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ltem 5. Other Events.

On June 9, 2003, Qwest Communications Internatimtal(“QCII,” and together with its wholly ownedilssidiary Qwest Corporation (“QC”),
“Qwest” or the “companies”) announced that QC hauhgleted its senior term loan in two tranches fastal of $1.75 billion principal amount
of indebtedness. The aggregate size of the loanneacased over the previously announced $1.@mitlue to increased lender demand. A
copy of the term loan agreement for the new QC fean (“Credit Agreement”) is attached as Exhilfitllto this Current Report on Formk8-
A copy of the press release announcing this trdiosais attached as Exhibit 99.1 to this Currenp&eon Form 8-K. This description is
qualified in its entirety by reference to the Ctelljreement.

The term loan consists of a $1.25 billion floatiage tranche, due in 2007, and a $500 million firete tranche, due in 2010. The term loan is
unsecured, ranks equally with all of QC’s currentabtedness and is not guaranteed by Qwest. @&k rate tranche is non-prepayable for
two years and thereafter is subject to prepaymemijums through 2006. The fixed rate tranche igex to a “make-wholepremium throug
maturity. There are no mandatory prepayment requénts. The covenant and default terms are sutadhathe same as the other senior QC
indebtedness. The net proceeds will be used itvarefe QC debt due in 2003 and fund or refinanc&s@@estment in telecommunications
assets.

The floating rate tranche bears interest at LIBQR @.75% (with a minimum interest rate of 6.50%4l &he fixed rate tranche bears interest at
6.95% per annum. The lenders funded the entireipdl amount of the loan subject to original isdiseount for the floating rate tranche of
1.00% and for the fixed rate tranche of 1.652%. (@ certain one-time fees at closing.

Forward Looking Statements Warning

This Current Report on Form 8-K contains projectiand other forward-looking statements that inveisks and uncertainties. These
statements may differ materially from actual futavents or results. Readers are referred to thendets filed with the SEC by QC and QCIl,
specifically the most recent reports which identifiportant risk factors that could cause actualltego differ from those contained in the
forward-looking statements, including but not liedtto: unanticipated delays in completing the psead the companies’ restatement of
historical financial statements and related autlits;duration and extent of the current economigrdorn in the companies’ 14-state local
service area, including its effect on the compdrdestomers and suppliers; the effects of the caorgsa anticipated restatement of historical
financial statements including delays in or resitits on the companies’ ability to access the ehpitarkets or other adverse effects to the
companies’ business and financial position; thegames’ substantial indebtedness, and the companaslity to complete any efforts to de-
lever its balance sheet through asset sales or éresactions; any adverse outcome of the SECreuinvestigation into QCII’s accounting
policies, practices and procedures and certairséctions; any adverse outcome of the current imgaggin by the U.S. Attorney’s office in
Denver into certain matters relating to QCII; aceeresults of increased review and scrutiny by @By regulatory authorities, media and
others (including any internal analyses) of finahceporting issues and practices or otherwisefdtere of QCII's chief executive and chief
financial officers to provide certain certificat®nelating to certain public filings; delays in nrakrequired public filings with the SEC; rapid
and significant changes in technology and marlketg;adverse developments in commercial disputésgai proceedings, including any
adverse outcome of current or future legal procegirelated to matters that are the subject of gowental investigations, and, to the extent
not covered by insurance, if any, the companieability to satisfy any resulting obligations fromnids available to it, if any; QCII’s future
ability to provide interLATA services within the ogpanies’ 14-state local service area; potentigitfiations in quarterly results; volatility of
QCII's stock price; intense competition in the megtekin which the companies compete, including ittedihood of certain of the companies’
competitors emerging from bankruptcy court protatr otherwise reorganizing their capital struetand competing effectively against us;
changes in demand for the companies’ products arvices; dependence on new
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product development and acceleration of the depémytrof advanced new services, such as broadbaagdwdiatless and video services, which
could require substantial expenditure of finaneiadl other resources in excess of contemplatedslelvigiher than anticipated employee levels,
capital expenditures and operating expenses; aglebemnges in the regulatory or legislative envirentraffecting the companielusiness; an
changes in the outcome of future events from tserasd outcome included in the companies’ signitieacounting policies.

The information contained in this Current Reportramm 8-K is a statement of the companies’ presgantion, belief or expectation and is
based upon, among other things, the existing régyl&nvironment, industry conditions, market caiatis and prices, the economy in general
and the companies’ assumptions. The companies hramge their intention, belief or expectation at ame and without notice, based upon
any changes in such factors, in their assumptiomsh@rwise. The cautionary statements containegdferred to in this Current Report on
Form 8-K should be considered in connection with subsequent written or oral forward-looking stageis that the companies or persons
acting on their behalf may issue.

By including any information in this Current Report Form 8-K, the companies do not necessarily askedge that disclosure of such
information is required by applicable law or thia information is material.

Item 7(c). Exhibits.

Exhibit 10.1 Term Loan Agreement dated as of June 9, 2003 byaarmahg Qwest Corporation, as borrower, and theleenlisted
therein, and Merrill Lynch & Co., Merrill Lynch, Bice, Fenner & Smith Incorporated, as sole bookeurjoint lead
arranger and syndication agent, and Credit SuisseBoston, acting through its Cayman Islands bhnaas joint lead
arranger and administrative agent, and Deutsch& Barst Company Americas, as documentation ageshDaautsche
Bank Securities, Inc. as arrang

Exhibit 99.1 Press Release dated June 9, 2




SIGNATURES

Pursuant to the requirements of the Securities &xg Act of 1934, Qwest has duly caused this répdré signed on its
behalf by the undersigned thereunto duly authorized

QWEST COMMUNICATIONS INTERNATIONAL INC.
QWEST CORPORATIOMN

DATE: June 10, 2003 By: /s/ Stephen E. Bril:
Stephen E. Bril:
Assistant Secretal
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EXHIBIT INDEX

Exhibit No. Description

Exhibit 10.1 Term Loan Agreement dated as of June 9, 2003 byaarahg Qwest Corporation, as borrower, and the &enlistec
therein, and Merrill Lynch & Co., Merrill Lynch, Bice, Fenner & Smith Incorporated, as sole bookeurjoint lead
arranger and syndication agent, and Credit SuisseBoston, acting through its Cayman Islands bhnaas joint lead
arranger and administrative agent, and Deutsch& Baust Company Americas, as documentation ageshDesrutsche
Bank Securities, Inc. as arrang

Exhibit 99.1 Press Release dated June 9, 2




$1,750,000,000

TERM LOAN AGREEMENT

dated as of

June9, 2003

among

QWEST CORPORATION,
asBorrower,

and

THE LENDERSLISTED HEREIN

and

MERRILL LYNCH & CO.,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
as Sole Book-Runner, Joint Lead Arranger and Syndication Agent,

and

CREDIT SUISSE FIRST BOSTON, acting through its Cayman Islands Branch,
asJoint Lead Arranger and Administrative Agent,

and

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Documentation Agent,

and

DEUTSCHE BANK SECURITIESINC,,
as Arranger

Exhibit 10.1
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TERM LOAN AGREEMENT

AGREEMENT dated as of June 9, 2003, among QWEST BORATION, as Borrower, the LENDERS listed on the
signature pages party hereto and MERRILL LYNCH &.CROERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORAHD, as Joint
Lead Arranger, Sole Book-Runner and SyndicationmAgEREDIT SUISSE FIRST BOSTON, a Swiss bank actirgugh its Cayman Islands
Branch, as Joint Lead Arranger and Administratigeit, and DEUTSCHE BANK TRUST COMPANY AMERICAS, Becumentation
Agent, and DEUTSCHE BANK SECURITIES INC., as Arrang

WHEREAS, subject to and upon the terms and conditget forth herein, the Lenders are willing to makailable to the
Borrower the respective term loans provided foeher

NOW, THEREFORE, the parties hereto agree as fotlows
ARTICLE 1
DEFINITIONS
Section 1.01. The Definitions
The following terms, as used herein, have the ¥alig meanings:

“ Adjusted London InterBank Offered Rdtdas the meaning set forth in Section 2.07.

“ Administrative Agent’ means Credit Suisse First Boston, acting throitgjCayman Islands Branch, in its capacity as
Administrative Agent for the Lenders hereundergetbgr with its successors in such capacity.

“ Administrative Questionnairemeans, with respect to each Lender, an admitigérguestionnaire in the form attached
hereto as ExhibiG duly completed by such Lender.

“ Affiliate " means any other Person directly or indirectlyteolting, controlled by, or under common controkhyithat
Person. For the purposes of this definition, “colit(including, with correlative meanings, thergs “controlling”, “controlled by” and “under

common control with”), as applied to any Personansethe possession, directly or indirectly, ofgb&ver to direct or cause the direction of the
management and policies of that Person, whetheutjir the ownership of voting securities or by cacttior otherwise.

“ Agent” means any of the Administrative Agent, Syndicatigent, Documentation Agent, or Lead Arrangersand
Arranger, as applicable, and “ Agefitshall mean all of them collectively.

“ Agent-Related Persohhas the meaning set forth in Section 7.08.




“ Agreement’ means this Term Loan Agreement dated as of Jug8@®3, as the same may from time to time be furthe
amended, amended and restated, modified or supptethe

“ ARCA " means the Second Amended and Restated CredieAgmet dated as of May 4, 2001, amended and restatef
March 12, 2002, and further amended and restatefl &asgust 30, 2002 among Qwest Services Corpara@vest Communications
International Inc., Qwest Dex Holdings, Inc., QwBsix Inc., the Banks listed therein, and Bank ofefice, N.A., as Administrative Agent, as
it may be amended, amended and restated, modifietherwise supplemented and in effect from timén.

“ Arranger” means Deutsche Bank Securities Inc., as Arrafaggehe Lenders hereunder.

“ Assignee” has the meaning set forth in Section 10.06(c).

“ Assignment and Assumption Agreemémheans an Assignment and Assumption Agreementantislly in the form of
Exhibit F hereto.

“ Base Raté means, for any day, a rate per annum equal tdigiteer of (i) the sum of 1/2 of 1% plus the Fed&uwunds Rate
for such day and (ii) the Prime Rate for such dayus 1%.

“ Base Rate Loafimeans (i) a Tranche A Loan which bears interesft@Base Rate pursuant to the applicable Nofice o
Borrowing or Notice of Interest Rate Election, loe provisions of Article 8 or (ii) an overdue ambwich was a Base Rate Loan immediately
before it became overdue.

“ Base Rate Margifi has the meaning set forth in Section 2.07.

“ Benefit Arrangement means at any time an employee benefit plan withehnmeaning of Section 3(3) of ERISA which is
not a Plan or a Multiemployer Plan and which ismteined or otherwise contributed to by any memli¢h® ERISA Group.

“ Borrower” means Qwest Corporation, a Colorado corporation.
“ Borrowing " has the meaning set forth in Section 1.03.
“ Borrowing Date” means the date on which the Loans are to be made.

“ Class”, when used in respect of any Loan, Borrowing or Cdatrment, refers to whether such Loan, or the Loamsprising
such Borrowing, or the Loans to be made pursuastith Commitment, are Tranche A Loans or Tranchedhs.

“ Closing Date” means the date on which the Administrative Ageatidtave received the documents or evidence spé(dif
or pursuant to Section 3.01.




“ Commitment” means, with respect to each Lender, the amouribg® opposite the name of such Lender on theeknh
hereto, or as amended as a result of any AssignamehAssumption Agreement.

“ Company” means Qwest Communications International In®géaware corporation, and its successors.

“ Comparable Treasury Isstieneans the United States Treasury security seldnyea Reference Treasury Dealer selected by
the Administrative Agent as having a maturity conafisée to the remaining term to maturity of the Tolam B Loans to be prepaid that would be
utilized, at the time of selection and in accordanith customary financial practice, in evaluatyiglds on new issues of corporate debt of
comparable maturity to the remaining term to magwf such Tranche B Loans.

“ Comparable Treasury Pri¢emeans, with respect to any date of prepaymenthé average of the bid and asked prices for
the Comparable Treasury Issue (expressed in eaehasaa percentage of its principal amount) othiingé Domestic Business Day preceding
such date of prepayment, as set forth in the dddlfistical release (or any successor releasejshell by the Federal Reserve Bank of New
York and designated “Composite 3:30 p.m. Quotatfons).S. Government Securities” or (i) if sucHe@se (or any successor release) is not
published or does not contain such prices on shioth Domestic Business Day, (A) the average oRbéerence Treasury Dealer Quotations
such day of prepayment, after excluding the highedtlowest such Reference Treasury Dealer Quatatar (B) if the Administrative Agent
obtains fewer than four such Reference Treasurydd€aotations, the average of all such Referemeasdury Dealer Quotations.

“ Confidential Information Memorandufihas the meaning set forth in Section 10.12(c).

“ Consolidated Subsidiaryymeans at any date any Subsidiary or other entityatttounts of which would be consolidated
those of the Borrower, in its consolidated finahstatements if such statements were prepared siscbfdate.

“ Debt” of any Person means at any date, without duptina(i) all obligations of such Person for borravaoney, (ii) all
obligations of such Person evidenced by bonds,rdebes, notes or other similar instruments, (iiipaligations of such Person to pay the
deferred purchase price of property or servicesepixtrade accounts payable arising in the ordinatyse of business, (iv) all obligations of
such Person as lessee which are capitalized indatoe with generally accepted accounting prinsipe) all Debt secured by a Lien on any
asset of such Person, whether or not such Delthéswise an obligation of such Person, and (vipalbt of others guaranteed by such Person.

“ Default” means any condition or event that constitute&aent of Default or which with the giving of notice lapse of
time or both would, unless cured or waived, becam&vent of Default.
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“ Documentation Agent means Deutsche Bank Trust Company Americassindpacity as Documentation Agent for the
Lenders hereunder, together with its successmadh capacity.

“ Domestic Business Daymeans any day except a Saturday, Sunday or ddeon which commercial banks in New York
City, New York are authorized by law to close.

“ Eligible Persori' shall mean (i) a commercial bank organized uniderlaws of the United States, or any state the(@pa
commercial bank organized under the laws of angrotbuntry that is a member of the OrganizatiorBoonomic Cooperation and
Development (the “ OECD), or a political subdivision of any such countpypvided, however , that such bank is acting through a branch or
agency located in the country in which it is orgawi or another country that is also a member o&BED; (iii) an insurance company, mutual
fund or other entity which is regularly engagednaking, purchasing, holding or otherwise investmgpans; or any other financial institution
organized under the laws of the United States,state thereof, any other country that is a memb#reoOECD or a political subdivision of
any such country with assets, or assets under reareag, in a dollar equivalent amount of at lea§i0 million; (iv) any Lender or Lender
Affiliate; (v) any other entity (other than a naaliperson or a trust for the benefit of naturakpes or an entity formed by or for the benefit of
one or more natural persons to make a Loan) whiemiinstitutional “accredited investor” (as define Regulation D under the United States
Securities Act of 1933, as amended) within the rmepaf Section 501(a)(1), (2) or (3) of said Regjola D which extends credit or buys loans
as one of its businesses or investing activitiad; &i) any other entity consented to by the SaelBRunner (for so long as syndication has
been successfully completed in its determinatitir® , Administrative Agent and, so long as no Defaak occurred and is continuing, the
Borrower (such consent not to be unreasonably withbr delayed). With respect to any Lender that fund or commingled investment
vehicle that invests in loans, any other fund anoongled investment vehicle that invests in loand B managed or advised by the same
investment advisor of such Lender or by an Affdiaf such investment advisor shall be treatedsasgde Eligible Person.

“ Environmental Laws means any and all federal, state, local and §prstatutes, laws, judicial decisions, regulations,
ordinances, rules, judgments, orders, decreess plginnctions, permits, concessions, grants, fieas, licenses, agreements and other
governmental restrictions relating to the environtéhe effect of the environment on human healtto@missions, discharges or releases of
pollutants, contaminants, Hazardous Substancesstes into the environment including, without liaibn, ambient air, surface water, ground
water, or land, or otherwise relating to the mantufee, processing, distribution, use, treatmenotaste, disposal, transport or handling of
pollutants, contaminants, Hazardous Substancesstew or the clean-up or other remediation thereof.

“ Environmental Permit has the meaning set forth in Section 4.07.

“ Equity Interests means (i) shares of capital stock, partnershigrasts, membership interests in a limited ligbdidbmpany,
beneficial interests in a trust or other equity evahip interests in a Person or (i) any warramyigions or other rights to acquire such shares or
interests.




“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended, or any successor statute.

“ ERISA Group” means the Borrower, any Subsidiary and all membé&a controlled group of corporations and alliés or
businesses (whether or not incorporated) under aomeontrol that together with the Borrower or amyjpSidiary, are treated as a single
employer under Section 414 of the Internal ReveDoee.

“ Euro-Dollar Business Day means any Domestic Business Day on which comraklenders are open for international
business (including dealings in dollar depositd)aémdon.

“ Euro-Dollar Lending Office’ means, as to each Lender, its office, branctffdiade located at its address set forth in its
Administrative Questionnaire (or identified in Asiministrative Questionnaire as its Eubollar Lending Office) or such other office, branmt
affiliate of such Lender as it may hereafter deaigras its Euro-Dollar Lending Office by noticettte Borrower and the Administrative Agent.

“ Euro-Dollar Loan” means (i) Tranche A Loans when bearing intea¢st Euro-Dollar Rate pursuant to the applicable
Notice of Borrowing or Notice of Interest Rate Elen or (ii) an overdue amount that was a E-Dollar Loan before it became overdue.

“ Euro-Dollar Margin” has the meaning set forth in Section 2.07.

“ Euro-Dollar Rate” means a rate of interest determined pursuaneti@& 2.07 on the basis of an Adjusted London
InterBank Offered Rate.

“ Euro-Dollar Reserve Percentajdas the meaning set forth in Section 2.07.

“ Event of Default’” has the meaning set forth in Section 6.01.

“ Federal Funds Rafemeans, for any day, the rate per annum equdlg¢aveighted average of the rates on overnight éder
funds transactions with members of the Federal iResgystem arranged by Federal funds brokers dmday, as published by the Federal
Reserve Bank of New York on the Domestic Businegg ext succeeding such dayovided that (i) if such day is not a Domestic Business
Day, the Federal Funds Rate for such day shaluble sate on such transactions on the next precdaiimgestic Business Day as so published
on the next succeeding Domestic Business Day, igrififo such rate is so published on such nextseding Domestic Business Day, the
Federal Funds Rate for such day shall be the ageedg quoted to the Administrative Agent, on sdaj on such transactions as determine
the Administrative Agent. If for any reason themidistrative Agent shall have determined (whichedetination shall be conclusive absent
manifest error) that it is unable to ascertainfbderal Funds Rate, for any reason, includingrtabiiity or failure of the Administrative Agent
to obtain sufficient quotation in accordance witk terms hereof, the Base Rate shall be determiitedut regard to the Federal Funds Rate
until the circumstances giving rise to such in&piio longer exist.

“ Fixed Rate” has the meaning set forth in Section 2.07(d).
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“ Fund” means any Person (other than a natural persan)jdtfor will be) engaged in making, purchasingdmg or
otherwise investing in commercial loans and simélatiensions of credit in the ordinary course obitsiness.

“ Governmental Authority means any government or political subdivisiorthe United States or any other country or any
agency, authority, board, bureau, central bank,nsmsion, department or instrumentality thereofr@réin, including without limitation, any
court, tribunal, grand jury or arbitrator, in eazdse whether foreign or domestic, or any entity@smg executive, legislative, judicial,
regulatory or administrative functions of or pentag to such government or political subdivision.

“ Granting Lendef has the meaning set forth ion Section 10.06(d).

“ Hazardous Substancésneans any toxic, radioactive, caustic or otheewiazardous substance, including petroleum, its
derivatives, by-products and other hydrocarbonsngrsubstance having any constituent elementtagtiag any of the foregoing
characteristics.

“ Indemnitee” has the meaning set forth in Section 10.03(b).
“ Initial Lenders” has the meaning set forth in Section 10.05.

“ Interest Period means, with respect to each Euro-Dollar Loangagad commencing on the date of borrowing specified
the applicable Notice of Borrowing or the date sfiett in the applicable Notice of Interest Ratedfilen and ending one, two, three or six
months thereafter, as the Borrower may elect irafip@icable noticeprovided that

(a) any Interest Period which would othise end on a day which is not a Euro-Dollar BusinBay shall be extended
to the next succeeding Euro-Dollar Business Dagasbuch Euro-Dollar Business Day falls in anotiadgndar month, in which case
such Interest Period shall end on the next pregeiro-Dollar Business Day;

(b) any Interest Period which beginstomlast Euro-Dollar Business Day of a calendar im¢at on a day for which
there is no numerically corresponding day in tHerodar month at the end of such Interest Periodl),sfubject to clause (c) below,
end on the last Euro-Dollar Business Day of a ademonth; and

(c) no Interest Period with respect tman may end after the Maturity Date applicablsuoh Loan.

“ Internal Revenue Codemeans the Internal Revenue Code of 1986, as aetkmil any successor statute.

“ Lead Arranger$ means Merrill Lynch & Co., Merrill Lynch, Pierc&enner & Smith Incorporated and Credit Suisset Firs
Boston, acting through its Cayman Islands Branshlant Lead Arrangers hereunder.

“ Lender” means each lender listed on the signature pagrenh) each Assignee which becomes a Lender purtu&ection
10.06(c), and their respective successors.




“ Lender Affiliate” means, (a) with respect to any Lender, (i) anliatie of such Lender or (ii) an entity (whether a
corporation, partnership, trust or otherwise) thangaged in making, purchasing, holding or otligwnvesting in bank loans and similar
extensions of credit in the ordinary course obitsiness and is administered or managed by a Lemder Affiliate of such Lender and (b) w
respect to any Lender that is a fund which invesstsank loans and similar extensions of credit, atmer fund that invests in bank loans and
similar extensions of credit and is managed bystirae investment advisor as such Lender or by draggffof such investment advisor.

“ Lending Office” means, as to each Lender, its office locatetseaddress set forth in its Administrative Quesigire (or
identified in its Administrative Questionnaire &s lLending Office) or such other office as suchdemmay hereafter designate as its Lending
Office by notice to the Administrative Agent.

“Lien " means, with respect to any asset, any mortgége, pledge, charge, security interest or encundgra any kind, or
any other type of preferential arrangement thatthapractical effect of creating a security inggrén respect of such asset. For the purposes o
this Agreement, the Borrower or any Subsidiary Idb@ldeemed to own subject to a Lien any asseitthas acquired or holds subject to the
interest of a vendor or lessor under any conditisake agreement, capital lease or other titlenteie agreement relating to such asset.

“ Loans” means Tranche A Loans or Tranche B Loans, orcamgbination thereof (as the context requires).

“ Loan Document$ means this Agreement and the Notes, all as antgrasieended and restated, modified or supplemented
from time to time.

“ London InterBank Offered Ratehas the meaning set forth in Section 2.07.

“ Margin Stock” means “margin stock” as such term is defined @ag&ation U of the Board of Governors of the Fellera
Reserve System, as in effect from time to time.

“ Material Adverse Changemeans a material adverse change, or any conditi@vent that has resulted or could reasonably
be expected to result in a material adverse changke business, operations, financial conditionesults of operation of the Borrower and its
Subsidiaries, taken as a whole (it being understbatl(i) the restatement of the financial statet®@fthe Company, the Borrower or any of its
Subsidiaries with respect to any fiscal perioda®of any date, ended on or prior to March 31, 20@8(ii) the facts or events disclosed to the
Lenders prior to the Closing Date as the factsvents necessitating such restatement shall nadnof themselves, constitute a Material
Adverse Change in the business, operations, fiahnondition or results of operation of the Borrowed its Subsidiaries, taken as a whole).

“ Material Contract means as to any Person any material mortgagarigeagreement, pledge agreement, indenture, tcredi
agreement, securities purchase agreement, dehtrimestt, contract, agreement or instrument to whigth Person is a party or by which it or
any of its material property is bound or affected.

“ Material Permits’ has the meaning set forth in Section 4.02.
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“ Maturity Date” means the Tranche A Maturity Date or the TranBHéaturity Date, as applicable.

“ Multiemployer Plan” means at any time an employee pension benefit pithin the meaning of Section 4001(a) (3) of
ERISA to which any member of the ERISA Group igtheaking or accruing an obligation to make contitms or has within the preceding
five plan years made contributions, including foese purposes any Person which ceased to be a mehtbe ERISA Group during such five
year period

“ Notes” means promissory notes of the Borrower, subsifintin the form of Exhibit Bhereto, evidencing the obligation of
the Borrower to repay the Loans made to it, andtéNimeans any one of such promissory notes issaeelhder.

“ Notice of Borrowing” has the meaning set forth in Section 2.02.

“ Notice of Interest Rate Electidrhas the meaning set forth in Section 2.10.

“ Other Taxes' has the meaning set forth in Section 8.04(b).
“ Parent” means, with respect to any Lender, any Persotraiting such Lender.
“ Participant” has the meaning set forth in Section 10.06(b).

“PBGC” means the Pension Benefit Guaranty Corporaticangrentity succeeding to any or all of its funnSaunder
ERISA.

“ Permitted Liens' has the meaning set forth in Section 5.07.

“ Person” means an individual, a corporation, a partnersaipassociation, a trust or any other entity ganization,
including a government or political subdivisionar agency or instrumentality thereof.

“Plan” means at any time an employee pension benefit f@ther than a Multiemployer Plan) which is cowkeby Title IV
of ERISA or subject to the minimum funding standandider Section 412 of the Internal Revenue Codeséher (i) is maintained, or
contributed to, by any member of the ERISA Groupeimployees of any member of the ERISA Group §h@is at any time within the
preceding five years been maintained, or contribte by any Person which was at such time a mewiftttie ERISA Group for employees of
any Person which was at such time a member of RI&& Group.

“ Primary Treasury Dealérmeans a primary U.S. Government Obligations ddal@he City of New York.

“ Prime Raté’ means the rate of interest announced and genagilyed by the Administrative Agent from time tmég as it:
prime rate.

“ Qwest Entity” has the meaning set forth in Section 7.02.
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“ Reference Treasury Dealémeans each of Merrill Lynch, Pierce, Fenner & 8nihcorporated, Credit Suisse First Boston
and Deutsche Bank Securities Inc. and their resesticcessors or any of their affiliatesovided , however , that if any of the foregoing shall
cease to be a Primary Treasury Dealer, the Admatige Agent shall substitute therefor another RriyrTreasury Dealer.

“ Reference Treasury Dealer Quotatidmeans, with respect to each Reference TreasugyeDand any date of prepayment,
the average, as determined by the AdministrativerAgof the bid and asked prices for the Comparat#asury Issue (expressed in each case
as a percentage of its principal amount) quoteariting to the Administrative Agent by such RefecerTreasury Dealer at 5:00 p.m. on the
third Domestic Business Day preceding such dafgepfayment.

“ Register” has the meaning set forth in Section 2.05.

“ Required Class Lendefsneans at any time both (i) Lenders having moemnth0% of Tranche A Commitments or, if the
Tranche A Commitments shall have been terminateldjig more than 50% of the aggregate unpaid pral@amount of the Tranche A Loans,
plus (ii) Lenders having more than 50% of the Tranch@@nmitments or, if the Tranche B Commitments shalle been terminated, holding
more than 50% of the aggregate unpaid principaliarnof the Tranche B Loans.

“ Required Lender$ means at any time Lenders having more than 50%ecfggregate amount of the Commitments or, i
Commitments shall have been terminated, holdingertitain 50% of the aggregate unpaid principal amotiite Loans.

“ Requirement of Law means as to any Person, the Certificate of Inm@iion and By-laws or other organizational or
governing documents of such Person, and any laatytr rule or regulation or determination of anitaglor or a court or other Governmental
Authority, in each case binding and enforceablenugpuch Person in any material respect or any eféterial property or to which such Person
in any material respect or any of its material jprtypis subject.

“ Restatement Datémeans the first date after the Closing Date oictvthe Borrower, files a restatement of a FormQLor
Form 10-K with the Securities and Exchange Commissi

“ Significant Subsidiary means any Subsidiary of the Borrower that wouleketthe definition of “significant subsidiary”
contained as of the date hereof in Regulation S-te Securities and Exchange Commissfmoyided that Wireless shall not constitute a
Significant Subsidiary.

“ Sole BookRunner” means Merrill Lynch & Co., Merrill Lynch, Pierc&enner & Smith Incorporated as Book-Runner

hereunder.
“ SPC” has the meaning set forth in Section 10.06(d).
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“ Subsidiary” means any corporation or other entity of whichwséies or other ownership interests having ordineting
power to elect a majority of the board of director®ther persons performing similar functions aréhe time directly or indirectly owned by
the Borrower.

“ Supplemental Informatioh means the information set forth on Schedule 4pHéreto.

“ Syndication Agent means Merrill Lynch & Co., Merrill Lynch, Pierc&enner & Smith Incorporated, as Syndication Agent
hereunder, together with its successors in suchaigp

“ Taxes” has the meaning set forth in Section 8.04(a).

“ Tranche A Commitmerit means, with respect to each Lender, the commitpileany, of such Lender to make a Tranche A
Loan in the amount set forth opposite the nameiolfid.ender on Annex Aereto or in the applicable Assignment and Assumnptigreement,
as such commitment may be reduced or increasedtfneento time pursuant to assignments by or to dwetder pursuant to Section 10.06.
The total of the Tranche A Commitments of all Tlam@ Lenders shall equal to $1,250,000,000.

“ Tranche A Lendef means a Lender with a Tranche A Commitment ooatstanding Tranche A Loan.

“ Tranche A Loari means a Loan made pursuant to Section 2.01(i).

“ Tranche A Maturity Daté means June 30, 2007.

“ Tranche B Commitmertmeans, with respect to each Lender, the commitpileany, of such Lender to make a Tranche B
Loan in the amount set forth opposite the nameiolfid.ender on Annex Aereto or in the applicable Assignment and Assumnptigreement,
as such commitment may be reduced or increasedtfnoento time pursuant to assignments by or to dwerider pursuant to Section 10.06.
The total of the Tranche B Commitments of all Tlaen® Lenders shall equal $500,000,000.

“ Tranche B Lendet means a Lender with a Tranche B Commitment oo@tstanding Tranche B Loan.

“ Tranche B Loarf means a Loan made pursuant to Section 2.01(ii).

“ Tranche B Maturity Daté means June 30, 2010.

“ Treasury Raté means, with respect to any date of prepaymentrake per annum equal to the quarterly equivalietd to
maturity of the Comparable Treasury Issue, assumipgce for the Comparable Treasury Issue expdessea percentage of its principal
amount) equal to the Comparable Treasury Pricedoh date or prepayment.
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“ Type” when used in respect of a Tranche A Loan or aogr@®ving comprised of Tranche A Loans, refers teethler such
Loans are Base Rate Loans or Euro-Dollar Loans.

“ United States means the United States of America, including $it@tes and the District of Columbia, but excludisg
territories and possessions.

“ Wireless” means Qwest Wireless LLC, a Delaware limitedilisbcompany and its successors.

Section 1.02. Accounting Terms and Beieations. Unless otherwise specified herein, all accognterms used
herein shall be interpreted, all accounting deteatidns hereunder shall be made, and all finastééments required to be delivered heret
shall be prepared in accordance with generally@edeaccounting principles as in effect from tiradite in the United States, applied on a
basis consistent (except for changes concurreg thébBorrower’s independent public accountantsh wie most recent audited consolidated
financial statements of the Borrower and its Coidstéd Subsidiaries, delivered to the Lenders.

Section 1.03. Types of BorrowingsThe term “Borrowing” denotes the aggregatioofns of one or more Lenders
to be made to the Borrower pursuant to Article Zaaingle date, all of which Loans are of the s@i@ss and Type (subject to Article 8). For
purposes of this Agreement, Loans may be classifietdreferred to by Class (e.g., a “Tranche A Laamd “Tranche B Loan”) or by Type
(e.g., “Euro-Dollar Loan” or “Base Rate Loan”). Bawings also may be classified and referred t&€lass (e.g., “Tranche A Borrowing” or a
“Tranche B Borrowing”) or by Type (e.g., a “Euro-Ilay Borrowing” or a “Base Rate Borrowing”).

ARTICLE 2

THE CREDITS

Section 2.01. Commitments to Lendi) Each Tranche A Lender severally agrees aiaron the Borrowing Date a
Tranche A Loan to the Borrower in a principal amiooot exceeding the amount of its Tranche A Comrmittmand (ii) each Tranche B Lender
severally agrees to make on the Borrowing Dateaamdire B Loan to the Borrower in a principal amawttexceeding the amount of its
Tranche B Commitment. The Loans are availablesimgle draw on the Borrowing Date. Any portiontleé Commitments not utilized on the
Borrowing Date shall terminate. None of the Conmneihts is revolving in nature, and principal amouwftthe Loans of either Class repaid or
prepaid may not be reborrowed.

Section 2.02. Notice of BorrowingThe Borrower shall give the Administrative Ag@eotice, substantially in the
form of Exhibit A (a “ Notice of Borrowing’), not later than 10:30 A.M. (New York City time) ox) ¢he Borrowing Date in the event of a B
Rate Borrowing, and (y) the third Euro-Dollar Bussis Day before the Borrowing Date, if any Euro-Bolloans are to be made on the
Borrowing Date, specifying

(i) the date of such Borrowing, which shalldbBomestic Business Day in the case of a BaseBatewing or a Euro-
Dollar Business Day in the case of a Euro-DollarrBwing,
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(i) the aggregate amount of the Borrowing atle Class to be made on the Borrowing Dpttevided that the Borrower
may not request a Borrowing of less than the ©@tahmitments hereunder without the Borrower, the Adstrative Agent and the
Sole Book-Runner having agreed in writing as to howllocate the Borrowing among Classes,

(iii) whether the Loans included in the Tran&hBorrowing bear interest initially at the Base &at at a Euro-Dollar
Rate,

(iv) in the case of a Euro-Dollar Borrowing, ttheration of the initial Interest Period applicabilereto, subject to the
provisions of the definition of Interest Perioddan

(v) remittance instructions.
Section 2.03. [Intentionally Deleted].

Section 2.04. Notice to Lenders; FugdifiLoans. (a) Upon receipt of a Notice of Borrowing, thdministrative
Agent shall promptly notify each Lender of the @it thereof and of such Lender’s share of suchoBang and such Notice of Borrowing
shall not thereafter be revocable by the Borrower.

(b) Not later than 1:00 P.M. (New YorkyCiime) on the Borrowing Date, each Lender stetkcept as provided in
subsection (c) of this Section) make availablslitare of such Borrowing, in immediately availahlads, to the Administrative Agent at its
address referred to in Section 10.01. Unless aplicable condition specified in Article 3 has netem satisfied, as determined by the Initial
Lenders in accordance with Article 3, the Admirasitre Agent will make the funds so received from tenders immediately available to the
Borrower as specified in the Notice of Borrowing.

(c) Unless the Administrative Agent shedlve received notice from a Lender prior to therBeing Date that such
Lender will not make available to the Administratikgent such Lender’s share of the Borrowing ofrevant Class, the Administrative
Agent may assume that such Lender has made suahalsilable to the Administrative Agent on the B@ring Date in accordance with
subsection (b) of this Section 2.04 and the Adniaitve Agent may, in reliance upon such assumpticeike available to the Borrower on si
date a corresponding amount. If and to the exteitsuch Lender shall not have so made such shaikable to the Administrative Agent,
such Lender and the Borrower severally agree tayép the Administrative Agent forthwith on demaswth corresponding amount together
with interest thereon, for each day from the dathsamount is made available to the Borrower théldate such amount is repaid to the
Administrative Agent, at (i) in the case of the Bover, a rate per annum equal to the higher oFdderal Funds Rate and the interest rate
applicable thereto pursuant to Section 2.07 apdh(the case of such Lender, the Federal Funds feathe first three Domestic Business Days
and, thereafter, at the Prime Rate. If such Lestal repay to the Administrative Agent such csp@nding amount, such amount so repaid
shall constitute such Lender’s Loan included inhsBorrowing for purposes of this Agreement. If B@rower shall have repaid such
corresponding amount of such Lender, such Lenddl sfimburse the
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Borrower for any loss on account thereof incurrgdh® Borrower. Nothing contained in the foregosingll be construed as relieving a Lender
of its obligation to fund a Loan when required untthe terms of this Agreement.

Section 2.05. Noteg(a) The Loans of each Lender may, at the reéqfesich Lender to the Borrower, be evidenced
by a single Note payable to the order of such Lefatethe account of its Lending Office, unlesstslilender indicates otherwise, in an amount
equal to the aggregate unpaid principal amountoli $ender’s Loans.

(b) Any Lender may, by notice to the Bover and the Administrative Agent, request thatLdans of a particular Cla
or Type be evidenced by a separate Note in an anegul to the aggregate unpaid principal amoustuoh Loans. Each such Note shall be in
substantially the form of Exhibit Bereto with appropriate modifications to reflect flct that it evidences solely Loans of the raie@ass or
Type. Each reference in this Agreement to a “ Naiethe “ Notes’ of such Lender shall be deemed to refer to actude any or all of such
Notes, as the context may requ

(c) Upon receipt of each Lender’s Notesspant to Section 3.01, the Administrative Agéralsforward, on behalf of
the Borrower, such Notes to such Lender. Each Lesiul record the date, amount, Class and Tygaof Loan made by it and the date and
amount of each payment of principal made with restiesreto, and may, if such Lender so elects imeotion with any transfer or enforcerr
of its Note, endorse on the schedule forming a thareof appropriate notations to evidence thegfoireg information with respect to each such
Loan then outstandingyovided that the failure of any Lender to make any suclondation or endorsement, or any error in any such
recordation or endorsement, shall not affect tHeyations of the Borrower hereunder or under théeN@r any other Loan Document. Each
Lender is hereby irrevocably authorized by the Baer so to endorse its Notes and to attach to aaldera part of any Note a continuation of
any such schedule as and when required.

(d) Loans made by each Lender and nategxied by a Note shall be evidenced by one or exmaeunts or records
maintained by such Lender and by the Administrafigent in the ordinary course of business. The aetzor records maintained by the
Administrative Agent and each Lender shall be aasigk absent manifest error of the amount of thenisamade by the Lenders to the
Borrower and the interest and payments thereon.faihyre to so record or any error in doing so khat, however, limit or otherwise affect 1
obligation of the Borrower hereunder to pay any ami@wing with respect to the Loans.

(e) The Borrower authorizes the Admimistre Agent, and the Administrative Agent agreesnaintain, or cause to be
maintained at its offices, a copy of each Assigninaeid Assumption Agreement delivered to and acddpydt and a register (the “ Registgr
for the recordation of the names and addressdwdfénders and the Commitments of, and principawarnof the Loans owing to each Len
from time to time. The entries in the Registerlsba conclusive and binding for all purposes, albseanifest error, and the Borrower, the
Administrative Agent and the Lenders shall treathe@erson whose name is recorded in the Registetansder hereunder for all purposes of
this Agreement. The Register shall be availabterfspection by the Borrower and the Lead Arrange¢@ny reasonable time and from time to
time upon reasonable prior notice. In any evédmg Administrative Agent shall provide a
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copy of the Register to the Lead Arrangers on alydeasis. Each Lender shall maintain a registétsgarticipants comparable to the
Register. Failure to make any such recordatioangrerror in such recordation, shall not affeetabligations of the Borrower under the Loan
Documents.

® With respect to any Loans hereunddrether or not evidenced by a Note, in the evéahg conflict between the
accounts and records maintained by the Adminisgaigent and the accounts and records of any Laendespect of such matters, the
accounts and records of the Administrative Ageatlstontrol in the absence of manifest error.

Section 2.06. Maturity of LoansEach Loan shall mature, and the principal amthereof shall be due and payable,
together with accrued interest thereon, on the ktgtate applicable to such Loan.

Section 2.07. Interest Ratega) Each Base Rate Loan shall bear interegt®@outstanding principal amount thereof,
for each day from the date such Loan is made itiiidcomes due, at a rate per annum equal to theo$the Base Rate Margin plus the Base
Rate for such daygrovided that in no event shall the interest rate on a Bete Loan be less than 6.50% per annum. Subj&mdtion 2.11
(a), such interest shall be payable quarterly ieaas on the last Domestic Business Day of ea@ndal quarter and, with respect to the
principal amount of any Base Rate Loan convertealBurobollar Loan, on each date a Base Rate Loan is seected. Any overdue princip
of or interest on any Base Rate Loan shall bearést, payable on demand, for each day until pgaadrate per annum equal to the sum of 2%
plus the rate otherwise applicable to Base Rate$ éar such day.

“ Base Rate Margifi means a rate per annum equal to 3.75 %.

(b) Each Euro-Dollar Loan shall bear it on the outstanding principal amount theremfitie Interest Period
applicable thereto, at a rate per annum equalestim of the Euro-Dollar Margin plus the applicaitiusted London InterBank Offered Rate;
provided that in no event shall the interest rate on a Edolar Loan be less than 6.50% per annum. Suchédstehall be payable for each
Interest Period on the last day thereof and, ihdaterest Period is longer than three monthaytatvals of three months after the first day
thereof.

The “ Adjusted London InterBank Offered Ratepplicable to any Interest Period means a rateaprum equal to the
quotient obtained by dividing (i) the applicablerdwmn InterBank Offered Rate by (ii) 1.00 minus Eheo-Dollar Reserve Percentage.

“ Euro-Dollar Margin” means a rate per annum equal to 4.75 %.

The “ London InterBank Offered Ratepplicable to any Interest Period means

(i) the rate per annum equal to the rate daterd by the Administrative Agent by referencehte British Bankers
Association Interest Settlement Rate for depositdoilars as of approximately 11:00 A.M. (Londomé)) two Euro-Dollar Business
Days prior to the first day of such Interest Pefigdeference to the British Bankers Associatidierest Settlement Rate for deposits
in dollars (as set forth by the Bloomberg InforroatService or any successor thereto or any otheicseselected by the
Administrative
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Agent which has been nominated by the British Baskessociation as an authorized information veridothe purpose of displaying
such rates) for a period equivalent to such Inté?esiod, or

(i)  if the rate referenced in the precedingude (i) is not available, the rate per annum detexd by the Administrativ
Agent as the average of the rates of interest athwdeposits in dollars for delivery on the firstydof such Interest Period in same day
funds in the approximate amount of the Euro-Ddlean being made, continued or converted by the Adstrative Agent, and with a
term equivalent to such Interest Period, would fiered by the Administrative Agent’s London Brartohmajor banks in the London
InterBank euro-dollar market at their request garapimately 11:00 A.M. (London time) two Euro-DallBusiness Days prior to the
first day of such Interest Period.

“ Euro-Dollar Reserve Percentajeneans for any day that percentage (expressedesraal) which is in effect on such d:
as prescribed by the Board of Governors of the FedReserve System (or any successor) for detengpithie maximum reserve requirement
a member bank of the Federal Reserve System inY¢elv City with deposits exceeding one billion dodlan respect of “Eurocurrency
liabilities” (or in respect of any other categorfiabilities which includes deposits by refererioevhich the interest rate on Euro-Dollar Loans
is determined or any category of extensions ofitm@dther assets which includes loans by a noitddrStates office of any Lender (including
any branch, Affiliate or other fronting office malg or holding a Loan) to United States resideriteg Adjusted London InterBank Offered
Rate shall be adjusted automatically on and aBeoéffective date of any change in the Euro-DdReserve Percentage.

(c) Any overdue principal of or inter@st any Euro-Dollar Loan shall bear interest, pagairi demand, for each day
from and including the date payment thereof wastdumit excluding the date of actual payment, r@te per annum equal to the sum of 2%
plus the higher of (i) the Euro-Dollar Margin plie quotient obtained by dividing (x) the rate penum at which one day (or, if such amount
due remains unpaid more than three Euro-Dollarigss Days, then for such other period of time magér than six months as the
Administrative Agent may select) deposits in dalar an amount approximately equal to such ovepdtyenent due to the Administrative
Agent are offered to the Administrative Agent, e .ondon InterBank market for the applicable pgedetermined as provided above by (y)
1.00 minus the Euro-Dollar Reserve Percentagéf(ttre circumstances described in clause (a) ooflgection 8.01 shall exist, at a rate per
annum equal to the sum of 2% plus the rate appédabBase Rate Loans for such day) and (ii) the efithe Euro-Dollar Margin plus the
Adjusted London InterBank Offered Rate applicablsuch Loan at the date such payment was due.

(d) Each Tranche B Loan shall bear irsteos the outstanding principal amount thereofgfach day from the date st
Loan is made until it becomes due, at a rate peumrequal to the Fixed Rate. Such interest sleafidyable quarterly in arrears on the last
Domestic Business Day of each calendar quarter cderdue principal of or interest on any Tranchiedan shall bear interest payable on
demand, for each day until paid at a rate per anegual to the sum of 2% plus the Fixed Rate.
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“ Fixed Rate” means a rate per annum equal to 6.95 %.

(e) The Administrative Agent shall detéreneach interest rate applicable to the Tranche#@ns hereunder. The
Administrative Agent shall give prompt notice t@tBorrower and the Tranche A Lenders of each raitet@rest so determined, and its
denomination thereof shall be conclusive in theesabs of manifest error.

Section 2.08. [Intentionally Deleted].

Section 2.09. Termination of CommitnsentThe Commitments shall automatically terminatdtee earlier of (i)
close of business (New York City time) on JuneZm)3 or (ii) the Borrowing Date, immediately aftee Loans are made.

Section 2.10. Method of Electing InttrRates with Respect to Tranche A Loan&) The Loans included in the
Tranche A Borrowing shall bear interest initialtythe Type of rate specified by the Borrower in latice of Borrowing. Thereafter, the
Borrower may from time to time elect to change @ntiue the Type of interest rate borne by the @namA Loans as a whole (subject in each
case to the provisions of Article 8), as follows:

(i) if the Tranche A Loans are Base Rate Lo#msBorrower may elect to convert the Trancheoarts to Euro-Dollar
Loans as of any Euro-Dollar Business Day; and

(i) if the Tranche A Loans are Euro-Dollar losa the Borrower may elect to convert the TranchHenAns to Base Rate
Loans or elect to continue the Tranche A Loansws+bollar Loans for an additional Interest Perimdeach case effective on the last
day of the then current Interest Period applicabline Tranche A Loans.
Each such election shall be made by deliveringte@osubstantially in the form of Exhibit I&reto (a “ Notice of Interest
Rate Electior) to the Administrative Agent at least three ElDoHar Business Days before the conversion or oomtiion selected in such
notice is to be effective. A Notice of Interest &&lection shall apply to the entirety of the THa@@ Loans as a Class.
(b) Each Notice of Interest Rate Electtall specify

(i) the date on which the conversion or camgiion selected in such notice is to be effectiugch shall comply with
the applicable clause of subsection (a) above;

(i) ifthe Loans are to be converted, the figype of Loans and, if such new Loans are Euro-Ddlans, the duration
of the initial Interest Period applicable theretagd

(iif) if such Loans are to be continued as EDallar Loans for an additional Interest Period, dueation of such
additional Interest Period.

Each Interest Period specified in a Notice of les¢Rate Election shall comply with the provisiofshe definition of Interest Period.
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(c) Upon receipt of a Notice of InterBstte Election from the Borrower pursuant to sublsedg) above, the
Administrative Agent shall promptly notify each fiche A Lender of the contents thereof and suctcedthall not thereafter be revocable by
the Borrower. If the Borrower fails to deliver angly Notice of Interest Rate Election to the Adrairative Agent for any Euro-Dollar Loans,
such Loans shall be converted into Base Rate Loartise last day of the then current Interest Peajmolicable thereto.

Section 2.11. Prepaymentga) Subject in the case of any Euro-Dollarhoto Section 2.13 and to Section 2.11(b),
the Borrower may at any time after the second asary of the Closing Date and (i) upon at leastDomestic Business Day’s notice to the
Administrative Agent, prepay any Base Rate Loan@ouapon three Euro-Dollar Business Days’ notioghe Administrative Agent, prepay
any Euro-Dollar Loans, in each case in whole attang, or from time to time in part in amounts aggating $25,000,000 or any larger
multiple of $5,000,000 by paying the principal ambto be prepaid together with accrued interegeitre to the date of prepayment. Subjer
Section 2.11(c), the Borrower may, at any time ugbleast three Domestic Business Days’ noticheéodministrative Agent, prepay
Tranche B Loans. All prepayments within a Claskadns shall be made orpeo rata basis.

(b) If the Borrower elects prepaymentacdnche A Loans pursuant to this Section 2.11, therBorrower shall pay to
the Tranche A Lenders that hold Tranche A Loarmsepayment premium equal to (i) if such prepaynoeatirs on or prior to December 31,
2005, 3% of the principal amount of such TranchieoAns being so prepaid or repaid or (ii) if suchgatyment occurs on or after January 1,
2006 and on or prior to June 30, 2006, 2% of tlmcgral amount of such Tranche A Loans being s@aiceor repaid or (iii) if such
prepayment occurs on or after July 1, 2006 andrgorior to December 31, 2006, 1.5% of the princgralount of such Tranche A Loans being
so prepaid or repaid.

(c) If the Borrower elects prepaymenany Tranche B Loan pursuant to this Section 214 Biorrower shall pay to tl
Tranche B Lenders that hold Tranche B Loans, agyment premium equal to the present value, asrdeted by the Administrative Agent, of
all required interest payments due on such TraBcheans through June 30, 2010 (excluding accrueest), discounted to the date of
prepayment on a quarterly basis (assuming a 36Qrelayand actual days elapsed) at the Treasury Rate

(d) Upon receipt of a notice of prepayitmarsuant to this Section, the Administrative Aggmall promptly notify each
Lender of the contents thereof and of such Lendetable share of such prepayment and such ndtadersot thereafter be revocable by the
Borrower.

Section 2.12. General Provisions éBagments (a) The Borrower shall make each payment iofcjpal of, and
interest on, the Loans and of fees and other arsqayable hereunder, not later than 12:00 Noon (Mesk City time) on the date when due,
in immediately available funds in New York City,thdut off set or counterclaim, to the Administratikgent at its address referred to in
Section 10.01. The Administrative Agent will protiypdistribute to each Lender its ratable shareaifh such payment received by the
Administrative Agent for the account of the Lend&#henever any payment of principal of, or inte@stthe Base Rate Loans, Tranche B
Loans, or of fees or other amounts payable herewsiddl be due
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on a day which is not a Domestic Business Dayddte for payment thereof shall be extended to &x¢ succeeding Domestic Business Day.
Whenever any payment of principal of, or interasttbe Euro-Dollar Loans shall be due on a day wvismot a Euro-Dollar Business Day, the
date for payment thereof shall be extended to éx¢ succeeding Euro-Dollar Business Day unless Eurh-Dollar Business Day falls in
another calendar month, in which case the datpdgment thereof shall be the next preceding EurltaDBusiness Day.

(b) Unless the Administrative Agent shadle received notice from the Borrower prior te ttate on which any
payment is due from the Borrower to the Lendergineder that the Borrower will not make such payniefll, the Administrative Agent me
assume that the Borrower has made such paymeult to the Administrative Agent on such date anel &dministrative Agent may, in relian
upon such assumption, cause to be distributeddio leeander on such due date an amount equal tontbera then due such Lender. If and to
the extent that the Borrower shall not have so nsadé payment, each Lender shall repay to the Adimétive Agent forthwith on demand
such amount distributed to such Lender togethdr inierest thereon, for each day from the date smtbunt is distributed to such Lender until
the date such Lender repays such amount to the iistngitive Agent, at the Federal Funds Rate.

Section 2.13. Funding Lossedf the Borrower makes any payment of princiwéh respect to any Euro-Dollar Loan
or any Euro-Dollar Loan is converted to a Base Ratn (pursuant to Article 2, 6 or 8 or otherwisa)any day other than the last day of an
Interest Period applicable thereto, or the lastafegn applicable period fixed pursuant to Secf2dv(b), or if the Borrower fails to borrow,
convert, continue or prepay any Euro-Dollar Loafteranotice has been given to any Lender in aceardavith Sections 3 or 2.11(a) the
Borrower shall reimburse each Lender within 15 dafysr written demand for any resulting loss orenge incurred by it (or by an existing or
prospective Participant in the related Loan), idalg (without limitation) any loss incurred in obting, liquidating or employing deposits frc
third parties, but excluding loss of margin for fiexiod after any such payment or conversion durfaito borrow or prepayarovided that such
Lender shall have delivered to the Borrower a fiestie as to the amount of such loss or expensiehwdertificate shall be conclusive in the
absence of manifest error. Any Lender requestimgpamnsation pursuant to this Section 2.13 shalfyntte Borrower of such request on or
before the date that is three Euro-Dollar Busirizmgs after the event giving rise to such request.

Section 2.14. Computation of Interast &ees Interest on the Tranche A Loans based on tlse Bate hereunder
shall be computed on the basis of a year of 365 (a&y366 days in a leap year) and paid for theaetumber of days elapsed (including the
first day but excluding the last day). Interesttioa Tranche A Loans which are Euro-Dollar Loand aterest on the Tranche B Loans shall be
computed on the basis of a year of 360 days anttifpathe actual number of days elapsed (includirgfirst day but excluding the last day).
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ARTICLE 3
CONDITIONS

Section 3.01. Closing The closing hereunder shall occur upon redsighe Administrative Agent (or its counsel) of
the following (in the case of any document, datel@losing Date unless otherwise indicated):

(a) duly executed counterparts hereafesigoy each of the Borrower, the Lenders and thengsg(or, in the case of any
party as to which an executed counterpart shalhawé been received, written evidence satisfat¢totite Administrative Agent
(which may include telecopy transmission of a sifjsignature page) that such party has signed aeqant hereof);

(b) a duly executed Note for the accafreach Lender requesting a Note dated on or béfier€losing Date
complying with the provisions of Section 2.05;

(c) opinions of O'Melveny & Myers LLP, spial counsel to the Borrower, Richard Baer, gdrezmansel of the
Borrower, and Hogan & Hartson LLP, regulatory calrie the Borrower, covering the matters set famtExhibit D-1, D-2 and B3
hereto, respectively;

(d) certified copies of the charter agedws (or equivalent documents) of the Borrowdnrayform certificate of goo
standing for the Borrower from the office of thecBstary of State of the State of Colorado and foedticopies of all corporate
authority for the Borrower (including, without litation, board of director resolutions and evideofcthe incumbency, including
specimen signatures, of officers) with respechtodxecution, delivery and performance of this Agrent and the Notes (and the
Administrative Agent and each Lender may conclugively on such certificate until it receives natim writing from the Borrower to
the contrary); and

(e) evidence satisfactory to the Admigiste Agent of the payment of all fees and othmpants payable to the
Administrative Agent by the Borrower for the accbohthe Lenders or the Administrative Agent omador to the Closing Date.

Section 3.02. The Borrowing Dat&@he obligation of any Lender to make a Loant@nBorrowing Date is subject to
the satisfaction of the following conditions:

(®) the fact that the Closing Date shalle occurred on or prior to June 30, 2003;
(b) the fact that the Borrowing Date $latur on or prior to June 30, 2003 and on orrdfte Closing Date;
(c) receipt by the Administrative AgetfittoNotice of Borrowing as required by Section 2.02
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(d) the fact that, immediately before afigr such Borrowing, no Default or Event of Dédfaall have occurred and
be continuing;

(e) the fact that the representationsvaadanties of the Borrower contained in the Loart@ments shall be true (or,
with respect to any representation and warrantckvis not qualified by materiality or Material Adge Change, shall be true in all
material respects) on and as of the Borrowing Dateept to the extent such representations andanties specifically relate to an
earlier date, in which case such representatiodswanranties shall have been true (or, with resfzeahy such representation and
warranty which is not qualified by materiality oratérial Adverse Change, shall be true in all mategspects) on and as of such

earlier date;
® the fact there shall not have bedaderial Adverse Change since March 31, 2002, gtxae set forth in the
Supplemental Information; and
(9) receipt by the Administrative Ageriitam officer’s certificate certifying as to clauge8 through (f) of this Section.
ARTICLE 4

REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants that:

Section 4.01. Corporate Existence amad?. The Borrower is a corporation duly incorporateaidly existing and
in good standing under the laws of the state dhiterporation, and has all corporate powers ahchaterial governmental licenses,
authorizations, qualifications, consents and apgorequired to carry on its business as now caedyexcept as would not result in a Mate
Adverse Change.

Section 4.02. Corporate and Governniénithorization; No Contravention (a) The execution, delivery and
performance by the Borrower of each Loan Documentttich it is a party are within the Borrower’s porate powers, have been duly
authorized by all necessary corporate action, requo action by or in respect of, or filing witmyagovernmental body, agency or official, and
do not contravene, or constitute a default undey,paovision of applicable law or regulation ortbé certificate of incorporation or by-laws of
such Person or of any Material Contract, judgmiafunction, order, decree or other instrument bigdipon the Borrower or any of its
Subsidiaries or such Person or any Significant Blidry or result in the creation or imposition afyeLien on any material asset of the
Borrower or any of its Subsidiaries or such Permoany Significant Subsidiary.

(b) Neither the Borrower nor any Sigrafit Subsidiary is (i) in violation of its certifitsaof incorporation or bylaws (or
similar organizational documents), (ii) except esferth in the Supplemental Information, in viédex of any Requirement of Law, except, in
each case, for such violations which would notjviatially or in the aggregate, result in a MateAalverse Change, or (iii) in default in the
performance or observance of any Material Contvaabaterial licenses, permits, franchises or otjtaernmental authorizations or consents
and approvals necessary for the conduct of thenbssiof the Borrower and its Subsidiaries, takem as
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whole (“ Material Permits), except in each case for such defaults whichldaot, individually or in the aggregate, resuliiMaterial
Adverse Change. All of the Material Permits arkdvand in full force and effect, except where diadl to be in full force and effect would not,
individually or in the aggregate, result in a M@eAdverse Change. Except as set forth in thep&umpental Information, none of the Borrov
or any of its Subsidiaries has received any naifany material proceeding relating to the revaratr modification of any such Material
Permit, except where such revocation or modificatimuld not, individually or in the aggregate, résua Material Adverse Change.

(c) Any necessary governmental and thady approvals or consents to the transactionseocgulated hereby have be
obtained and are in effect (without the impositidrany materially burdensome condition or qualifica in the reasonable judgment of the
Lead Arrangers and Administrative Agent) and thisneo governmental or judicial action, actual aetdtened, that has or could have a
reasonable likelihood of restraining, preventingnoposing materially burdensome or materially adeazonditions on any of the transactions
contemplated hereby.

Section 4.03. Binding Effect Each Loan Document (other than the Notes) @atess$ a valid and binding agreement
of the Borrower, and the Notes, when executed atideted in accordance with this Agreement, wilhsttute valid and binding obligations of
the Borrower, in each case enforceable in accoraiith its terms except as the same may be linfiyeldlankruptcy, insolvency or similar la
affecting creditors’ rights generally and by geheranciples of equity.

Section 4.04. Financial Information(a) There has been no Material Adverse Charntierespect to the Borrower
and the Consolidated Subsidiaries, consideredm®mée, since March 31, 2002, except as set forthenSupplemental Information.

(b) The debt capitalization of the Boresvand the Consolidated Subsidiaries describelaerstupplemental Informatis
is true and correct in all material respects assadate.

(c) Except, in each case, (i) as sehfortthe Supplemental Information, (ii) such adjuents made in connection with
the restatements and re-audits described in thpl&ugntal Information, and (iii) for changes resgtfrom audit and year-end adjustments
and the lack of footnotes that ordinarily accompsuagh information, the consolidated statement fafrimation for the quarters ended
March 31, 2002 and March 31, 2003, as set forthénSupplemental Information, fairly present, ihna&terial respects, the results of
operations and cash flows of the Borrower and @éagolidated Subsidiaries for such periods.

Section 4.05. Litigatian Except as disclosed in the Supplemental Inftionaand as specifically identified in
Schedule 4.05there is no action, suit or proceeding pendimgpdhe knowledge of the Borrower threatened, reggahe Borrower or any of its
Subsidiaries before any court or arbitrator or gayernmental body, agency or official which woutdult in a Material Adverse Change.
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Section 4.06. Compliance with ERISAEach member of the ERISA Group has fulfilleddabligations under the
minimum funding standards of ERISA and the InteRReVenue Code with respect to each Plan and ismpliance in all respects with the
presently applicable provisions of ERISA and thednal Revenue Code with respect to each Planpéxdeere failure to comply would not
have a material adverse effect on the consoliditedcial position or consolidated results of opierss of the Borrower and its Consolidated
Subsidiaries, considered as a whole. No membreoERISA Group has (i) sought a waiver of the mimin funding standard under
Section 412 of the Internal Revenue Code in respfeay Plan, (i) failed to make any contributionpayment to any Plan or Multiemployer
Plan or in respect of any Benefit Arrangement, admany amendment to any Plan or Benefit Arrangénreaither case which has resulted or
could reasonably be expected to result in the imtipasof a Lien or the posting of a bond or othecusrity under ERISA or the Internal Reve|
Code or (iii) incurred any liability under Title I'gf ERISA other than a liability to the PBGC forepriums under Section 4007 of ERISA.

Section 4.07. Environmental Matterga) The operations of the Borrower and eadksdubsidiaries comply in all
respects with all Environmental Laws, except sugh-aompliance which would not result in a MateAalverse Change.

(b) Except as specifically identifiedSehedule 4.07the Borrower and each of its Subsidiaries haveaioed all
material licenses, permits, authorizations andstegfions required under any Environmental LawBnVironmental Permit§ necessary for
their respective operations, and all such EnviramadePermits are in good standing, and the Borramereach of its Subsidiaries is in
compliance with all material terms and conditiofsuch Environmental Permits.

(c) Except as specifically identifiedSghedule 4.07there are neither any conditions or circumstakoesvn to the
Borrower which may give rise to any claims or llglas respecting any Environmental Laws or HazasdSubstances arising from the
operations of the Borrower or its Subsidiaries|(iding, without limitation, off-site liabilities)por any additional costs of compliance with
Environmental Laws, which collectively have an aggate potential liability in excess of $50,000,000.

Section 4.08. TaxesUnited States Federal income tax returns oBitweower and its Subsidiaries have been
examined and closed through the fiscal year endsmbber 31, 1992. The Borrower and its Subsidididee filed all United States Federal
income tax returns and all other material tax rewhich are required to be filed by them and hzaid all taxes due pursuant to such returns
or pursuant to any assessment received by the Berror any Subsidiary, except for taxes the amayprlicability or validity of which is
being contested in good faith by appropriate prdivegs. The charges, accruals and reserves orotiles lof the Borrower and its Subsidiaries
in respect of taxes or other governmental chargesrathe opinion of the Borrower, adequate.

Section 4.09. SubsidiariesEach of the BorrowersSignificant Subsidiaries is a corporation duly irparated, validly

existing and in good standing under the laws dfiisdiction of incorporation, and has all corperaowers and all material governmental
licenses,
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authorizations, qualifications, consents and apgsokequired to carry on its business as now caeduc

Section 4.10. Not an Investment Comparyhe Borrower is not an “investment companyhiitthe meaning of the
Investment Company Act of 1940, as amended.

Section 4.11. Full DisclosureAll written information, including the Supplemtal Information, heretofore furnished
by the Borrower to the Agents (or any of theirl&tes) for distribution to Lenders regarding Bavey and its Subsidiaries for purposes of or in
connection with the Loan Documents or any traneaatbntemplated hereby is, and all such informdtiereafter furnished by the Borrower to
the Agents for distribution to Lenders regarding Borrower and its Subsidiaries taken as a whaleb@j true and accurate in all material
respects on the date as of which such informasicstated or certified, in each case in light ofdlteumstances in which the same were made
and, in the case of any financial information,lbjsct to changes resulting from audit and yearadjdstments and the absence of footnotes
and includes information from periods that are undeiew for restatement and re-audit, all as dbedrin the Supplemental Information.

ARTICLES
COVENANTS

The Borrower agrees that, so long as any Lendeama€ommitment hereunder or any Loan or any aih@aunt payable
under any Loan Document remains unpaid:

Section 5.01. Information The Borrower will deliver to the Administrativiegent for distribution to each of the
Lenders

(a) as soon as available and in any ewéhin 90 days after the end of each fiscal ydahe Borrower, commencing
with the fiscal year ending December 31, 2003, witad consolidated balance sheet of the Borrowdrits Consolidated Subsidiar
as of the end of such fiscal year and the relatielited consolidated statements of income and desls for such fiscal year, setting
forth in each case in comparative form the figdogghe previous fiscal year, all reported on imanner acceptable to the Securities
and Exchange Commission by KPMG or other indepenplgolic accountants of nationally recognized stagidorovided that (1) witk
respect to any set of financial statements requifétle Borrower to be delivered pursuant to thissgction (a) prior to the
Restatement Date, the Borrower shall only be reguio deliver copies of the financial informatiancerning the Borrower and its
Consolidated Subsidiaries when and if deliverethéolenders under the ARCA;ovided that no Lender shall be entitled to receive
material non-public information unless it has rietifthe Administrative Agent in writing of its wiigness to do so and (2) following
the Restatement Date, the distribution of suchrinfdgion shall not be required if available on tHeGAR system of the Securities and
Exchange Commission;

(b) as soon as available and in any ewéthin 50 days after the end of each of the finsee quarters of each fiscal y
of the Borrower (beginning with the fiscal
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quarter ended June 30, 2003 if the Restatementhaateccurred by such date), a consolidated bakirert of the Borrower and its
Consolidated Subsidiaries as of the end of suchtguand the related consolidated statements ohiecand cash flows for such
quarter and for the portion of the Borrower’s fispaar ended at the end of such quarter, settirth fo the case of such statements of
income and cash flows in comparative form the fguior the corresponding quarter and the correspgmabrtion of the Borrower's
previous fiscal year, all certified (subject to gead adjustments) as to fairness of presentagienerally accepted accounting
principles and consistency by the chief financféiter or the chief accounting officer of the Bower; provided that (1) with respect
any set of financial statements required of ther®w@er to be delivered pursuant to this subsectmpfior to the Restatement Date
( provided that the Borrower shall only be required to delitres following information on or after September 3003 if the
Restatement Date has not occurred by such dageRdfrower shall be required to deliver copieshef financial information
concerning the Borrower and its Consolidated Suases when and if delivered to the lenders underARCA, provided that no
Lender shall be entitled to receive material nobljglinformation unless it has notified the Admim&ive Agent in writing of its
willingness to do so and (2) following the RestatatnDate, the distribution of such information $hnat be required if available on
the EDGAR system of the Securities and Exchangergisgion;

(c) no later than 90 days after the einelagh fiscal year of the Borrower, a certificatéhm chief financial officer (or
such officer’'s designee, designated in writing bghsofficer) or the chief accounting officer of tBerrower stating whether any
Default exists on the date of such certificate dnaly Default then exists, setting forth the dlstthereof and the action which the
Borrower is taking or proposes to take with respleeteto;

(d) within five Domestic Business Dayteafany treasurer or assistant treasurer of theoB@r obtains knowledge of
any Default, if such Default is then continuing;eatificate of the chief financial officer or thaief accounting officer of the Borrower
setting forth the details thereof and the actiomciithe Borrower is taking or proposes to take withpect thereto;

(e) to the extent not available on the@dAR system of the Securities and Exchange Comnmispimmptly upon the
mailing thereof to the security holders of the Campgenerally, copies of all financial statemergpprts and proxy statements so
mailed;

U] to the extent not available on tHe@AR system of the Securities and Exchange Comaorisgiromptly upon the
filing thereof, copies of all reports on Forms 10-4K—-Q and 8—K (or their equivalents) (other thay amendment on Form 8—K the
sole purpose of which is to report matters subijetteir entirety to a press release) which ther®wer shall have filed with the
Securities and Exchange Commission;

(9) if and when any member of the ERISA@ (i) gives or is required to give notice to PBGC of any “reportable
event” (as defined in Section 4043 of ERISA)
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with respect to any Plan which might constituteugnas for a termination of such Plan under TitleoNERISA, or knows that the plan
administrator of any Plan has given or is requitedive notice of any such reportable event, a arfithe notice of such reportable
event given or required to be given to the PBGIEréceives notice of complete or partial withdréviability under Title IV of ERISA
or notice that any Multiemployer Plan is in reorgation, is insolvent or has been terminated, ayafsuch notice; (iii) receives
notice from the PBGC under Title IV of ERISA of entent to terminate, impose liability (other tha premiums under Section 4007
of ERISA) in respect of, or appoint a trustee tmadster any Plan, a copy of such notice; (iv) sgpfor a waiver of the minimum
funding standard under Section 412 of the InteRelenue Code, a copy of such application; (v) ghage of intent to terminate a
Plan under Section 4041(c) of ERISA, a copy of sugtice and other information filed with the PBE&@) gives notice of withdraw:
from any Plan pursuant to Section 4063 of ERISAgy of such notice; or (vii) fails to make any pent or contribution to any Plan
or Multiemployer Plan or in respect of any Bendfitangement or makes any amendment to any Plarenef Arrangement, in
either case which has resulted or could reasortabBxpected to result in the imposition of a Liemhe posting of a bond or other
security, a certificate of the chief financial a#r or the chief accounting officer of the Borrowetting forth details as to such
occurrence and action, if any, which the Borroweagplicable member of the ERISA Group is requivegroposes to take; and

(h) as soon as available, the restatedalmlated financial statements of the Borrower gioy date, or any period,
ended prior to the Closing Date, such statemerite udited by KPMG (but only if they relate toexipd with respect to which
audited financial statements have been previogslyed) and to be reported on by KPMG in a manreaptable to the Securities and
Exchange Commission.

Information required to be delivered pursuant tusks 5.01(a), (b), (e) or (f) above shall be deletméave been delivered
the date on which the Borrower provides noticehtoltenders that such information has been postédeoG@ompany’s website on the Internet
at the website address listed on the signaturespagreof, at sec.gov/edaux/searches.htm or atemwetbsite identified in such notice and
accessible by the Lenders without charge.

Section 5.02. Maintenance of Propdrgurance (a) The Borrower will keep, and will case eatlits Significant
Subsidiaries to keep, all property useful and resgsin its business in good working order and @@ ordinary wear and tear excepted.

(b) The Borrower will maintain, and wilhuse each of its Significant Subsidiaries to nad@infeither in the name of the
Borrower or in such Significant Subsidiary’s owmrg), with financially sound and responsible insgeoompanies, insurance on all their
respective properties in at least such amountsagathst at least such risks (and with such riskntéin) as are usually insured against in the
same general area by companies of establishederepgtged in the same or a similar busin@ssjded that in lieu of any such insurance, the
Borrower and any of its Significant Subsidiariesymaaintain with its Affiliates a system or systeaiself-insurance and reinsurance which
will accord with sound practices of similarly sited corporations maintaining such systems and rgpect to which the Borrower or such
Significant Subsidiary (or such Affiliate) will matiain adequate insurance reserves, all in
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accordance with generally accepted accounting ipleeand in accordance with sound insurance giesiand practice.

Section 5.03. Maintenance of Existenc&éhe Borrower will, and will cause each of iigt8ficant Subsidiaries to,
preserve, renew and keep in full force and effeeirtrespective corporate existence and their msgematerial rights, privileges, franchises
and licenses necessary or desirable in the noromaluct of businesgrovided that the failure of the Borrower or its Affiliatés remain current
with filings with the United States Securities dxthange Commission and similar information disgtes, and any administrative and
procedural actions or consequences as result th@metuding delisting of securities of the Borromar any of its Affiliates from trading
exchanges, in each case resulting from the resgatieon re-audit of financial information as desedhbin the Supplemental Information, shall
not constitute a breach or violation hereunder).

Section 5.04. Compliance with LawsThe Borrower will comply, and will cause eadtits Significant Subsidiaries
to comply, in all material respects with all Regmirents of Law, except where the necessity of canpé therewith is contested in good faith
by appropriate proceedings and for which adequesterves or other provision in conformity with gealigraccepted accounting principles have
been establishegyovided that the failure of the Borrower or its Affiliatés remain current with filings with the United StatSecurities and
Exchange Commission and similar information disgtes, and any administrative and procedural actiort®nsequences as result thereof
(including delisting of securities of the Borrowarany of its Affiliates from trading exchanges gach case resulting from the restatement or
re-audit of financial information as describedhe Supplemental Information, shall not constitubreach or violation hereunder).

Section 5.05. Books and Recard$he Borrower will keep, and will cause each sf$ignificant Subsidiaries to ke
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. After the Restatement Date, ther@®wer will make itself available for a confererzal after each fiscal quarter to discuss the
affairs, finances and accounts of the Borroweritm8ubsidiaries with the representatives of thedsgs, all at such reasonable times as
mutually agreed upon between the Borrower andegpeesentatives of the Lenders at the request dideinistrative Agent (it being
understood that public quarterly conference cadld lat such dates and times as determined by theBer in its sole discretion at which the
Company’s quarterly results are discussed shadifgahis covenant).

Section 5.06. [Intentionally Deleted]
Section 5.07. Negative Pledgef the Borrower shall at any time mortgage dgle or otherwise subject to any Lien

the whole or any part of any property or assets omwwed or hereafter acquired by it, other than RethLiens, the Borrower will secure the
Loans, Notes and other obligations of the Borrolereunder, equally and ratably with the Debt oeothbligations secured by such Lien, so
long as any such Debt or other obligations shalideecured. As used in this Agreement, “ Perthitiens” means any of the following:

(@) Liens existing on the Closing Date;
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(b) any Lien on any asset existing attiime such asset is acquired if not created ineraptation of such acquisition;

(©) any Liens existing on any asset aegljiconstructed or improved after the Closing Dratarred in the ordinary
course of business if such Lien is created witt@ii days of such acquisition, construction or impraent and extends to no property
or asset other than the asset so acquired, cotestracimproved and property incidental thereto;

(d) (x) Liens incidental to the condu€ttee Borrowers business or the ownership of its properties loemtise incurre
in the ordinary course of business which (i) dosexture Debt, and (ii) do not in the aggregate nadliedetract from the value of its
assets or materially impair the use thereof inofperation of its business, and (y) Liens not dégdtiin clause (x) on cash and cash
equivalents and securities which Liens secure &tigation with respect to letters of credit or gyreonds, which obligation in each
case does not exceed $100,000,000;

(e) any Liens arising out of the makirigioy deposit or pledge to secure public or stayubbligations or which any
Governmental Authority at any time requires by laverder to qualify the Borrower to conduct its imess or any part thereof or in
order to entitle the Borrower to maintain self-irece or to obtain the benefits of any law relatmgvorkmen’s compensation,
unemployment insurance, old age pensions or oti@alssecurity, or Governmental Authority as setyuinicident to the proper
conduct of any proceeding before such Governmeéntdority;

) any Liens for taxes, assessmentgegonental charges, levies or claims and similargés either (i) not delinque
or (ii) being contested in good faith by approgiptoceedings and as to a reserve or other apptemovision, if any, as shall be
required in conformity with generally accepted aguting principles shall have been made;

(9) Liens incurred or pledges and depasiade in connection with worker's compensationyployment insurance,
old-age pensions and social security benefitstoeraypes of public or statutory obligations orugérg the performance of bids,
tenders, leases, contracts, sureties, stays, apjpedgmnities, performance or similar bonds odipudr statutory obligations of like
nature, incurred in the ordinary course of business

(h) materialmen’s, mechanics, repairmegrsployees, operators’ or other similar Lienslwrges arising in the
ordinary course of business incidental to consimacimaintenance or operation of any asset of thedsver which have not at the tir
been filed pursuant to law and any such Liens dadges incidental to construction, maintenanceperation of any asset of the
Borrower, which, although filed, relate to obligats not yet due or the payment of which is beintpkeéld as provided by law, or to
obligations the validity of which is being contesia good faith by appropriate proceedings;
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0] zoning restrictions, servitudes,exasnts, licenses, reservations, provisions, cousnaonditions, waivers,
restrictions on the use of property or minor irdagities of title (and with respect to leaseholtenests, mortgages, obligations, Liens
and other encumbrances incurred, created assunpsiroitted to exist and arising by, through or urmteasserted by a landlord or
owner of the leased property, with or without caonisa the lessee) and other similar charges ormbcances, which will not
individually or in the aggregate interfere matdyiand adversely with the business of the Borroardts Subsidiaries;

)] Liens created by or resulting fronyditigation or proceeding which is currently bgioontested in good faith by
appropriate proceedings and as to which levy aedwion have been stayed and continue to be stayfed which the Borrower is
maintaining adequate reserves or other provisiaoirformity with generally accepted accounting pipies;

(k) any interest or title of a lessotlve property subject to any lease;

()] Liens in connection with the secization or factoring of the Borrower’s or any of Bubsidiaries’ receivables in a
transaction intended to be a “true sale”; and

(m) any Lien securing a refinancing, replaent, extension, renewal or refunding of any Bebtired by a Lien
permitted by any of the foregoing clauses of tlaBrdtion of “Permitted Liens” to the extent secdii@ all material respects by the
same asset or assets.

Notwithstanding the foregoing, “ Permitted Liehshall not include any Lien to secure Debt thatkeiguired to be granted on
an equal and ratable basis under the “negativegpledr equivalent, provisions of a Debt instrument {iding outstanding debt securities) &
result of the creation of a Lien that itself woglohstitute a “Permitted Lien.”

Subiject to the effects of the provisions of Sec8d8, nothing herein contained shall prevent artityeother than Borrower
from mortgaging, pledging or subjecting to any L&y property or assets whether or not acquired tiee Borrower.

Section 5.08. Consolidations, Mergard Sales of Asse(a) (@) The Borrower will not merge or sotidate
with or into any other Person (including a Subsigi@r directly or indirectly transfer or lease igoperties and assets substantially as an
entirety to any other Person (including one or mBumbsidiaries), or permit any of the Subsidiartedd so (other than to Borrower) if it would
constitute all or substantially all of the propestiand assets of the Borrower and its Subsididd@egmined on a consolidated basis (including a
transfer of all or substantially all of such prajes or assets to one or more Subsidiaries), whetresingle transaction or a series of related
transactionsprovided that (i) the Borrower or any Subsidiary may mesgeonsolidate with another Person (other than M&s, or transfer
lease its assets to another Person (other thari@a&)ein a transaction in which the survivingransferee entity is a corporation organized
under the laws of the United States and agreesrfonn and discharge all the obligations of therBater under this Agreement and under the
Notes pursuant to a written instrument or instrurseatisfactory to the Administrative Agent and resel for the
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Lenders in their reasonable determination anafigr giving effect to any such transaction, nodddtfor Event of Default has occurred and is
continuing. In no event shall any material aseet&@bility of Wireless be transferred to, or asmd by, the Borrower or any Subsidiary that
owns any material assets that was owned by theoRerras of the date hereof.

(b) Notwithstanding anything to the camyrcontained in this Agreement, (i) but subjedthi® last sentence of
Section 5.08(a), the Borrower may transfer anyllasfats interests in Wireless to the Company oy af its Subsidiaries, and Wireless may
transfer any or all of its assets to the Comparngmyrof its Subsidiaries and (ii) the Borrower ntaypsummate a securitization of its or its
Subsidiaries’ receivables, including the transferegeivables and related rights and assets t@abgidiary or Subsidiaries for such purpose.

Section 5.09. Use of Proceed3he proceeds of (i) the Tranche A Loans madkuthis Agreement will be used, by
the Borrower to refinance senior notes due 200B@Borrower and (ii) any portion of the Tranché@ans not fully utilized as set forth in the
preceding clause (i) and the Tranche B Loans maderuthis Agreement will be used to finance omafice the cost of construction,
installation, acquisition, or improvement of telewounication assets of the Borrower. None of suokgeds will be used, directly or
indirectly, in violation of any applicable law cggulation, and no use of such proceeds will inclle use for the purpose, whether immediate,
incidental or ultimate, of buying or carrying anyahgin Stock.

ARTICLE 6
DEFAULTS
Section 6.01. Events of Defaultf one or more of the following events shall/eaccurred and be continuing:
(a) any principal of any Loan shall netfmid when due or any interest, any fees or amgr@mount payable hereun

shall not be paid within five days of the due datereof;

(b) the Borrower shall fail to observeparform any covenant or agreement contained inLaayn Document for 90
days after the earlier of (i) the chief executiviécer's or chief financial officer’'s knowledge sfich failure or (ii) written notice
thereof has been given to the Borrower by the Adstriastive Agent at the request of any Lender;

(©) any representation, warranty, cexdifion or statement made by the Borrower in anynLacument or in any
certificate, financial statement or other docunsaiivered pursuant thereto shall prove to have lie@rrect in any material respect
when made (or deemed made);

(d) the Borrower or any Significant Suliary shall commence a voluntary case or othergwding seeking liquidatio
reorganization or other relief with respect tolitee its debts under any bankruptcy, insolvencythrer similar law now or hereafter in
effect or seeking the appointment of a trusteegivee, liquidator, custodian or other similar officof it or any substantial part of its
property, or shall consent to any such relief ahtappointment of or taking possession by an sffiicial in an involuntary
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case or other proceeding commenced against ihakmake a general assignment for the benefiteditors, or shall fail generally to
pay its debts as they become due, or shall takeamprate action to authorize or otherwise acaqeiés any of the foregoing; or

(e) an involuntary case or other procegdhall be commenced against the Borrower or &myifi8ant Subsidiary
seeking liquidation, reorganization or other religth respect to it or its debts under any bankzypinsolvency or other similar law
now or hereafter in effect or seeking the appoiminoé a trustee, receiver, liquidator, custodiamthrer similar official of it or any
substantial part of its property, and such invauyicase or other proceeding shall remain undisdiasd unstayed for a period of 60
days; or an order for relief shall be entered agjaime Borrower or any Significant Subsidiary untther federal bankruptcy laws as r
or hereafter in effect.

then, and in every such event, the Administratigert shall (i) if requested by the Required Lendeysotice to the Borrower terminate the
Commitments and they shall thereupon terminate/oauid) if requested by Required Lenders, by netic the Borrower declare the Notes
(together with accrued interest thereon) to be,thad\Notes shall thereupon become, immediatelyathadepayable without presentment,
demand, protest or other notice of any kind, alivbfch are hereby waived by the Borrowgrpvided that in the case of any of the Events of
Default specified in clause (d) or (e) above wihpect to the Borrower, without any notice to tloerBwer or any other act by the
Administrative Agent or the Lenders, the Commitnsestiall thereupon automatically terminate and totesl(together with accrued interest
thereon) shall become immediately due and payaltleout presentment, demand, protest or other nafieay kind, all of which are hereby
waived by the Borrower.

Section 6.02. Notice of DefaultThe Administrative Agent shall give notice bt tBorrower under Section 6.01(b)
promptly upon being requested to do so by any Leadd shall thereupon notify all the Lenders théreo

ARTICLE 7
THE AGENTS
Section 7.01. Appointment and Authdima. Each Lender irrevocably appoints and authorizesAdministrative

Agent to take such action as administrative ageritsobehalf and to exercise such powers undektdla@ Documents as are delegated to the
Administrative Agent by the terms thereof, togetiwith all such powers as are reasonably incidehtieto.

Section 7.02. Agents and AffiliatesThe Agents and their Affiliates may make logmsssue letters of credit for the
account of, accept deposits from, acquire Equitgrists in and generally engage in any kind of apkrust, financial advisory, underwriting
or other business with each of the Company, Borraxvany Subsidiary or Affiliate of the Borrowera@h, a “Qwest Entity”) as though the
Agents were not the Agents hereunder and withotit@to or consent of the Lenders. The Lendersagstedge that, pursuant to such
activities, the Agents, or their Affiliates may e#ee information regarding any Qwest Entity (indhglinformation that may be subject to
confidentiality obligations in favor of such Qweésttity) and acknowledge that the Agents shall bdeamo obligation to provide such
information to them.

30




With respect to its Loans, the Agents shall haeestime rights and powers under this Agreementyasther Lender and may exercise such
rights and powers as though they were not the Agamid the terms “Lender” and “Lenders” includesheaf the Agents in its individual
capacity.

Section 7.03. Action by Agentdhe obligations of the Administrative Agent unttee Loan Documents are only
those expressly set forth therein. Without lingtihe generality of the foregoing, the AdministratAgent shall not be required to take any
action with respect to any Default, except as esglyeprovided in the Loan Documents. The Admiaiste Agent shall not have or be deemed
to have any fiduciary relationship with any Lendeiparticipant, and no implied covenants, functjoesponsibilities, duties, obligations or
liabilities shall be read into this Agreement dnertvise exist against the Administrative Agent.thut limiting the generality of the foregoing
sentence, the use of the term “agentany Loan Document with reference to any of tlge#ts is not intended to connote any fiduciarytber
implied (or express) obligations arising under ayesoctrine of any applicable law. Instead, suchtis used merely as a matter of market
custom, and is intended to create or reflect onlgp@ministrative relationship between independentracting parties.

Section 7.04. Consultation with Expertdhe Administrative Agent may consult with legalinsel (who may be
counsel for the Borrower), independent public actants and other experts selected by it and shaba liable for any action taken or omitted
to be taken by it in good faith in accordance whith advice of such counsel, accountants or experts.

Section 7.05. Delegation of DutiesThe Administrative Agent may execute any oflit¢ies under the Loan
Documents by or through agents, employees or a&ysrin-fact and shall be entitled to advice of s®irand other consultants or experts
concerning all matters pertaining to such duti€se Administrative Agent shall not be responsiladiethe negligence or misconduct of any
agent or attorney-in-fact that it selects in theeadze of gross negligence or willful misconduct.

Section 7.06. Liability of Agents None of the Agents nor any of their Affiliatesr any of their respective directors,
officers, agents or employees shall be liable for action taken or not taken by it in connectiothveiny Loan Document (i) with the consen
at the request of the Required Lenders or (ilhmabsence of its own gross negligence or willfidoonduct. None of the Agents nor any of
their Affiliates nor any of their respective direcd, officers, agents or employees shall be resplen®r or have any duty to ascertain, inquire
into or verify (i) any statement, warranty or reggatation made in connection with any Loan Docurpesatny borrowing hereunder; (ii) the
performance or observance of any of the covenaragreements of the Borrower; (iii) the satisfactad any condition specified in Article 3,
except receipt of items required to be deliveretheoAgents; or (iv) the validity, effectivenessganuineness of any Loan Document or any
other instrument or writing furnished in connecttbrrewith. None of the Agents, their Affiliatestatieir respective directors, officers, agents
and employees shall be under any obligation tolamger or participant to inspect the propertiesksoor records of any Qwest Entity. The
Agents shall not incur any liability by acting ieliance upon any notice, consent, certificategstant, or other writing (which may be a Len
wire, telex or similar writing) believed by it teelgenuine or to be signed by the proper party digsa
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Section 7.07. IndemnificationEach Lender shall, ratably in accordance w#tCiommitment, indemnify the Agents,
their Affiliates and their respective directorsficérs, agents and employees (to the extent nottneised by the Borrower) against any cost,
expense (including reasonable counsel fees andmdisiments), claim, demand, action, loss or ligbflxcept such as result from such
indemnitees’ gross negligence or willful miscondubat such indemnitees may suffer or incur in eation with the Loan Documents or any
action taken or omitted by such indemnitees theteunNo action taken with the consent or at tlyeiest of the Required Lenders shall be
deemed to constitute gross negligence or willftdeonduct for purposes of this Section.

Section 7.08. Credit Decision; Discl@saf Information by Agents Each Lender acknowledges that none of the
Agents, their Affiliates and their respective dias, officers, agents and employees (each, anehAgelated Persot) has made any
representation or warranty to it, and that no gdhle Agents hereafter taken, including any conteand acceptance of any assignment or
review of the affairs of any Qwest Entity, shalldeemed to constitute any representation or wartanthe Agents or any other Person to any
Lender as to any matter, including whether Agenafee Persons have disclosed material informatidheir possession. Each Lender
represents to the Agents that it has, independantywithout reliance upon any Agent-Related Peswhbased on such documents and
information as it has deemed appropriate, mad®anits appraisal of and investigation into the busih@sospects, operations, property, finan
and other condition and creditworthiness of the vitities, and all applicable Lender or othemutatpry laws relating to the transactions
contemplated hereby, and made its own decisiontr énto this Agreement and to extend credit heden. Each Lender also represents that it
will, independently and without reliance upon anyefit-Related Person and based on such documentsfamdation as it shall deem
appropriate at the time, continue to make its ovelit analysis, appraisals and decisions in takingot taking action under this Agreement,
and to make such investigations as it deems nagessmform itself as to the business, prospemperations, property, financial and other
condition and creditworthiness of the Qwest Ergiti&xcept for the notices, reports and other daumexpressly required to be furnished to
the Lenders by the Administrative Agent herein, Algents shall not have any duty or responsibilityptovide any Lender with any credit or
other information concerning the business, prospegterations, property, financial and other caéodior creditworthiness of any of the Qwest
Entities which may come into the possession of Aggnt-Related Person.

Section 7.09. Successor Administrafigent. The Administrative Agent may resign at any tibyegiving notice
thereof to the Lenders and the Borrower. Uponsargh resignation, the Required Lenders shall hiaeight to appoint a successor
Administrative Agent (and, so long as no Defaull bacurred and is continuing, with the consenhefBorrower, such consent not to be
unreasonably withheld or delayed). If no successiministrative Agent shall have been so appoitgthe Required Lenders, and shall have
accepted such appointment, within 30 days afteratieng Administrative Agent gives notice of rgsation, then the retiring Administrative
Agent may, on behalf of the Lenders, appoint a essor Administrative Agent (and, so long as no Diefaas occurred and is continuing, with
the consent of the Borrower, such consent not toribeasonably withheld or delayed), which shalalmmmercial Lender organized or
licensed under the laws of the United States of #gaer of any State thereof and having a combuagital and surplus of at least
$400,000,000. Upon the acceptance of its appomitee Administrative Agent hereunder by a succeAsdaninistrative
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Agent, such successor Administrative Agent shaliebpon succeed to and become vested with allghtsrand duties of the retiring
Administrative Agent, and the retiring AdministragiAgent shall be discharged from its duties arldyations hereunder. After any retiring
Administrative Agent’s resignation hereunder as Adstrative Agent, the provisions of this Articlaadl inure to its benefit as to any actions
taken or omitted to be taken by it while it was Adistrative Agent. If no successor agent has aecegppointment as Administrative Agent
by the date which is 30 days following a retirindrAinistrative Agent’s notice of resignation, thénirg Administrative Agent’s resignation
shall at its election nevertheless thereupon becffeetive and the Lenders shall perform all of dogies of the Administrative Agent
hereunder until such time, if any, as the Requireders appoint a successor agent as provided above

Section 7.10. Administrative AgenFee. The Borrower shall pay to the Administrativeeig for its own account
fees in the amounts and at the times previouslgeaupon between the Borrower and the Adminiseatigent.

ARTICLE 8

CHANGESIN CIRCUMSTANCES

Section 8.01. Basis for Determiningehest Rate Inadequate or Unfairlf on or prior to the first day of any Interest
Period for any Euro-Dollar Loan:

(@) the Administrative Agent determinesich determination will be conclusive absent mastiferror) that adequate
and reasonable means do not exist for ascertaiheédjusted London InterBank Offered Rate for slitbrest Period, or

(b) in the case of Euro-Dollar Loans, ders having 50% or more of the aggregate amouttiteoEuro-Dollar Loans
advise the Administrative Agent that the Adjustezhtion InterBank Offered Rate as determined by ttheifistrative Agent will not
adequately and fairly reflect the cost to such lezaaf funding their Euro-Dollar Loans for suchelrgst Period, the Administrative
Agent shall forthwith give notice thereof to therBawer and the Lenders, whereupon until the Adntiatsre Agent notifies the
Borrower that the circumstances giving rise to ssugpension no longer exist, (i) the obligationthefLenders to make Euro-Dollar
Loans or to convert outstanding Loans into Eurol@¥dloans shall be suspended and (ii) each outistgrieliro-Dollar Loan shall be
converted into a Base Rate Loan on the last ddlyeofhen current Interest Period applicable thetdidess the Borrower notifies the
Administrative Agent at least two Domestic BusinBsys before the date of any Euro-Dollar Borrowfogwhich a Notice of

Borrowing has previously been given that it eleaisto borrow on such date, such Borrowing shalléad be made as a Base Rate
Borrowing.

Section 8.02. lllegality If, on or after the date of this Agreement, éideption of any applicable law, rule or
regulation, or any change in any applicable lawe ax regulation, or any change in the interpretatir administration thereof by any
governmental authority, central Lender or comparagency charged with the interpretation or adriration thereof, or compliance by any

Lender (or its Euro-Dollar Lending Office) with angquest or directive (whether or not having thedoof law) of any such authority, central
Lender or comparable
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agency shall make it unlawful or impossible for &mnder (or its Euro-Dollar Lending Office) to makeaintain or fund its Euro-Dollar Loans
and such Lender shall so notify the Administrathgent, the Administrative Agent shall forthwith giwotice thereof to the other Lenders and
the Borrower, whereupon until such Lender notiftes Borrower and the Administrative Agent that tireumstances giving rise to such
suspension no longer exist, the obligation of dueider to make Euro-Dollar Loans, or to converstanding Loans into Euro-Dollar Loans,
shall be suspended. Before giving any notice toAtthministrative Agent pursuant to this Section,tsuender shall designate a different Euro-
Dollar Lending Office if such designation will aebihe need for giving such notice and will notthe judgment of such Lender, be otherwise
disadvantageous to such Lender. If such noticévengeach Euro-Dollar Loan of such Lender therstautding shall be converted to a Base
Rate Loan either (a) on the last day of the thereot Interest Period applicable to such Euro-Ddliaan if such Lender may lawfully continue
to maintain and fund such Loan to such day orrtbihédiately if such Lender shall determine thatalymot lawfully continue to maintain and
fund such Loan to such day.

Section 8.03. Increased Cost and RetiRegurn. (a) If on or after the date hereof, the adoptf any applicable
law, rule or regulation, or any change in any aggtlle law, rule or regulation, or any change inititerpretation or administration thereof by
any governmental authority, central Lender or coraple agency charged with the interpretation oriadtnation thereof, or compliance by
any Lender (or its Lending Office) with any requestirective (whether or not having the forcea#) of any such authority, central Lender or
comparable agency shall impose, modify or deemiegdge any reserve (including, without limitatiamy such requirement imposed by the
Board of Governors of the Federal Reserve Systeimnespect to any Euro-Dollar Loan any such requést included in an applicable Euro-
Dollar Reserve Percentage), special deposit, inserassessment or similar requirement againstsaseteposits with or for the account of, or
credit extended by, any Lender (or its Lending €Xffior shall impose on any Lender (or its Lendirific@) or on the United States market for
certificates of deposit or the London InterBank keaany other condition affecting its Euro-Dollavdns, its Note or its obligation to make
Euro-Dollar Loans and the result of any of the ¢miag is to increase the cost to such Lender ¢adcénding Office) of making or maintaining
any Euro-Dollar Loan, or to reduce the amount gf sunm received or receivable by such Lender (drétsding Office) under this Agreement
or under its Note with respect thereto, by an amhdeemed by such Lender to be material, then, withi days after demand by such Lender
(with a copy to the Administrative Agent), the Bowrer shall pay to such Lender such additional arhouamounts as will compensate such
Lender for such increased cost or reduction.

(b) If any Lender shall have determinealtafter the date hereof, the adoption of anyiegdge law, rule or regulation
regarding capital adequacy, or any change in aoly Ew, rule or regulation, or any change in therpretation or administration thereof by
any governmental authority, central Lender or coraple agency charged with the interpretation oriadtnation thereof, or any request or
directive regarding capital adequacy (whether drhawing the force of law) of any such authoritgntral Lender or comparable agency, has or
would have the effect of reducing the rate of netom capital of such Lender (or its Parent) asresequence of such Lender’s obligations
hereunder to a level below that which such Lendeit§ Parent) could have achieved but for suclptidi, change, request or directive (taking
into consideration its policies with respect toitamdequacy) by an amount deemed by such Lender
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to be material, then from time to time, within 1&yd after demand by such Lender (with a copy tAtministrative Agent), the Borrower
shall pay to such Lender such additional amoumthoounts as will compensate such Lender (or itsrPafer such reduction.

(c) Each Lender will promptly notify tB®orrower and the Administrative Agent of any evehtvhich it has
knowledge, occurring after the date hereof, whidhemtitle such Lender to compensation pursuarhie Section and will designate a differ
Lending Office if such designation will avoid theed for, or reduce the amount of, such compensatidrwill not, in the judgment of such
Lender, be otherwise disadvantageous to such LeAdeertificate of any Lender claiming compensatimter this Section and setting forth
additional amount or amounts to be paid to it hedeu shall be conclusive in the absence of manéiest. In determining such amount, such
Lender may use any reasonable averaging and dibriboethods.

Section 8.04. Taxes(a) Any and all payments by the Borrower tdasrthe account of any Lender or the
Administrative Agent under any Loan Document shalimade free and clear of and without deductiorafgrand all present or future taxes,
duties, levies, imposts, deductions, charges drheitings, and all liabilities with respect theretacluding, (x) in the case of each Lender and
the Administrative Agent, taxes imposed on its meoor profits, and franchise taxes imposed oryithle jurisdiction under the laws of which
such Lender or the Administrative Agent (as theeqaay be) is organized or any political subdividioereof, (y) in the case of each Lender,
taxes imposed on its income or profits, and fraselir similar taxes imposed on it, by the juridditbf such Lender’s Lending Office or any
political subdivision thereof, taxes that are imgub$®y any jurisdiction by reason of such Lendendar having done business in such
jurisdiction other than solely as a result of theah Documents or any transaction contemplatedtgeeand (z) in the case of each Lender
the Administrative Agent, any branch profits takaposed by the United States or any similar taxdsgul by any other jurisdiction in which
such Lender or the Administrative Agent is orgadire in which its Lending Office is located or goglitical subdivision thereof (all such non-
excluded taxes, duties, levies, imposts, deductidmarges, withholdings and liabilities being heeéier referred to as * Taxé&s If the
Borrower shall be required by law to deduct anyéBaftom or in respect of any sum payable underlaay Document to any Lender or the
Administrative Agent, (i) the sum payable shallibereased as necessary so that after making alireztjdeductions (including deductions
applicable to additional sums payable under thigi®e 8.04) such Lender or the Administrative Agéat the case may be) receives an amoun
equal to the sum it would have received had no siecluctions been made, (ii) such Person shall magle deductions, (iii) such Person shall
pay the full amount deducted to the relevant taxasiuthority or other authority in accordance veifiplicable law and (iv) such Person shall
furnish to the Administrative Agent, at its addresferred to in Section 10.01, the original or tified copy of a receipt, if any, evidencing
payment thereof.

(b) In addition, the Borrower agrees &y pny present or future stamp or documentary tardsany other excise or
property taxes, or charges or similar levies wisitke from any payment made under any Loan Docupreinbm the execution or delivery of,
or otherwise with respect to, any Loan Documentdimafter referred to as “ Other Tax@s
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(c) The Borrower agrees to indemnify ebehder and the Administrative Agent for the fulhaunt of Taxes or Other
Taxes (including, without limitation, any Taxes@ther Taxes imposed or asserted by any jurisdictioamounts payable under this Section
8.04) paid by such Lender or the Administrative Aig@s the case may be) and any liability (inclgddenalties, interest and expenses) arising
therefrom or with respect therefmrovided that the indemnification obligation under this $&et3.04(c) shall be only with respect to Taxes,
Other Taxes and liabilities related to payments enadthe Borrower under any Loan Document. Thigmdification shall be made within 15
days from the date such Lender or the Administeafigent (as the case may be) makes written dentemefor.

(d) Each Lender organized under the lafssjurisdiction outside the United States, in ¢thse of each Lender listed on
the signature page hereof, on or prior to the dageich Lender’s execution and delivery of this égmnent, in the case of each other Lender, on
and prior to the date on which such other Lendeotmes a Lender, in the case of each Lender thatgaay participating interest pursuant to
Section 10.06 or otherwise ceases to act for its @a@count with respect to any portion of any sumgple to it under this Agreement, on or
prior to the date on which such Lender grants qaticipating interest or otherwise ceases to $éaaéts own account, and in the case of any
Lender, and from time to time thereafter if reqadsn writing by the Borrower (but only so longsagh Lender remains lawfully able to do
s0), shall provide the Borrower with Internal RevergService form W-8BEN, W-8ECI and/or W-8IMY, agagpriate, or any successor form
prescribed by the Internal Revenue Service (togetftd any form, documentation or information su@nder is required or chooses to
transmit with any such forms), certifying that suander is entitled to benefits under an incometteaty to which the United States is a party
which reduces the rate of withholding tax on paytser interest or certifying that the income reedile pursuant to this Agreement is
effectively connected with the conduct of a tradéusiness in the United States or certifying tohsuenders legal entitiement to an exempt
from U.S. federal withholding tax with respect tbimterest payments hereunder and/or certifying@vided on Form W-8IMY. In addition,
each Lender that is not a bank shall certify oNarf-Bank Certificate” provided by the Administragigent that such Lender is not a “bank”
within the meaning of Section 881(c)(3)(A) of tmedrnal Revenue Code. If the form provided by ader at the time such Lender first
becomes a party to this Agreement indicates a Ur8tates interest withholding tax rate in excesgeod, withholding tax at such rate shall be
considered excluded from “Taxes” as defined in i8ad.04(a) imposed by the United States.

(e) Each Lender organized under the lafnesjurisdiction within the United States, on oiop to the date of its
execution and delivery of this Agreement in theecaseach Lender listed on the signature page®fere or prior to the date on which it
becomes a Lender in the case of each other Leadérfrom time to time thereafter if reasonably esiad in writing by the Borrower (but or
so long as such Lender remains lawfully able tealp shall provide the Borrower with Internal Reverservice form W-9, or any successor
form prescribed by the Internal Revenue Servicgetioer with any form, documentation or informatsuth Lender is required or chooses to
transmit with any such forms).

® For any period with respect to whithender has failed to provide the Borrower with appropriate form pursuant
to Section 8.04(d) or (e) (unless such failureus tb a change in treaty, law or regulation ocagrsubsequent to the date on which a form
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originally was required to be provided), such Larsleall not be entitled to gross-up or indemnifimatunder Section 8.04(b) or (c) (as
applicable) with respect to Taxes imposed by thaddrStatesprovided , however , that should a Lender, which is otherwise exemgrnfor
subject to a reduced rate of withholding tax, bee@ubject to Taxes because of its failure to debvi®rm required hereunder, the Borrower
shall take such steps as such Lender shall reasomajuest to assist such Lender to recover sugkeda

(9) If the Borrower is required to paydéobnal amounts to or for the account of any Lenplersuant to this Section
8.04, then such Lender will change the jurisdictiits Lending Office so as to eliminate or redacy such additional payment which may
thereafter accrue if such change, in the judgmeéstich Lender, is not otherwise disadvantageossith Lender.

Section 8.05. Base Rate Loans Substitfidr Affected EureDollar Loans. If (i) the obligation of any Lender to
make Euro-Dollar Loans to the Borrower has beepended pursuant to Section 8.02 or (ii) any Leidsrdemanded compensation under
Section 8.03 with respect to its Euro-Dollar Loansl the Borrower shall, by at least five Euro-DoBaisiness Days'’ prior notice to such
Lender through the Administrative Agent, have eddahat the provisions of this Section shall aggplguch Lender, then, unless and until such
Lender notifies the Borrower that the circumstargigsg rise to such suspension or demand for corsgion no longer exist, (a) all Loans
which would otherwise be made by such Lender asdotinued as or converted into) Euro-Dollar Loahall instead be Base Rate Loans (on
which interest and principal shall be payable caomteraneously with the related Euro-Dollar Loanshef other Lenders), and (b) after each of
its Euro-Dollar Loans has been repaid (or convetdeal Base Rate Loan), all payments of principattvivould otherwise be applied to repay
such Euro-Dollar Loans shall be applied to repayBise Rate Loans instead.

If such Lender notifies the Borrower that the cim@atances giving rise to such notice no longer gphly principal amount of
each such Base Rate Loan shall be converted iBto@Dollar Loan on the first day of the next suediag Interest Period applicable to the
related Euro-Dollar Loans of the other Lenders.

Section 8.06. Substitution of Lendeif (i) the obligation of any Lender to make BtDollar Loans has been
suspended pursuant to Section 8.02, (ii) any Lehderdemanded compensation under Section 8.08) @nfy Lender has not signed an
amendment or waiver which must be signed by alLtveders to become effective, and such amendmemaiver has been signed by the
Required Lenders, the Borrower shall have the rigith the assistance of the Administrative Ageotseek a mutually satisfactory substitute
Lender or Lenders (which may be one or more oL#hders) to purchase the Notes (by paying to s@etder the principal amount of such
Note, together with accrued interest thereon arydo#imer amounts payable to such Lender hereunddrassume the Commitment (if any)
such Lender.
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ARTICLE9
[INTENTIONALLY DELETED]
ARTICLE 10
MISCELLANEOUS

Section 10.01. Notices All notices, requests and other communicatiorany party hereunder shall be in writing
(including Lender wire, telex, facsimile transmgsior similar writing) and shall be given to sudrtg (x) in the case of the Borrower or the
Administrative Agent, at its address or facsimilenber set forth on the signature pages hereofn(yje case of any Lender, at its address or
facsimile number set forth in its Administrative €ationnaire or (z) in the case of any party, subleroaddress or facsimile number as such
party may hereafter specify for the purpose byasotd the Administrative Agent and the Borroweack such notice, request or other
communication shall be effective (i) if given by in&@2 hours after such communication is depositeithe mails with first class postage
prepaid, addressed as aforesaid, (ii) if givenamgiimile transmission, when such facsimile is tnaitted to the facsimile number specified
pursuant to this Section 10.01 and telephonic caraiion of receipt thereof is received, or (iii)gizen by any other means, when delivered at
the address specified in this Sectipmvided that notices to the Administrative Agent under &di2 or Article 8 shall not be effective until
received.

Section 10.02. No WaiversNo failure or delay by the Agents or any Lendeexercising any right, power or privile
under any Loan Document shall operate as a waiezeof nor shall any single or partial exercisegbépreclude any other or further exercise
thereof or the exercise of any other right, poweprivilege. The rights and remedies providedchia Loan Document shall be cumulative and
not exclusive of any rights or remedies provideddyy.

Section 10.03. Expenses; Indemnificatiofa) The Lenders will bear their own costs argenses relating to the
negotiation, preparation, execution and deliverthefLoan Documentgrovided that the Agents shall bepro rata, in accordance with their
respective commitments under the Commitment Leled May 28, 2003, all such costs and expensegelaas all syndication costs and
expenses, incurred by the Sole Book-Runner. TheoB@r shall pay or reimburse (i) all reasonablste@nd expenses of the Administrative
Agent, including reasonable fees and disbursenafrggecial counsel for the Administrative Agentcomnection with any waiver or consent
hereunder or any amendment hereof or any Defaall@ged Default hereunder; and (ii) if an EvenDeffault occurs, all costs and expenses
incurred by the Administrative Agent, including seaable fees and disbursements of counsel, in ctionewith such Event of Default and
collection, bankruptcy, insolvency and other endonent proceedings resulting therefrom.

(b) The Borrower agrees to indemnify Atiministrative Agent, the Lead Arrangers and eaehder, their respective
Affiliates and the respective directors, officeagents and employees of the foregoing (each_adénmite€’) and hold each Indemnitee
harmless from and against any and all liabilitiesses, damages, costs and expenses of any kihatliimg,
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without limitation, the reasonable fees and diseomants of counsel, which may be incurred by sudermitee in connection with any
investigative, administrative or judicial proceeglifwhether or not such Indemnitee shall be des@ghatparty thereto) brought or threatened
relating to or arising out of the Loan Documentsuoy actual or proposed use of proceeds of Loareihder;provided that (i) no Indemnitee
shall have the right to be indemnified hereundestah Indemnitee’s own gross negligence or wiltfisconduct as determined in a final, non-
appealable judgment by a court of competent jurtisti and (i) the Borrower shall not be liable fory settlement entered into by an
Indemnitee without its consent (which shall notineeasonably withheld or delayed).

(c) Each Indemnitee agrees to give thed@®weer prompt written notice after it receives amfice of the commenceme
of any action, suit or proceeding for which suctidmnitee may wish to claim indemnification pursuargubsection (b). The Borrower shall
have the right, exercisable by giving written netigithin fifteen Domestic Business Days after theeipt of notice from such Indemnitee of
such commencement, to assume, at the Borroweransep the defense of any such action, suit or pobeg; provided that such Indemnitee
shall have the right to employ separate counsahinsuch action, suit or proceeding and to pasieifpn the defense thereof, but the fees and
expenses of such separate counsel shall be atradginnitee’s expense unless (1) the Borrower $taalé agreed to pay such fees and
expenses; (2) the Borrower shall have failed tomssthe defense of such action, suit or proceedlirsiall have failed to employ counsel
reasonably satisfactory to such Indemnitee in aich siction, suit or proceeding; or (3) such Indeéemshall have been advised by indepen
counsel in writing (with a copy to the Borrowergttthere may be one or more defenses availablecto lsdemnitee which are in conflict with
those available to the Borrower (in which casspith Indemnitee notifies the Borrower in writingtlfit elects to employ separate counsel &
Borrower’s expense, the Borrower shall be obligatedssume the expense, it being understood, hownat the Borrower shall not be liable
for the fees or expenses of more than one sepfratef attorneys, which firm shall be designatadariting by such Indemnitee).

Section 10.04. Sharing of ®ffts . Each Lender agrees that if it shall, by ex@ngisny right of setff or counterclair
or otherwise, receive payment of a proportion efalygregate amount of principal and interest dtle respect to any Loan or Note held by it
which is greater than the proportion received by @ther Lender in respect of the aggregate amdumtimcipal and interest due with respect to
any Loan or Note held by such other Lender, thedeemeceiving such proportionately greater paymséatl purchase such participations in the
Loans and Notes held by the other Lenders, and st adjustments shall be made, as may be regsir¢hat all such payments of principal
and interest with respect to the Loans or Noted hglthe Lenders shall be shared by the Lenplersata ; provided that nothing in this Sectic
shall impair the right of any Lender to exercisg aght of set-off or counterclaim it may have aondapply the amount subject to such exercise
to the payment of indebtedness of the Borrowerrdthemn its indebtedness hereunder. The Borroweeagto the fullest extent it may
effectively do so under applicable law, that anidboof a participation in a Loan or Note, whetbenot acquired pursuant to the foregoing
arrangements, may exercise rights of set-off onterglaim and other rights with respect to suchigipation as fully as if such holder of a
participation were a direct creditor of the Borrawrethe amount of such patrticipation.
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Section 10.05. Amendments and Waiversny provision of this Agreement or the Notesynhe amended or waived
if, but only if, such amendment or waiver is in tivrg and is signed by the Borrower and the Requissaters (and, if the rights or duties of the
Administrative Agent are affected thereby, by tremfnistrative Agent)provided that (A) no such amendment or waiver shall, unéégsed b
all the Lenders of the Class or Classes affectegetly, (i) increase or decrease the CommitmenhyLander (except for a ratable decrease in
the Commitments of all Lenders) or subject any lezrtd any additional obligation (it being understdbat an increase or decrease pursuant to
Section 8.06 or 10.06 shall not constitute an ammexmd or waiver for this purpose), (ii) reduce thimgipal of or rate of interest on any Loan or
any fees hereunder, (iii) postpone the date fixedhy payment of principal of or interest on amah or any fees hereunder, or (iv) change
Section 10.05 or the percentage of the Commitmamts the aggregate unpaid principal amount oflibans or Notes, or the number of
Lenders, which shall be required for the Lenderanyr of them to take any action under this Seabioany other provision of this Agreement,
(B) no such amendment or waiver shall amend or eviie provisions of Article 3 without the writteansent of Merrill Lynch Capital
Corporation, Credit Suisse First Boston, actingtlgh its Cayman Islands Branch, and Deutsche Bamét Company Americas (collectively,
the “ Initial Lenders) and (C) no such amendment or waiver shall an@nsaive Sections 5.07 and 5.08 without the writtensent of the
Required Class Lenders.

Section 10.06. Successors and Assigia) The provisions of this Agreement shalbbeling upon and inure to the
benefit of the parties hereto and their respectiveeessors and assigns, except that the Borrowenatassign or otherwise transfer any of its
rights under this Agreement without the prior verittconsent of all Lenders.

(b) Any Lender may at any time grant e @r more Lenders or other Eligible Persons (@dtRarticipant)
participating interests in its Commitment or anyabrof its Loans. In the event of any such gitant Lender of a participating interest to a
Participant, such Lender shall remain responsiteife performance of its obligations hereunded, thie Borrower and the Administrative
Agent shall continue to deal solely and directlyhwduch Lender in connection with such Lendeights and obligations under this Agreeme
The agreement pursuant to which any Lender may granh a participating interest shall be substhytiathe form of Exhibit Ehereto and
shall provide that such Lender shall retain the sigiht and responsibility to enforce the obligai®f the Borrower hereunder including,
without limitation, the right to approve any amereit) modification or waiver of any provision ofghAgreement and the right to receive any
payment pursuant to the penultimate sentence ®3&¢ction 10.06(bprovided that such participation agreement may provideshah Lender
consent of the Participant. The Borrower agreasehch Participant shall, to the extent provideitisi participation agreement, be entitled to
the benefits of Article 8 with respect to its paifiating interest. An assignment or other trangfieich is not permitted by subsection (c) below
but which is consented to in accordance with thissection (b) shall be given effect for purposethisf Agreement only to the extent of a
participating interest granted in accordance with subsection (b).

(c) Any Lender may at any time assigone or more Eligible Persons (each an “ Assighed!, or a proportionate pe
of all, of its rights and obligations under this
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Agreement and the Loans or Notpepvided that (1) the Administrative Agent and the Sole Bduknner must give their prior written consent
to such assignment (which shall not be unreasonaihheld), (2) except in the case of an assignreeatLender or a Lender Affiliate, any
assignment shall not be less than $1,000,000 (sithesassigning Lender’s exposure is thereby retitaeero), (3) the parties to such
assignment shall (x) electronically execute anivdeto the Administrative Agent an Assignment é&ssumption Agreement substantially in
the form of Exhibit Fhereto via an electronic settlement system acckptalthe Administrative Agent (which initially shhe Clear Par, LLC)
or (y) manually execute and deliver to the Admiisve Agent an Assignment and Assumption Agreersahstantially in the form of Exhibit
F hereto, together with a processing and recordiagfdJS$3,500 (with only one such fee payable imeztion with simultaneous
assignments to or by two or more Lender Affiliatas)l (4) the assignee if it shall not be a Lendaflsleliver to the Administrative Agent an
Administrative Questionnaire and the applicableftars, if any. Notwithstanding any of the foreggi the consent of the Sole Book-Runner
shall only be required for so long as the Sole BRokner determines that a successful syndicatismbabeen completed. Upon acceptance
and recording as provided below, from and afteretiective date specified in the Assignment andufwgstion Agreement, such Assignee shall
be a Lender party to this Agreement and shall lsivtbe rights and obligations of a Lender with@@nitment as set forth in such instrument
of assumption, and the transferor Lender shaleleased from its obligations hereunder to a coomgding extent, and no further consent or
action by any party shall be required. Upon thesconmation of any assignment pursuant to this stiese(c), the transferor Lender, the
Administrative Agent and the Borrower shall makerapriate arrangements so that, if required, neweslare issued to the Assignee. If the
Assignee is not incorporated under the laws otithit¢ed States of America or a state thereof, itlsteiver to the Borrower and the
Administrative Agent certification as to exemptimom deduction or withholding of any United Stafederal income taxes in accordance with
Section 8.04.

No Assignee, Participant or other transferee oflaenyder’s rights shall be entitled to receive argager payment under
Section 8.03 or 8.04 than such Lender would haea leatitled to receive with respect to the righassferred, unless such transfer is made
the Borrower’s prior written consent or by reaséthe provisions of Section 8.02, 8.03 or 8.04 iggg such Lender to designate a different
Lending Office under certain circumstances or tiin@ when the circumstances giving rise to suclatgrepayment did not exist.

Upon its receipt of a duly executed Assignment Assumption Agreement executed by an assigning Lresuaiz an assignee,
an Administrative Questionnaire completed in respéthe assignee (unless the assignee shall glisad Lender hereunder), the processing
and recordation fee required above (if any), th@ieable tax forms completed in respect of thegrg=se (unless the assignee shall already be a
Lender hereunder) and, if required, the writtensemon of the Sole Book-Runner and the Administrafigent to such assignment, the
Administrative Agent shall (i) accept such Assigminand Acceptance and (ii) record the informationtained therein in the Register. No
assignment shall be effective unless it has bessrded in the Register as provided in this pardgrap

(d) Notwithstanding anything to the camyrcontained herein, (i) any Lender (a “ Grantimgder”) may (a) pursuant
to Section 10.06(c) assign to a special purposeifignvehicle (an “ SPC) of such Granting Lender, identified as such irtiwwg from time to
time by
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the Granting Lender to the Administrative Agent avithout paying any processing fee therefor, alortion of its interests in any Loans to
any financial institutions (if consented to by th@ministrative Agent) providing liquidity and/oredit facilities to or for the account of such
SPC to support the securities (if any) issued lmhsEPC to fund such Loans and (b) disclose on fidasntial basis any non-public information
relating to its Loans to any rating agency, comiapaper dealer or provider of a surety, guarantezedit or liquidity enhancement to such
SPC; or (ii) any Lender that is a Fund may createarity interest in all or any portion of the bsaowing to it and the Note, if any, held by it
to the trustee for holders of obligations owedseturities issued, by such Fund as security fdn sbdigations or securitieprovided that

unless and until such trustee actually becomesddrein compliance with the other provisions oftBection 10.06, (a) no such pledge shall
release the pledging Lender from any of its oblayet under the Loan Documents and (b) such tristak not be entitled to exercise any of
rights of a Lender under the Loan Documents eveagh such trustee may have acquired ownershipsrigth respect to the pledged interest
through foreclosure or otherwise.

Section 10.07. Governing Law; Submissmdurisdiction This Agreement and each Note shall be govelyezhd
construed in accordance with the laws of the Sthiew York. The Borrower hereby submits to the exariusive jurisdiction of the United
States District Court for the Southern DistrictNg#w York and of any New York State court sittingNew York City for purposes of all legal
proceedings arising out of or relating to the L&wotuments or the transactions contemplated theeetyjrrevocably waives, to the fullest
extent permitted by law, any objection which it meyw or hereafter have to the laying of the venfugny such proceeding brought in such a
court and any claim that any such proceeding broimgbuch a court has been brought in an inconvréeum.

Section 10.08. Counterparts; Integratioifhis Agreement may be signed in any numbepahterparts, each of which
shall be an original, with the same effect aséf signatures thereto and hereto were upon the setnement. This Agreement constitutes the
entire agreement and understanding among the paeieto and supersedes any and all prior agresrapedtunderstandings, oral or written,
relating to the subject matter hereof.

Section 10.09. WAIVER OF JURY TRIAL EACH OF THE BORROWER, THE AGENTS AND THE LENDBER
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF
OR RELATING TO THE LOAN DOCUMENTS OR THE TRANSACTIRS CONTEMPLATED THEREBY.

Section 10.10. No Reliance on Margin 8tocEach Lender represents to the Agents and dable other Lenders that
it in good faith is not relying upon any Margin 8koas collateral in the extension or maintenanad@fcredit provided for in this Agreement.

Section 10.11. Lead Arrangers, Sole BRakner, Syndication Agent, Arranger and Documeatafdigent. No
Person identified on the cover page of this Agredras a lead arranger, sole book-runner, syndicaitigent, arranger or documentation agent
shall have any right, power, obligation, liabilitgsponsibility or duty under the Loan Documentsuch capacity.
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Section 10.12. Representations and Ackedgements of Lenders (a) Each Lender (including each Lender beco
a party hereto pursuant to an Assignment and Assampgreement in accordance with Section 10.06@)yesents and warrants that it is an
Eligible Person; that it has experience and exgeiti the making or holding of loans such as thenispand that it has made or will hold, as the
case may be, its Loans for its own account in tldénary course of its business (it being understihad, subject to the provisions of Section
10.06 the disposition of its Loans or any interéisésein shall at all times remain within its exsilte control).

(b) Certain Lenders (including each Lerisecoming a party hereto pursuant to an AssignmaettAssumption
Agreement in accordance with Section 10.06(c)) elagt with the Administrative Agent not to recematerial non-public information with
respect to the Borrower and its Affiliates and suehders acknowledge that other Lenders may haevwed additional information with
respect to the Borrower and its Affiliates that niymaterial. None of the Borrower, the Agentsmy of their Affiliates takes any
responsibility for any Lender’s decision to lintiet scope of the information it has obtained in emtion with its evaluation of the Borrower
and this Agreement, the Loans and Commitmentstanttansactions contemplated hereby.

(c) The Borrower is not current in itbnfgs with the United States Securities and Excleaigmmission and the
financial information concerning the Borrower atsl$ubsidiaries is incomplete and subject to rexisind change upon audit, review and
restatement as described in the Confidential In&tiom Memorandum dated May 2003 (the “ Confidertibrmation Memorandurt) and the
Confidential Supplement (relating to non-publicamrhation) thereto included in the Supplemental dmfation. Each Lender (including each
Lender becoming a party hereto pursuant to an Assgt and Assumption Agreement in accordance vatiti@ 10.06(c)) hereby
acknowledges (1) that, as of the Borrowing Date thnough the Restatement Date, the foregoing manairethe case and (2) that,
notwithstanding anything to the contrary contaiimethis Agreement, it is nonetheless making itd@ation of the Borrower and this
Agreement, the Loans and Commitments and the tcéinaa contemplated hereby and making its decigianake or acquire Loans under s
circumstances and acknowledges and understandhéhpteviously disseminated information that femesd to or described as superseded in
the Confidential Information Memorandum or the Gdehtial Supplement (relating to non-public infoitina) thereto included in the
Supplemental Information with respect to the Boroand its Subsidiaries may not be reliable andilshoot be relied upon in connection w
making a decision to make or acquire Loans heraunde

Section 10.13. Confidentiality Each of the Administrative Agent and each Leradgees to use its reasonable best
efforts to keep confidential any information deli#d or made available by or on behalf of any Qvisgity to it (including without limitation
any information obtained through any financial adviin connection with the transactions contemplatereby) provided that nothing herein
shall prevent the Administrative Agent or any Lenfilem disclosing such information (i) to the Adnstrative Agent or any other Lender in
connection with the transactions contemplated her@h to its officers, directors, employees, atgemttorneys, creditors and accountants who
have a need to know such information in accordavittecustomary banking practices and who receivah snformation having been made
aware of the restrictions set forth in this Secti@ril3, (iii) upon the order of any court or adrefrative
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agency, (iv) upon the request or demand of anylaégny agency or authority having jurisdiction owerch party, (v) which has been publicly
disclosed (by a Person other than such Adminisgaligent or Lender), (vi) which has been obtainedifany Person other than any Qwest
Entity, provided that such Person is not (x) known to it to be bolbmé confidentiality agreement with the Companyt®Subsidiaries or any
other obligation not to disclose or (y) known teatbe otherwise prohibited from transmitting thérmation to it by a contractual, legal or
fiduciary obligation, (vii) in connection with thexercise of any remedy under the Loan Documenggiigrto any actual or proposed particip

or assignee of all or any of its rights hereundetp any actual or proposed counterparty to argpswedge or similar account relating to the
Loans which, in each case, has agreed in writifgetbound by the provisions of this Section 10.88twithstanding the foregoing, the Agents
and the Lenders (and each of their respective grapk) representatives and other agents) and thieviBarmay disclose to any and all
“persons”, without limitation of any kind, the “tareatment” and “tax structure” (in each case, imithe meaning of Treasury Regulation
Section 1.6011-4) of the transaction and all matef any kind (including opinions or other taalyses) that are provided relating to such tax
treatment and tax structunarovided, however , that with respect to any document or similar itiiat in either case contains information
concerning the tax treatment or tax structure eftthnsaction as well as other information, thigesece shall only apply to such portions of the
document or similar item that relate to the tamtimgent or tax structure of the Loans and transasttmntemplated hereby.

[Signature Pages Follow]
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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

QWEST CORPORATION, as Borrower
By: _/s/ Oren G. Shaffer

Name: Oren G. Shaffer
Title: Chief Financial Officer

Addresses for Notices

Qwest Corporation

1801 California Street
Denver, CO 80202

Attn: Chief Financial Officer
Fax: (303) 296-4920

and:

Qwest Corporation
1801 California Street
Denver, CO 80202
Attn: General Counsel
Fax: (303) 296-5974




MERRILL LYNCH, PIERCE, FENNER AND SMITH

INCORPORATED,

as Joint Lead Arranger and Syndication Agent

By:

_Isl Cecile Baker
Name: Cecile Baker
Title: Vice President

Addresses for Notices

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Four World Financial Center
c/o Merrill Lynch & Co.
250 Vesey Street
New York, NY 10080
Attn: Anthony Lafaire,
Director Portfolio Management Group
Telephone: (212) 449-5931
Fax: (212) 449-4877




CREDIT SUISSE FIRST BOSTON, acting through its Cayman Islands Branch, as Jaatl Arranger
and Administrative Agent and as Lender

By: _ /sl Lauri Sivaslian
Name: Lauri Sivaslian
Title: Managing Director

By: _Is/ Doreen B. Welch
Name: Doreen B. Welch
Title: Associate

Address for Notices

Credit Suisse First Boston
Eleven Madison Avenue, OMA-8
New York, NY 10010

Attn: Yvette McQueen
Telephone: (212) 325-9934

Fax: (212) 325-8304




DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Documentation Agent

By: _/s/Ryan A.Zinna
Name: Ryan A. Zinna
Title: Managing Director

Address for Notices

Deutsche Bank Securities Inc.
31 West 52nd Street

New York, NY 10019

Attn: Anca Trifan

Telephone: (646) 324-2184
Fax: (646) 324-7455




DEUTSCHE BANK SECURITIESINC,,
as Arranger

By: _/s/ Lawrence Askowitz

Name: Lawrence Askowitz
Title: Managing Director

By: _/s/ Christopher Johnson

Name: Christopher Johnson
Title: Managing Director

Address for Notices

Deutsche Bank Securities Inc.
31 West 52nd Street

New York, NY 10019

Attn: Julian Rios

Telephone: (646) 324-2108
Fax: (646) 324-7651




EXHIBIT 99.1

Qwest =

Spirit of Service™

QWEST CORPORATION CLOSESNEW $1.75BILLION

SENIOR TERM LOAN FACILITY

Reacting to Favorable Market Conditions
Loan Upsized 75 percent to $1.75 billion from $1 billion

DENVER, June 9, 2003 — Qwest Communications International Inc. (NYSE:t@Jay announced that its Qwest Corporation (Q®@}isliary
completed its senior term loan facility totaling. #8 billion principal amount of indebtedness. Regygto strong demand, a reflection of mau
confidence in QC's future, the company increasedptteviously announced term loan by 75 percent farbillion to $1.75 billion. QC has

received the net proceeds today.

“We're very pleased with the tremendous progressaveinue to make this year strengthening the cowyipdinancial position,” said Oren
Shaffer, Qwest vice chairman and CFO. “With theptetion of this refinancing transaction, as wslltlae pending close of the second phase
of the QwestDex sale, we expect Qwest’s businesstpl be fully funded based upon our ability toeyate operating cash flow and continued
access to capital markets.”

QC's senior term loan facility was structured irotwanches: a $1.25 billion floating rate tranameturing in 2007, and a $500 million fixed
rate tranche, maturing in 2010, at a blended initizrest rate of approximately 6.6 percent, vaithinvestment grade covenant package. The
term loan facility is unsecured, ranks equally vathof Qwest Corporation’s current indebtedness ismot guaranteed by Qwest
Communications International Inc. The net proceeitide used to refinance QC debt due in 2003 fand QC business needs. Over 100
investors and lenders participated in the loan,pr@simg a broad cross-section of institutional istees. The arrangers for the loan facility were
Merrill Lynch & Co., Credit Suisse First Boston abdutsche Bank. Merrill Lynch & Co. acted as sbtmkrunner and syndication agent.

“The completion of this loan marks another majepsin the financial transformation of Qwest. Weédeeduced total principal borrowings by
approximately $2.2 billion from previously annoudagebt exchanges. Combined with the expected @eesale total gross proceeds of §
billion from phase one and two, the company wilhgete over $9 billion in cash liquidity and dedduction,” said Janet Cooper, Qwest senior
vice president and treasurer. “The market respiznae affirmation that the steps




we’ve undertaken to transform the balance sheewarking. We will continue our progress and monitonditions for additional strategic
transactions.”

About Qwest

Qwest Communications International Inc. (NYSE: Qaileading provider of voice, video and data sevio more than 25 million customers.
The company’s 50,000 employees are committed t6Spgit of Service” and providing world-class senes that exceed customers’
expectations for quality, value and reliabilityorfmore information, please visit the Qwest Web aitwww.gwest.com.

HH#HH#

This release may contain projections and otherdodwooking statements that involve risks and utageties. These statements may differ
materially from actual future events or resultsa&ers are referred to the documents filed by us thi2 Securities and Exchange Commission,
specifically the most recent reports which identifyportant risk factors that could cause actualltsgo differ from those contained in the
forwarddooking statements, including but not limited toamticipated delays in completing the process ofrestatement of historical financ
statements and related audits; the duration arehesf the current economic downturn in our 14estatal service area, including its effect on
our customers and suppliers; the effects of oucigated restatement of historical financial stagets including delays in or restrictions on our
ability to access the capital markets or other esbreffects to our business and financial positium;substantial indebtedness, and our inability
to complete any efforts to de-lever our balancestieough asset sales or other transactions; @srse outcome of the SEC’s current
investigation into our accounting policies, pragi@nd procedures and certain transactions; argrseleutcome of the current investigation by
the U.S. Attorney’s office in Denver into certairatters relating to us; adverse results of increaseiéw and scrutiny by Congress, regulatory
authorities, media and others (including any irtéemalyses) of financial reporting issues and s or otherwise; the failure of our chief
executive and chief financial officers to providertain certifications relating to certain publitirfgs; delays in making required public filings
with the SEC; rapid and significant changes in tetbgy and markets; any adverse developments immraial disputes or legal proceedings,
including any adverse outcome of current or futagal proceedings related to matters that areuhgst of governmental investigations, and,
to the extent not covered by insurance, if any,inability to satisfy any resulting obligations fnofunds available to us, if any; our future
ability to provide interLATA services within our 1state local service area; potential fluctuationguarterly results; volatility of our stock
price; intense competition in the markets in whighcompete, including the likelihood of certainoofr competitors emerging from bankruptcy
court protection or otherwise reorganizing thepita structure and competing effectively agairstahanges in demand for our products and
services; dependence on new product developmerda@aderation of the deployment of advanced newices, such as broadband data,
wireless and video services, which could requitestantial expenditure of financial and other researin excess of contemplated levels; hi
than anticipated employee levels, capital expenelitand operating expenses; adverse changesrieghlatory or legislative environment
affecting our business; and changes in the outaafrfigure events from the assumed outcome includ@dir significant accounting policies.

The information contained in this release is aestant of Qwest’s present intention, belief or exatéen and is based upon, among other
things, the existing regulatory environment, indysbnditions, market conditions and prices, thenemy in general and Qwestissumption:
Qwest may change its intention, belief or expegatatat any time and without notice, based uponcaanges in such factors, in Qwest'’s
assumptions or otherwise. The cautionary statemoemtined or referred to in this release shoulddsesidered in connection with any
subsequent written or oral forward-looking stateta¢hat Qwest or persons acting on its behalf reayd. This release may include analysts’
estimates and other information prepared by thindigs for which Qwest assumes no responsibility.

Qwest undertakes no obligation to review or confiimalysts’ expectations or estimates or to relpabdicly any revisions to any forward-
looking statements to reflect events or circumstarafter the date hereof or to reflect the occueexf unanticipated events.

By including any information in this release, Qwdees not necessarily acknowledge that disclosiusaah information is required by
applicable law or that the information is material.

The Qwest logo is a registered trademark of, ange@yenter is a service mark of, Qwest Communicatioternational Inc. in the U.S. and
certain other countries.

Contacts Media Contact: Investor Contact:
Tyler Gronbact Stephanie Comfo
303-992-2155 80(-567-7296
tyler.gronbach@qwest.co IR@qgwest.con




