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Item 1. Security and Issuer

This statement on Schedule 13D relates to the dlagging common stock, par value $0.01 per sh&eéaés A Common Stock"), of
TeleCorp PCS, Inc. (f/k/a TeleCorp-Tritel Holdingi@pany), a Delaware corporation (“TeleCorp"). THdrass of the principal executive
office of TeleCorp is 1010 N. Glebe Road, Suite,8@ington, VA 22201.

Item 2. Identity and Background

This statement is filed by each of the followinggmns (each a "Reporting Person"): Conseco, Indndiana corporation ("Conseco"), CIt
Incorporated, a Delaware corporation ("CIHC") andiIC, Inc., a Delaware corporation ("CTIHC"). CIHEa wholly-owned subsidiary of
Conseco and CTIHC is a wholly-owned subsidiary BHIC. The Reporting Persons have entered into & fibiimg agreement with respect to
this Schedule 13D, which is attached hereto asliixhy.

Conseco and CIHC originally filed a Schedule 13ibe(Ro. 005-58279) relating to the Class A Commaock on November 29, 2000,
jointly with a group in accordance with Rule -1(k)(2) under the Securities Exchange Act of 1@B4 "Original Schedule 13D"). On
December 29, 2000, CIHC transferred its interedf7ifi82,073 shares of Class A Common Stock to CTIEt&hseco, CIHC and CTIHC ha
determined to file this statement on Schedule A8Bigh amends certain information relating to CIH&@l&onseco contained in the Original
Schedule 13D) and any future amendments heretoatepafrom the original filing group.

Each of Conseco and CIHC is a holding company, softiee subsidiaries of which provide insurance fang@nce services. The only assets of
CTIHC are shares of Class A Common Stock and atagital stock of TeleCorp. The address of the [paidusiness and the principal
executive office of each of Conseco and CTIHC i82BLN. Pennsylvania Street, Carmel, Indiana 46082.address of the principal business
and the principal executive office of CIHC is 120dange Street, Suite 789, Wilmington, DE 19801.

The name, business address, citizenship, preseoctpal occupation or employment (and name, prialciusiness and address of any
corporation or organization at which such employnieconducted) of each director and executiveceffof each of the Reporting Persons
set forth on Schedule B.

During the past five years, none of the ReportiagsBns and, to the knowledge of the Reporting Rersmne of their respective directors
executive officers, has been (i) convicted in anigpnmal proceeding (excluding traffic violations imilar misdemeanors) or (ii) a party to a
civil proceeding of a judicial or administrativedyof competent jurisdiction as a result of whiciels person was or is subject to a judgment,
decree or final order enjoining future violatiorfsa@r prohibiting or mandating activity subject federal or state securities laws or finding
violation with respect to such laws.
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Item 3. Source and Amount of Funds or Other Considation
The information set forth in Item 4 of this SchexldBD is incorporated by reference herein.
Item 4. Purpose of Transaction

As reported in Item 4 of the Original Schedule 13BleCorp Wireless, Inc. (f/k/a TeleCorp PCS, Iif¢TeleCorp Wireless"), Tritel, Inc.
("Tritel") and AT&T Wireless Services, Inc. ("AT&Wireless") entered into an Agreement and Plan @ir§anization and Contribution (the
"Reorganization Agreement"), dated as of Febru8ry2P00. On November 13, 2000, the parties to gardanization Agreement
consummated the transactions contemplated therebyeleCorp Wireless and Tritel combined througheager of each of TeleCorp
Wireless and Tritel into a separate, wholly-ownedssdiary of TeleCorp and the simultaneous exchafigapital stock by stockholders of
each of TeleCorp Wireless and Tritel for capitakktof TeleCorp (the "Original Merger"). The acqti@ by each of the persons who filed
the Original Schedule 13D of Class A Common Stbeckugh the exchange was necessary to facilitatetirger of TeleCorp Wireless and
Tritel. In addition, AT&T Wireless PCS, LLC ("AT&Wireless PSC"), who may be deemed a member of thepg3as defined in Item 5), in
respect of the Reorganization Agreement, acquifgd2740 shares of Class A Common Stock of Tele@oegxchange for its contribution to
TeleCorp of (i) the right to purchase certain waed rights and commitments in the Midwestern Urtdes, (ii) cash of approximately $20
million and (iii) a two-year extension of the AT&Tetwork membership license agreement, through2ZQ®p, which will include all of the
people covered by the licenses owned by TeleCorp.

Amendment No. 1 to the Original Schedule 13D wiesifon November 14, 2001 to reflect the AgreemedtRlan of Merger, dated as of
October 7, 2001 (the "Merger Agreement"), among AT&ireless, TL Acquisition Corp. ("Merger Sub")wdnolly owned subsidiary of
AT&T Wireless, and TeleCorp and the Voting Agreetsgas defined below). As reported in Item 4 ofrsamendment, on October 7, 2001,
AT&T Wireless, Merger Sub and TeleCorp entered theoMerger Agreement pursuant to which Merger 8abld be merged into TeleCorp
(the "Merger"), with TeleCorp surviving and becogiam wholly owned subsidiary of AT&T Wireless. Ifropleted, all of the outstanding
shares of common stock of TeleCorp (“TeleCorp Com®&twck") and preferred stock of TeleCorp ("TelgCBreferred Stock" and, together
with the TeleCorp Common Stock, the "TeleCorp GaBtock"), other than shares held by AT&T Wirelashkich will be cancelled, will be
converted into the right to receive shares of AT®&/ireless common stock or AT&T Wireless preferreackt respectively, pursuant to the
Merger Agreement. The completion of the Mergetuisjsct to regulatory approvals and other custornsanditions, including the approval of
the holders of 50% or more of the outstanding \wppower of the TeleCorp Capital Stock.

In addition, on October 7, 2001, in connection wiith Merger Agreement, TeleCorp and AT&T Wirele€&SRentered into separate voting
agreements (the "Voting Agreements") with Thomastilivan, Gerald T. Vento, J.P. Morgan Partne®\(3BIC), LLC (f/k/a CB Capital
Investors, L.P.), HCP Capital Fund, L.P. and Hoakn@unications Partners, L.P. and CTIHC, Inc., eadleleCorp stockholder. Together,
the foregoing stockholders own in the
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aggregate more than 50% of the outstanding votavgep of the TeleCorp Capital Stock. Pursuant tobeng Agreements such stockhold
have agreed (1) to vote their shares of TeleCopt&leStock in favor of the Merger, the Merger Agngent and related agreements (to the
extent TeleCorp is a party thereto) and againsagjproval of any proposal made in opposition tina@ompetition with the transactions
contemplated by the Merger Agreement, (ii) any ragrgonsolidation, sale of assets, business coitiainahare exchange, reorganization or
recapitalization of TeleCorp or any of its subsiitig, with or involving any party other than as tanplated by the Merger Agreement, (iii)
any liquidation or winding up of TeleCorp, (iv) aextraordinary dividend by TeleCorp, (v) any chaimgthe capital structure of TeleCorp
(other than pursuant to the Merger Agreement) andi(ly other action that may reasonably be exgetctémpede, interfere with, delay,
postpone or attempt to discourage the consummatitire transactions contemplated by the Merger &mpent or result in a breach of any of
the covenants, representations, warranties or ofhlgrations or agreements of TeleCorp under theggleAgreement which would materia
and adversely affect TeleCorp or AT&T Wirelesshw tespective stockholders' ability to consumniag¢eMerger and (2) except for permit
transfers applicable to certain of the stockholdeos to transfer their shares of TeleCorp Caj8takk prior to the consummation of the
Merger.

Also on October 7, 2001, TeleCorp, AT&T Wireless3&hd certain other stockholders of TeleCorp edtert® Amendment No. 1 to the
Stockholders Agreement (the "Stockholders AgreerAemtndment”) pursuant to which the Stockholderseggnent (as defined in Item 5)
was amended to permit the parties to the VotingeAgrents to enter into the Voting Agreements.

The foregoing descriptions of the Merger, the Merygreement, the Voting Agreements and the Stoadrsl Agreement Amendment are
qualified in their entirety by reference to thettekthe Merger Agreement, the Voting Agreements #re Stockholders Agreement
Amendment, which are attached as Exhibits 2 thr@ighreto.

The Merger Agreement and the transactions contdetpthereby, including consummation of the Mergeuld result in some or all of the
events referred to in items (@) through (j) of Itérof Schedule 13D.

On November 14, 2001, CTIHC entered into a varigbdpaid forward purchase transaction with FirsiobdNational Bank relating to the
disposition by CTIHC of shares of Class A Commouoc&t(the "Forward Purchase Transaction"). ltem & Schedule 13D contains a m
detailed description of the Forward Purchase Ti@ita which is hereby incorporated by referencesime

Except as set forth above, the Reporting Persomotlbave any plans or proposals that relate teoaid result in any of the matters referred
to in paragraphs (a) through (j) of Item 4 of Salled.3D. However, each of the Reporting Personsifipally reserves the right to adopt and
pursue one or more such plans, and to make sugogats, at any time and from time to time in theife.
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Item 5. Interest in Securities of the Issuer

(@) - (b) The responses of each of the Reportimgdds to Rows (7) through
(13) of their respective cover pages to this Scleti8D are incorporated by reference herein.

CTIHC is the record and beneficial owner of 12,802, shares of Class A Common Stock of TeleCorphB&€IHC and Conseco, by virtue
of their ownership and control of CTIHC (as desedlin Item 2 above), may be deemed to benefic@ally all shares of Class A Common
Stock of TeleCorp beneficially owned by CTIHC. Tiember of shares of Class A Common Stock of Telp®@eneficially owned by each of
the Reporting Persons represents 7.0% of the 17884 shares of Class A Common Stock of TeleCquprted by TeleCorp to be
outstanding as of November 5, 2001 in its QuartBeyport on Form 10-Q for the quarterly period enSegtember 30, 2001 filed with the
Securities and Exchange Commission on Novembe2dey .

To the knowledge of the Reporting Persons, noribaif respective executive officers or directoradfecially owns any securities of
TeleCorp or presently has a right to acquire accystes of TeleCorp.

CTIHC is a party to a Stockholders' Agreement datedf November 13, 2000, as amended (the "Stodkl®IAgreement"), pursuant to
which the parties thereto have agreed, among tiiregs, to vote for certain nominees to TeleCoBmard of Directors, and as such they
along with the persons identified on Schedule feteemay be deemed to be part of a "group” for psep@f Section 13 of the Securities
Exchange Act of 1934, as amended, whose membdesibatly hold more than 5% of the Class A CommaacE of TeleCorp. (a "Group™).
To the knowledge of the Reporting Persons, infoimnatvith respect to the number of shares of Clag&mmon Stock beneficially owned
each of the persons identified on Schedule A fléswvs:

(i) With respect to each of the persons identifiedSchedule A, except Mr. Gerald T. Vento, Mr. Tlaani. Sullivan, AT&T Wireless PSC
and J.P. Morgan Partners (23A SBIC), LLC (formdutypwn as C.B. Capital Investors,
LLC), the information contained in the Original clule 13D with respect thereto is incorporateddfgrence herein.

(il) With respect to each of Messrs. Gerald T. \¢eztd Thomas H. Sullivan, the information contaimethe Amendment No. 2 to Schedule
13D filed by Messrs. Gerald T. Vento and Thomastilivan (File No. 005-60045), filed with the SE@ @ctober 12, 2001, with respect
thereto is incorporated by reference herein.

(iii) With respect to AT&T Wireless PSC, the infoation contained in the Amendment No. 5 to Sched@[@ filed by AT&T Wireless PSC
(File No. 005-560045), filed with the SEC on OctoBg2001, with respect thereto is hereby incorfeardy reference herein.

(iv) With respect to J.P. Morgan Partners (23A SBIA.C (formerly known as C.B. Capital Investord,), the information contained in the
Amendment No. 1 to Schedule 13G filed by J.P. Mor8artners (23A SBIC), LLC (formerly known as C@apital Investors, LLC) (File
No. 00t-58579), filed
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with the SEC on February 14, 2001, with respeatetioels incorporated by reference herein.

Each Reporting Person disclaims membership in aoy@and disclaims beneficial ownership of any ebaf stock held by any of the other
parties to the Stockholders' Agreement or any memba Group that might be attributed to them kgsan of the Stockholders' Agreement.
The filing of this Schedule 13D shall not be comstt as an admission that the Reporting Persom isaheficial owner of such shares or that
the Reporting Person and any of such other stodknglconstitute such a person or group.

(c) On November 14, 2001, CTIHC sold in privatengactions (i) 1,056,800 shares of Class A Commonk3b Allison Collateral Trust for a
purchase price of $13.1629 per share pursuanPtoehase Agreement dated as of November 8, 202,491,700 shares of Class A
Common Stock to Zenith Strategic Income Trust fpuechase price of $13.1629 per share pursuanPtoehase Agreement dated as of
November 8, 2001, and (iii) 1,031,800 shares o€k Common Stock to Loan Finance Investment T98-1 for a purchase price of
$13.1629 per share pursuant to a Purchase Agreefastt as of November 8, 2001 and an amendmemetthéated as of November 14,
2001. The foregoing agreements and the foregoirendment are attached hereto as Exhibits 9 throAgExcept for the foregoing or as
disclosed in Item 4 or Item 5 of this Schedule 180xjng the past 60 days there have not been angdctions in the Class A Common Stock
of TeleCorp effected by or for the account of ahthe Reporting Persons, or to the knowledge oRbporting Persons (i) any of their
respective directors or executive officers, ordiiy of the persons identified on Schedule A.

(d) Pursuant to the Pledge Agreement (as thatiedafined in Item 6 of this Schedule 13D), Firstikh National Bank has (under certain
specified circumstances, including the default BYHL of its obligations thereunder) the right teeese dividends from, and the proceeds
from the sale of, certain shares of TeleCorp Cha€ommon Stock pledged by CTIHC with First Uniontidaal Bank.

(e) Not applicable.
Item 6. Contracts, Arrangements, Understandings oRelationships with Respect to Securities of the lasr
Stockholders' Agreement

CTIHC is a party to the Stockholders' Agreemente Tdillowing description of the Stockholders' Agresrhis qualified in its entirety by
reference to the Stockholders' Agreement (whictteched hereto as Exhibit 1, and an amendmenhiichvis attached hereto as Exhibit 8)
and the detailed description of the Stockholdegse&ment contained in TeleCorp's Registration Btatt on Form S-4 filed with the
Securities and Exchange Commission on June 20, Zif)fitalized terms used in the following descaptof the Stockholder's Agreement
that are not otherwise defined in this Schedule $B&ll have the meanings ascribed thereto in thek8blders' Agreement.

Pursuant to the terms of the Stockholders' Agre¢neach of the parties thereto has agreed to Vodé the shares of Class A Common Stock

Page 9 of 2



and Voting Preference Stock to cause the elecfidousteen individuals (two of whom have only onafh/ote) to the TeleCorp's board,
including:

(i) Mr. Gerald T. Vento and Mr. Thomas H. Sullivam, long as each remains an officer of TeleCorptaadanagement Agreement between
the TeleCorp and TeleCorp Management Corp. remaiaffect;

(i) two individuals selected by holders of a méjpin interest of the Class A Common Stock benafig owned by certain of TeleCorp
Wireless' initial investors other than AT&T WireteBSC;

(iii) two individuals selected by holders of a mitipin interest of the Class A Common Stock beciafly owned by certain of Tritel's initial
investors other than AT&T Wireless PSC;

(iv) two individuals selected by AT&T Wireless P&Cits capacity as the holder of TeleCorp's SeAi€sonvertible Preferred Stock and
Series B Convertible Preferred Stock so long as AWgireless PSC has the right to designate eachdivettor in accordance with
TeleCorp's amended and restated certificate offrozation, as amended; and

(v) six individuals designated by the holders otivig Preference Common Stock, which include (1) iodévidual who must be reasonably
acceptable to AT&T Wireless PSC; (2) two individualho will be Mr. E.B. Martin, Jr. and Mr. Williatlounger, 11, so long as each remains
an officer and employee of the TeleCorp, or twdvitiials who must be reasonably acceptable to Martid and Mr. Mounger, each
individual in each case having one-half vote omadlters requiring a vote of the board of directarsd (3) three individuals who must be
reasonably acceptable to holders of a majorityfarest of Class A Common Stock beneficially owhgdT&T Wireless PSC, on the one
hand, and the initial investors of TeleCorp Wirslasd Tritel, on the other hand, so long as suithlimvestors remain entitled to designate
at least two directors, or, if they are not sottadi by the remaining board of directors.

In addition to providing for the designation of tinéial fourteen members of the board of directtihe Stockholders' Agreement provides for
certain limitations on the designation of membédrthe board of directors as follows:

In the event that Mr. Martin ceases to be an offtreemployee of TeleCorp, Mr. Martin will resign lme removed from the board of directc
and in the event that Mr. Mounger ceases to beffameoor employee of TeleCorp and either the nunmdfeshares of common stock
beneficially owned by Mr. Mounger and Mr. Martidl§&below seventy percent of the number of shaf@®teCorp common stock
beneficially owned by them on the date of closifithe consummation of the Reorganization Agreemamtyo years elapse from the date of
the closing of the consummation of the Reorgaroratigreement, Mr. Mounger will resign or be remo¥en the board of directors.
Following the first resignation or removal of eithidr. Martin or Mr. Mounger, the board of directawsl be reduced by one, the remaining
individual board of
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director's seat will have one vote on all matterguiring vote of the board of directors, and angnmated director requiring the approval of
Mr. Martin and Mr. Mounger will only require the pval of whoever remains as director. In the evleat neither Mr. Martin nor Mr.
Mounger remains on the board of directors, the remobdirectors designated by the holders of thenggpreference common stock who
require approval by Mr. Martin and Mr. Mounger vk reduced to zero, and the number of directsigdated by the holders of the Voting
Preference Stock and acceptable to holders of arityain interest of Class A Common Stock beneflgiawned by AT&T Wireless PSC, on
the one hand, and initial TeleCorp Wireless anteTivestors other than AT&T Wireless PSC, onatteer hand, will be increased to four.

In the event that Mr. Vento or Mr. Sullivan shatdiase to be an officer of the TeleCorp, or the mememt agreement between TeleCorp and
TeleCorp Management Corp. ceases to be in fulkfard effect, Mr. Vento or Mr. Sullivan, as appliteg will resign or be removed from the
board of directors and the holders of the Votingf@ence Stock will select a replacement or rephaces who must be acceptable to a
majority in interest of the initial TeleCorp Wirskeand Tritel investors other than AT&T Wireles<R# its sole discretion. In the event that
AT&T Wireless PSC ceases to be entitled to des@dakctors, the director or directors elected B&A Wireless PSC will resign or be
removed from the board of directors and the remagidiirectors will take action so that the numbedioéctors constituting the entire board of
directors will be reduced accordingly.

The number of directors the initial TeleCorp Wisdend Tritel investors other than AT&T Wireles<CR&ll be permitted to designate will
be reduced when the number of shares of commok beficially owned by the initial TeleCorp Wiregeand Tritel investors other than
AT&T Wireless PSC on a fully diluted basis falldde:

(i) 85% of the number of shares of common stoclefieially owned by such investors as of the consatiwn of the Reorganization
Agreement;

(il) 70% of the number of shares of common stoakefieially owned by such investors as of the consation of the Reorganization
Agreement;

(iii) 60% of the number of shares of common stoekddicially owned by such investors as of the camaation of the Reorganization ;
(iv) 50% of the number of shares of common stoakefieially owned by such investors as of the conmation of the Reorganization ;

such that the initial TeleCorp Wireless and Tritelestors other than AT&T Wireless PSC in both Galg Wireless and Tritel will be
permitted to designate three, two, one and zeeztlirs, respectively; provided, however, that trductions in the board of directors may not
take place or may be delayed if certain initialel&rp Wireless and Tritel investors other than AT&Treless PSC hold or maintain a
specified percentage of common stock as set farthd Stockholders' Agreement.

In each instance in which the number of directbesihitial TeleCorp Wireless and Tritel investother than AT&T Wireless PSC are entit|
to designate is reduced, the director designatatidjnitial TeleCorp Wireless and Tritel investother than AT&T Wireless PSC
beneficially owning
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the smallest percentage of shares of common sheckdwned by any of the initial TeleCorp Wirelerd aritel investors other than AT&T
Wireless PSC whose designees then remain as deakttsignated will resign or be removed from tharb®f directors and the size of the
board of directors will be reduced accordinglythe event that either: (i) the number of directbisinitial TeleCorp Wireless and Tritel
investors other than AT&T Wireless PSC are entittedesignate falls below two or (ii) both of thnitial TeleCorp Wireless and Tritel
investors other than AT&T Wireless PSC entitledi¢signate the last two directors that initial TelgiCWireless and Tritel investors other
than AT&T Wireless PSC may designate cease to imalgf own at least 75% of the number of sharesahmon stock beneficially owned
by them as of the consummation of the Reorganizatigreement, the initial TeleCorp Wireless anddlihvestors other than AT&T
Wireless PSC will no longer be entitled to apprawng designation of directors nor approve any diretttat replaces Mr. Vento or Mr.
Sullivan on the board of directors.

The Stockholders' Agreement restricts the salasfea or other disposition of capital stock, sushbg giving rights of first offer and tag along
rights and also provides for demand and "piggybaegfstration rights.

If one of the stockholders who is a party to theckholders' Agreement desires to transfer anylafals shares of common stock, other than
Voting Preference Stock and Class C Common Stbekselling stockholder must first give written metto the TeleCorp and: (i) if the
selling stockholder is one of the initial TeleCoireless and Tritel investors other than AT&T Wass PSC or any other stockholder who is
a party to the Stockholders' Agreement, to AT&T &léss PSC and (ii) if the selling stockholder is€ATWireless PSC, to every other initial
TeleCorp Wireless and Tritel investor that is ay#w the Stockholders' Agreement.

The stockholders who receive notice from the sglfitockholders may acquire all, but not less tHafthe shares offered to be sold at the
price offered by the selling stockholder. If norféte stockholders opts to purchase the shardsedddlling stockholder, the selling
stockholder can sell its shares to any other pepsahe same terms and conditions as originallgreff to the stockholders. The right of first
offer does not apply to the TeleCorp's repurchdsmy shares of its Class A Voting Common StocKlarss E Preferred Stock from one of
employees in connection with the termination ofehgployee's employment with TeleCorp.

A stockholder subject to the Stockholders' Agreetnesy not transfer 25% (on a fully diluted basicakulated under the Stockholders'
Agreement) or more of any of the shares of stodiether alone or with other stockholders or wheth@ne transaction or a series of
transactions, unless the proposed transfer incladesfer to AT&T Wireless PSC, the initial Tele@direless and Tritel investors other
than AT&T Wireless PSC and Mr. Vento and Mr. Swdlivto join in the transfer in accordance with thecpdures included in the
Stockholders' Agreement regarding the inclusiontbér stockholders in the proposed transfer.

Stockholders who are parties to the Stockholdegsé@ment also have certain demand and piggybadtnaggpn rights. In some
circumstances, such stockholders may demand tadataleCorp register some or all of their securitih the Securities and Exchange
Commission under the
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Securities Act of 1933. Also, if TeleCorp proposesegister any shares of its Class A Common Stodecurities convertible into or
exchangeable for Class A Common Stock with the 8&dr the Securities Act of 1933, the TeleCorp muosify stockholders party to the
Stockholders' Agreement of the TeleCorp's intenttodo so, and such stockholders may include inegestration their shares of Class A
Common Stock or securities convertible into or exayeable for Class A Common Stock, subject to itectatback provisions based on
limitations on the number of shares that may bereff as determined by the underwriters in the ioffier

Furthermore, in the Stockholders' Agreement, eacty @mgrees not to effect any public sale or distiobn of Class A Common Stock or a
similar security, or any securities convertibleoiot exchangeable or exercisable for such secsiritieluding a sale pursuant to Rule 144,
Rule 145 or Rule 144A under the Securities Act@83 during the 90 day period beginning on the ¢iffecdate of the Merger, and
additionally during such period commencing uponfilieg of the registration statement for the offey described in the next paragraph
(provided that the registration statement for soiféring is filed within 60 days of the effectivatg of the Merger) and continuing so long as
TeleCorp is using commercially reasonable effartgursue such registration until such registratieoomes effective, and for such additional
period of time as is reasonably requested by theagiag underwriter(s) of the offering describedhia next paragraph, unless such sale or
distribution is effected through the offering deéised in the next paragraph. In the StockholderseAment, TeleCorp agrees to use
commercially reasonable efforts to file a registrastatement giving rise to a piggyback registratielating to the Class A Common Stock
within 60 days of the effective date of the Mergad have such registration statement declaredtieferithin 150 days of the effective date
of the Merger; provided, however, that the TeleCuap agreed to include no more than 50% of newlyeid shares in such offering, or $150
million, up to the first $300 million registered snich offering and thereafter no more than the 80%e incremental shares registered by the
TeleCorp as primary for offerings over and abovedghillion.

In addition to the approval of TeleCorp's senimdeers, the terms of the Stockholders' Agreementimeagmended only if agreed to in writing
by TeleCorp and the beneficial holders of a majasitthe Class A Common Stock party to the Stocttbd’ Agreement, including AT&T
Wireless PSC, 66 2/3% of the Class A Common Stecleficially owned by the initial TeleCorp Wirelesmsd Tritel investors other than
AT&T Wireless PSC, and 66 2/3% of the Class A ComrBtock beneficially owned by Mr. Vento and Mr. [84ain.

The Stockholders' Agreement will terminate uponehdiest to occur of: (i) the receipt of the weittconsent of each party, (i) July 17, 2009
and (iii) the date on which a single stockholdendfiially owns all of the outstanding shares a3l A Common Stock.

Additional information about the Stockholders' Agmeent contained in Item 5 above is incorporatedihdyy reference.
The Stockholders' Agreement was amended on Ocilaf01 as described in Item 4 above (which istheecorporated by reference).
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Voting Agreements
See Item 4 above with respect to the Voting Agreesjehe description of which is herein incorpodabg reference.
Forward Purchase Transaction

On November 14, 2001, the Reporting Person entated forward purchase agreement (the "Forwardlige Agreement"), attached hel
collectively as Exhibits 13 through 15, with an ffiiated third party, First Union National Bankh@ "Purchaser"), relating to the disposition
by the Reporting Person of not more than 1,147dbrfes of Common Stock held by the Reporting Pdtben'Forward Purchase Shares").
Specifically, the Forward Purchase Agreement obdigghe Reporting Person to deliver to the Purchaséhe third trading day (each such
day a "Settlement Date") following each of the trexding days during the ten trading day period egdin and including November 15, 2006
(subject to acceleration) (each such day a "Valndate"), a number of shares of Common Stock eguhle "Number of Shares to be
Delivered", or at the Reporting Person's optiolidn of shares, to deliver, on the third trading déter each Valuation Date, an amount of
cash equal to the product of the Final Price wagpect to such Valuation Date and the Number ofeSha be Delivered. The Number of
Shares to be Delivered is equal to: (i) if the tRatevant Price is less than $21.9174 per shage'@hp Price") but greater than $13.4876 per
share (the "Floor Price"), the Applicable NumbeSbires multiplied by the Floor Price divided bg then Relevant Price; (ii) if the then
Relevant Price is equal to or greater than the &, the Applicable Number of Shares multipligd¥) the sum of (a) the Floor Price and
(b) the amount by which the Final Price exceed<e Price, divided by (y) the Relevant Price; €iidif the then Relevant Price is equal to
or less than the Floor Price, the Applicable Nundfe®hares, subject in each case to certain autiit, distribution and extraordinary
transaction adjustments. The "Applicable NumbeBlodres” for any Valuation Date means 110,000 shaxespt on the final Valuation Da
"Applicable Number of Shares" means 157,057 shadies.Relevant Price is equal to the last tradeckpwer share on the relevant stock
exchange determined by the Purchaser, as calaulagent, on the applicable Valuation Date. ThedFRrice" means, with respect to each
Valuation Date, the average execution price at wthie Purchaser executes the unwind of its hedggng to the Applicable Number of
Shares. On November 29, 2001, pursuant to the Fdridarchase Agreement, the Reporting Person ret&iom the Purchaser
$12,067,415.87, representing the purchase prittieedforward Purchase Shares before expenses and fee

On November 14, 2001, Reporting Person enteredhitedge Agreement relating to the Forward Puechaseement (the "Pledge
Agreement”) with the Purchaser pursuant to whichdriing Person pledged 1,147,057 shares of Comrtomk $'Pledge Shares") to the
Purchaser to secure the obligations of ReportingdPeunder the Forward Purchase Agreement. A cbphyedPledge Agreement is filed as
Exhibit 16 hereto. Under the Pledge AgreementPiliehaser has the right to receive and retain lket@a@l for Reporting Person's obligatic
thereunder (i) all proceeds (other than certaih cigdends) of the Pledged Shares, and (ii) whilstReporting Person is in default of its
obligations under the Pledge Agreement, all pros@édhe Pledge Shares, including all proceedsistimg of certain cash dividends or
interest, subject to the Purchaser's obligatiquaipover to the Reporting Person (once the RegpRarson's default has been cured) any
dividends or interest retained as collateral. Untbg Reporting Person is in default of its oblya under the Pledge Agreement, the
Reporting Person has the right,
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from time to time, to vote the Pledge Shares.dffeporting Person is in default of its obligationsler the Pledge Agreement, the Purchaser
has the right, to the extent permitted by law, dtevthe Pledge Shares.

Iltem 7. Material to be Filed as Exhibits

1. Stockholders' Agreement, dated as of Novembg2Q@0, by and among AT&T Wireless PCS, LLC, Caghify Investors, Management
Stockholders and other Stockholders identifiedetmgrand TeleCorp PCS, Inc. (incorporated by refeego TeleCorp's Form 8-K (File No.
333-36954), filed with the SEC on November 13, 2000

2. Agreement and Plan of Merger, dated as of Octop2001, among TeleCorp PCS Inc., AT&T Wirelessvi@es, Inc. and TL Acquisition
Corp (incorporated by reference to TeleCorp PC&,Form 8-K (File No. 000-31941), filed with the SBn October 10, 2001).

3. TeleCorp PCS, Inc. Voting Agreement, dated aBaibber 7, 2001, among TeleCorp PCS, Inc., AT&Taliss PCS, LLC and Thomas H.
Sullivan (incorporated by reference to TeleCorp P@& Form 8-K (File No. 000-31941), filed withalSEC on October 10, 2001).

4. TeleCorp PCS, Inc. Voting Agreement, dated a&3aibber 7, 2001, among TeleCorp PCS, Inc., AT&Taldiss PCS, LLC and Gerald T.
Vento (incorporated by reference to TeleCorp P@8, Form 8-K (File No. 000-31941), filed with th&S on October 10, 2001).

5. TeleCorp PCS, Inc. Voting Agreement, dated a&Saibber 7, 2001, among TeleCorp PCS, Inc., AT&TaMiss PCS, LLC and CTIHC,
Inc. (incorporated by reference to TeleCorp PC8, iorm 8-K (File No. 000-31941), filed with the SBn October 10, 2001).

6. TeleCorp PCS, Inc. Voting Agreement, dated aBaibber 7, 2001, among TeleCorp PCS, Inc., AT&Taliss PCS, LLC and J.P.
Morgan Partners (23A SBIC), LLC (f/k/a CB Capitaliestors, L.P.) (incorporated by reference to Tetp@®CS, Inc. Form 8-K (File No.
000-31941), filed with the SEC on October 10, 2001)

7. TeleCorp PCS, Inc. Voting Agreement, dated aBaibber 7, 2001, among TeleCorp PCS, Inc., AT&Taliss PCS, LLC, HCB Capital
Fund, L.P. and Hoak Communications Partners, lineo(porated by reference to TeleCorp PCS, IncoiF®K (File No. 000-31941), filed
with the SEC on October 10, 2001).

8. Amendment No. 1 to the Stockholders' Agreenaated as of October 7, 2001, among TeleCorp PCS,AT&T Wireless PCS, LLC,
Thomas H. Sullivan, Gerald T. Vento and each ofatter stockholders party thereto (incorporateddgrence to TeleCorp PCS, Inc.
Amendment No. 2 to Schedule 13D filed by Geral&V@nto and Thomas H. Sullivan (File No. 005-6004#8d with the SEC on October 12,
2001).

9. Purchase Agreement, dated as of November 8, 2@ddeen CTIHC, Inc. and Allison Collateral Trust.

Page 15 of 2.



10.

11.

12.

13.

14.

15.

16.

17.

Purchase Agreement, dated as of November 8, P@dwveen CTIHC, Inc. and Zenith Strategic Incdmest.

Purchase Agreement, dated as of November 8, ®@dwveen CTIHC, Inc. and Loan Finance Investiienst 98-1.

Amendment to Purchase Agreement, dated asémloer 14, 2001, between CTIHC, Inc. and Loan Fiednvestment Trust 98-1.
ISDA Master Agreement, dated as of Novembe2@8)1, between CTIHC, Inc. and First Union NatioBahk.

Schedule to the ISDA Master Agreement, dateaf &vember 14, 2001, between CTIHC, Inc. andtRirsion National Bank.

Variable Prepaid Forward Transaction Confiroratdated as of November 16, 2001, between CTIHE,dnd First Union National Bar
Pledge Agreement, dated as of November 14, 2#veen CTIHC, Inc. and First Union National Bank

Joint Filing Agreement, dated as of November22®1, among CTIHC, Inc., CIHC, Incorporated armh€§xco, Inc.
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SIGNATURE

After reasonable inquiry and to the best knowlealge belief of the undersigned, the undersignedfiesrthat the information set forth in this
statement is true, complete and correct.

Date: November 29, 2001

CTIHC, INC.

By: /s/ WIlliam T. Devanney, Jr.
Name: WIlliam T. Devanney, Jr.
Title: Senior Vice President,

Cor porate Taxes

CIHC, INCORPORATED

By: /s/ Wlliam T. Devanney, Jr.
Name: WIlliam T. Devanney, Jr.
Title: Senior Vice President,

Cor porate Taxes

CONSECO, INC.

By: /s/ James S. Adans
Name: Janmes S. Adans
Title: Senior Vice President,
Chi ef Accounting O ficer and
Tr easurer
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OCO~NO U, WNPE

SCHEDULE A

Parties to the Stockholders' Agreement

J.P. Morgan Partners (23A SBIC), LLC (formerhokvn as CB Capital Investors, LLC)

. Private Equity Investors Ill, L.P.

. Equity-Linked Investors-Ii

. Hoak Communications Partners, L.P.

. HCP Capital Fund, L.P.

. J. H. Whitney Ill, L.P.

. Whitney Strategic Partners IlI, L.P.

. Whitney Equity Partners, L.P.

. Media/Communications Partners Il Limited Parsmép

. Media/Communications Investors Limited Parthgrs
. Northwood Capital Partners, LLC

. Northwood Ventures, LLC

. One Liberty Fund lIl, L.P.

. One Liberty Fund 1V, L.P.

. One Liberty Advisors Fund IV, L.P.

. Gilde Investment Fund, B.V.

. TeleCorp Investment Corp., L.L.C.

. TeleCorp Investment Corp. Il, L.L.C.
. Toronto Dominion Investments, Inc.
. Wireless 2000 LLC

. Gerald T. Vento

. Thomas H. Sullivan

. Trillium PCS, LLC

. Dresdner, Kleinwort Benson Private Equity PensnLP
. Triune PCS, LLC

. J.G. Funding, LLC

. Saunders Capital Group, LLC

. Mon-Cre Wireless, Inc.

. Ragland Wireless, Inc.

. Cablevision Services, Inc.

. Hayneville Wireless, Inc.

. Moundville Communications, Inc.

. James E. Campbell

34. William Mounger, Il

. E.B. Martin, Jr.
. AT&T Wireless PCS, LLC
. TeleCorp PCS, Inc.
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A. Conseco, Inc.

RELATI
NAME CITIZENSHIP
Gary C. Wendt United States
Executiv
Lawrence M. Coss United States

Charles B. Chokel United States
Financia
and Exec
Presiden

David V. Harkins United States

M. Phil Hathaway United States

John M. Mutz United States

Robert S. Nickoloff United States

William J. Shea United States
Operatin

David K. Herzog United States
Presiden
Counsel
Secretar
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REPORT

Chairman

Director

Director

Director

Director

Director

Director

Presiden

Executiv

SCHEDULE B

Directors And Executive Officers

ONSHIP TO PRESENT
ING PERSON ADDRESS occC
and Chief c¢/o Conseco, Inc. Chairma

e Officer 11825 N. Pennsylvania St.  Chief E
Carmel, Indiana 46032 Officer

c/o Conseco, Inc. Private
11825 N. Pennsylvania St.
Carmel, Indiana 46032

, Chief c/o Conseco, Inc. Directo

| Office 11825 N. Pennsylvania St.  Financi
utive Vice Carmel, Indiana 46032 and Exe
t Vice Pr

c/o Conseco, Inc. Preside
11825 N. Pennsylvania St. Thomas
Carmel, Indiana 46032 Partner

Managin

of Thom

Co.

c/o Conseco, Inc. Retired
11825 N. Pennsylvania St.
Carmel, Indiana 46032

c/o Conseco, Inc. Investo
11825 N. Pennsylvania St.  Consult
Carmel, Indiana 46032

c/o Conseco, Inc. Chairma
11825 N. Pennsylvania St.  Inc. an
Carmel, Indiana 46032 Counsel
Venturi
t & Chief  c/o Conseco, Inc. Preside

g Officer 11825 N. Pennsylvania St.  Operati
Carmel, Indiana 46032

e Vice c/o Conseco, Inc. Executi

t, General 11825 N. Pennsylvania St.  Preside
and Carmel, Indiana 46032 General

y and Sec

PRINCIPAL
UPATION

n and
xecutive

r, Chief
al Office
cutive
esident

g Director
as H. Lee

n of KMN,

d General
of

Group, LLC
nt & Chief
ng Officer

ve Vice
nt,
Counsel
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RELATI
NAME CITIZENSHIP REPORT

Ruth A. Fattori United States  Executiv
Presiden
Producti
Process

David Gubbay United States  Executiv
Presiden
Strategi
Developm

R. Mark Lubbers United States  Executiv
Presiden
Relation

James S. Adams United States  Senior V
Presiden
Accounti
& Treasu

Edward M. Berube United States  Senior V
Presiden

Maxwell E. Bublitz United States  Senior V
Presiden
Investme

Bruce A. Crittenden United States  Senior V
Presiden
Presiden
Finance

Thomas M. Hagerty United States  Director

Tammy M. Hill United States  Senior V
Presiden
Relation
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ONSHIP TO PRESENT

ING PERSON ADDRESS ocCcC

e Vice c/o Conseco, Inc. Executi

t, 11825 N. Pennsylvania St.  Preside

vity and  Carmel, Indiana 46032 Product
Process

e Vice c/o Conseco, Inc. Executi

t, 11825 N. Pennsylvania St.  Preside

¢ Business Carmel, Indiana 46032 Strateg

ent Busines
Develop

e Vice c/o Conseco, Inc. Executi

t, External 11825 N. Pennsylvania St.  Preside

5 Carmel, Indiana 46032 Externa
Relatio

ice c/o Conseco, Inc. Senior

t, Chief 11825 N. Pennsylvania St.  Preside
ng Officer Carmel, Indiana 46032 Account

rer Officer
Treasur
ice c/o Conseco, Inc. Senior
t 11825 N. Pennsylvania St.  Preside
Carmel, Indiana 46032
ice c/o Conseco, Inc. Senior
t, 11825 N. Pennsylvania St.  Preside
nts Carmel, Indiana 46032 Investm
ice c/o Conseco, Inc. Senior
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t of Carmel, Indiana 46032 Preside
Group Finance
c/o Conseco, Inc. Managin
11825 N. Pennsylvania St.  of Thom
Carmel, Indiana 46032 Partner
H. Lee
ice c/o Conseco, Inc. Senior
t, Investor 11825 N. Pennsylvania St.  Preside
S Carmel, Indiana 46032 Investo
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RELATI
NAME CITIZENSHIP REPORT

Richard R. Dykhouse  United States  Assistan

Karl W. Kindig United States  Assistan

B. CIHC, Incorporated

Relati
NAME CITIZENSHIP Report
Mark A. Ferrucci United States  Director
Presiden
Thomas J. Kilian United States  Director

William T. Devanney, United States  Senior V

Jr. Presiden
Corporat
David A. Hill United States  Vice Pre
Assistan
A. M. Horne United States  Secretar
Kim E. Lutthans United States  Treasure
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ONSHIP TO PRESENT
ING PERSON ADDRESS OocCC
t Secretary c/o Conseco, Inc. Assista

11825 N. Pennsylvania St.  Secreta
Carmel, Indiana 46032

t Secretary c/o Conseco, Inc. Assista
11825 N. Pennsylvania St.  Secreta
Carmel, Indiana 46032

onship to Address PRESENT
ing Person occC

& c/o CIHC, Incorporated Works @
t 11825 N. Pennsylvania St.  Corpora

Carmel, Indiana 46032

c/o CIHC, Incorporated Preside
11825 N. Pennsylvania St.  Insuran
Carmel, Indiana 46032 Subsidi

Conseco
ice c/o CIHC, Incorporated Senior
t, 11825 N. Pennsylvania St.  Preside
e Taxes Carmel, Indiana 46032 Corpora
sident and c/o CIHC, Incorporated Vice Pr
t Secretary 11825 N. Pennsylvania St.  and Ass
Carmel, Indiana 46032 Secreta
y c/o CIHC, Incorporated Works @

11825 N. Pennsylvania St.  Corpora
Carmel, Indiana 46032

r c/o CIHC, Incorporated Works @
11825 N. Pennsylvania St.  Corpora
Carmel, Indiana 46032
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C. CTIHC, Inc.

Relati
NAME CITIZENSHIP Report
David A. Hill United States  Director
and Assi
Secretar
Thomas J. Kilian United States  Director

William T. Devanney, United States  Senior V

Jr. Presiden

Corporat
Brian J. Corey United States  Secretar
John M. Squarok United States  Treasure

onship to Address PRESENT
ing Person OocCC

, President c/o CTIHC, Inc. Directo

stant 11825 N. Pennsylvania St.  Preside

y Carmel, Indiana 46032 Assista
Secreta

c/o CTIHC, Inc. Preside
11825 N. Pennsylvania St.  Insuran
Carmel, Indiana 46032 Subsidi

Conseco
ice c/o CTIHC, Inc. Senior
t, 11825 N. Pennsylvania St.  Preside
e Taxes Carmel, Indiana 46032 Corpora
y c/o CTIHC, Inc. Secreta

11825 N. Pennsylvania St.
Carmel, Indiana 46032

r c/o CTIHC, Inc. Treasur
11825 N. Pennsylvania St.
Carmel, Indiana 46032
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EXHIBIT INDEX
Exhibit No.

1. Stockholders' Agreement, dated as of Novembg20@0, by and among AT&T Wireless PCS, LLC, Caghify Investors, Management
Stockholders and other Stockholders identifiedegtmgrand TeleCorp PCS, Inc. (incorporated by refeego TeleCorp's Form 8-K (File No.
333-36954), filed with the SEC on November 13, 2000

2. Agreement and Plan of Merger, dated as of Octop2001, among TeleCorp PCS Inc., AT&T Wirelessvies, Inc. and TL Acquisition
Corp (incorporated by reference to TeleCorp PC&,Form 8-K (File No. 000-31941), filed with the SBn October 10, 2001).

3. TeleCorp PCS, Inc. Voting Agreement, dated aBaibber 7, 2001, among TeleCorp PCS, Inc., AT&Taliss PCS, LLC and Thomas H.
Sullivan (incorporated by reference to TeleCorp P@& Form 8-K (File No. 000-31941), filed withetSEC on October 10, 2001).

4. TeleCorp PCS, Inc. Voting Agreement, dated e@abber 7, 2001, among TeleCorp PCS, Inc., AT&Taliss PCS, LLC and Gerald T.
Vento (incorporated by reference to TeleCorp P@8, Form 8-K (File No. 000-31941), filed with th&S on October 10, 2001).

5. TeleCorp PCS, Inc. Voting Agreement, dated a&Saibber 7, 2001, among TeleCorp PCS, Inc., AT&TaMiss PCS, LLC and CTIHC,
Inc. (incorporated by reference to TeleCorp PC8, Fiorm 8-K (File No. 000-31941), filed with the SBn October 10, 2001).

6. TeleCorp PCS, Inc. Voting Agreement, dated aBaibber 7, 2001, among TeleCorp PCS, Inc., AT&Taliss PCS, LLC and J.P.
Morgan Partners (23A SBIC), LLC (f/k/a CB Capital/éstors, L.P.) (incorporated by reference to Tetp@CS, Inc. Form 8-K (File No.
000-31941), filed with the SEC on October 10, 2001)

7. TeleCorp PCS, Inc. Voting Agreement, dated aBaibber 7, 2001, among TeleCorp PCS, Inc., AT&Taliss PCS, LLC, HCB Capital
Fund, L.P. and Hoak Communications Partners, lineo(porated by reference to TeleCorp PCS, IncoiF®K (File No. 000-31941), filed
with the SEC on October 10, 2001).

8. Amendment No. 1 to the Stockholders' Agreendated as of October 7, 2001, among TeleCorp PCS,AT&T Wireless PCS, LLC,
Thomas H. Sullivan, Gerald T. Vento and each ofatter stockholders party thereto (incorporateddgrence to TeleCorp PCS, Inc.
Amendment No. 2 to Schedule 13D filed by Geral&V@nto and Thomas H. Sullivan (File No. 005-6004#8d with the SEC on October 12,
2001).



9. Purchase Agreement, dated as of November 8, 2@ddeen CTIHC, Inc. and Allison Collateral Trust.

10. Purchase Agreement, dated as of November 8, ®@0ween CTIHC, Inc. and Zenith Strategic Incomsst.

11. Purchase Agreement, dated as of November 8, B@dween CTIHC, Inc. and Loan Finance Investriieast 98-1.

12. Amendment to Purchase Agreement, dated aswdmoer 14, 2001, between CTIHC, Inc. and Loan Fiednvestment Trust 98-1.
13. ISDA Master Agreement, dated as of Novembe2@81, between CTIHC, Inc. and First Union NatioBahk.

14. Schedule to the ISDA Master Agreement, dateaf &ovember 14, 2001, between CTIHC, Inc. andtRirsion National Bank.

15. Variable Prepaid Forward Transaction Confiroratdated as of November 16, 2001, between CTIHE ,dnd First Union National Bar
16. Pledge Agreement, dated as of November 14, 2@veen CTIHC, Inc. and First Union National Bank

17. Joint Filing Agreement, dated as of November22®1, among CTIHC, Inc., CIHC, Incorporated arwh&eco, Inc.
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EXHIBIT 9
PURCHASE AGREEMENT

PURCHASE AGREEMENT (this "Agreement”) dated as ovember 8, 2001 between CTIHC, INC. (the "Sellariji Allison Collateral
Trust(the "Purchaser").

Recitals:
A. The Seller currently owns 17,182,073 shareslas€A Voting Common Stock of Telecorp PCS, Ince{€Eorp").

B. The Seller desires to sell to Purchaser 1,086s8@res of Class A Voting Common Stock of Telectrp "TLCP Stock"), and the
Purchaser desires to purchase the TLCP Stock.

NOW, THEREFORE, in consideration of the mutual pises contained herein, the parties hereby agréslaws:
1. Purchase

(a) The Seller hereby agrees to assign, trangferey and deliver to the Purchaser the TLCP Stsalf ¢he Closing Date (as hereinafter
defined), together with all associated rights andilpges related to the TLCP Stock.

(b) The Purchaser hereby agrees to purchase th® Bt@rk as of the Closing Date and to pay the @mselprice specified in Section 6 her
2. Representations of the Purchaser

The Purchaser makes the following representatindsaarranties to the Seller, each and all of wisicall survive the execution and delivery
of this Agreement and the Closing hereunder:

(a) The Purchaser is a trust duly organized, wakdisting and in good standing under the lawsefjurisdiction of its organization.

(b) The Purchaser has all requisite trust poweraardority to execute and deliver this Agreemeit @mnperform its obligations hereunder.
The execution, delivery and performance of thise&gnent by the Purchaser has been duly authorizatl bgcessary trust action on the part
of the Purchaser. This Agreement has been dulyaliuly executed and delivered by the Purchaser and

(assuming the due authorization, execution andelgiithereof by the Seller) constitutes the legalid and binding obligation of the
Purchaser, enforceable against the Purchaser andagtce with its terms, except as such enforcéalbilay be limited by applicable
bankruptcy, insolvency



reorganization or other similar laws affecting déteds rights generally or by general equitablenpiples.

(c) The execution and delivery by the Purchas¢hisfAgreement and the performance by the Purchidses obligations hereunder will not
conflict with, constitute a default under or via@dtl) any of the terms, conditions or provisionshef organizational documents of the
Purchaser, (2) any of the terms, conditions or igioms of any material document, agreement or dtfggfrument to which the Purchaser is a
party or by which it is bound, (3) any law or regfidn applicable to the Purchaser, or (4) any juelgtmwrit, injunction, decree, order or
ruling of any court or governmental authority bimglion the Purchaser.

(d) No consent, approval, waiver, license or au#abion or other action by or filing with any gownenental authority is required in connect
with the execution and delivery by the Purchasehisf Agreement, the consummation by the Purchafstiye transactions contemplated
hereby or the performance by the Purchaser obiigations hereunder.

(e) The Purchaser is purchasing the TLCP Stockdawn account, for investment purposes and ntit aiview to the distribution thereof.
The Purchaser is an "accredited investor" (astérat is defined in Rule 501 of Regulation D under $ecurities Act of 1933, as amended
("Securities Act")) and by reason of its businasd financial experience, it has such knowledgehsigation and experience in business and
financial matters as to be capable of evaluatieghierits and risks of the prospective investmeardbie to bear the economic risk of such
investment and is able to afford a complete lossuoh investment.

(f) Except as are set forth in this Agreement,Rlnechaser has not received any representationarmanties from the Seller or its employees,
representatives or agents concerning Telecorpl Itk Stock or the transactions contemplated her€bg.Purchaser is not purchasing the
TLCP Stock as a result of (1) any advertisemetitlar notice or other communication published ity aewspaper, magazine or similar m
or broadcast over television or radio or (2) anyis@r or meeting whose attendees, including thelager, had been invited as a result of
of the foregoing.

(g) The Purchaser is not an affiliate of either $s#ler or Telecorp.
(h) The Purchaser has been afforded the opporttmitave legal counsel review this Agreement.
3. Representations of Seller

The Seller makes the following representationsvaadanties to the Purchaser, each and all of wélietl survive the execution and delivery
of this Agreement and the Closing hereunder:



(a) The Seller is a corporation duly organizedidhalexisting and in good standing under the lafthe jurisdiction of its organization.

(b) The Seller has all requisite corporate powet @uthority to execute and deliver this Agreemertt @ perform its obligations hereunder.
The execution, delivery and performance of thisegnent by the Seller has been duly authorizedllmeakssary corporate action on the part
of the Seller. This Agreement has been duly andllyaéxecuted and delivered by the Seller and (agsy the due authorization, execution
and delivery thereof by the Purchaser) constittitedegal, valid and binding obligation of the 8ellenforceable against the Seller in
accordance with its terms, except as such enfoildgabay be limited by applicable bankruptcy, ilgency, reorganization or other similar
laws affecting creditor's rights generally or byngeal equitable principles.

(c) The execution and delivery by the Seller o§ thgreement and the performance by the Sellesaflitigations hereunder will not conflict
with, constitute a default under or violate (1) arighe terms, conditions or provisions of the ifiedte of incorporation or by-laws of the
Seller, (2) any of the terms, conditions or pravisi of any material document, agreement or otlstriment to which the Seller is a party or
by which it is bound, (3) any law or regulation &pgble to the Seller, or (4) any judgment, wriljuinction, decree, order or ruling of any
court or governmental authority binding on the &ell

(d) No consent, approval, waiver, license or au#fadion or other action by or filing with any gowmenental authority is required in connect
with the execution and delivery by the Seller a$ thgreement, the consummation by the Seller otttéuesactions contemplated hereby or the
performance by the Seller of its obligations heckrn

(e) The Seller is the record and beneficial owrfehe TLCP Stock free and clear of any and alldiddpon transfer, assignment and delivery
of the TLCP Stock and payment therefor in accordamith the terms of this Agreement, the Purchasikmaequire good title to the TLCP
Stock, free and clear of any and all liens.

4. Closing

The transactions contemplated by this Agreemerit séttle (the "Closing") on the third business ddier the execution of this Agreement,
such other date mutually agreed to by the pargesth (the "Closing Date"). At the Closing,

(i) the Purchaser shall pay the Seller the purcpase as set forth in

Section 6 hereof, and (ii) the Seller shall deliscethe Purchaser (A) certificates representingilb€P Stock, which certificates shall have
been duly endorsed in blank, or, in lieu therebglishave affixed thereto stock powers executdalank and in proper form for transfer, or
evidence satisfactory to the Purchaser establighiaigthe Seller has delivered certificates reprsg the TLCP Stock to the transfer agent
for Telecorp with binding and irrevocable instrocis to reissue the TLCP Stock in the name of threlHaiser as of the Closing Date.
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5. Fees and Expenses
Each party will bear its own expenses in conneatidh the transactions contemplated hereby.
6. Purchase Price

The purchase price for the TLCP Stock is $13,910B85and Purchaser shall pay such amount in cagitec@losing Date by wire transfer to
an account designated by the Seller.

7. Counterparts

This Agreement may be executed in two or more @patts, each of which shall be deemed an originalall of which together shall
constitute one and the same instrument.

8. Entire Agreement

This Agreement supersedes any other agreementherhetitten or oral, that may have been made a@redtinto by the parties hereto
respecting the matters contemplated hereby anditdas the entire agreement of the parties witipeet to the subject matter hereof.

9. Governing Law

This Agreement shall be governed by and constnuedc¢ordance with the laws of the State of New Ywsikhout regard to conflicts of law
provisions thereof, and the obligations, rights eerdedies of the parties hereunder shall be detexdrin accordance with such laws.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

Seller:
CTIHC, INC.
By: /sl WIlliam T. Devanney, Jr.
Name: WIliam T. Devanney, Jr.
Title: Senior Vice President, Corporate Taxes
Purchaser:

Allison Collateral Trust



By: BSCS IX, Inc., as Depositor

By: /sl Mary L. Brady

Name: Mary L. Brady
Title: Vice President



EXHIBIT 10
PURCHASE AGREEMENT

PURCHASE AGREEMENT (this "Agreement") dated as oivember 8, 2001 between CTIHC, INC. (the "Sellariyl Zenith Strategic
Income Trust(the "Purchaser").

Recitals:
A. The Seller currently owns 17,182,073 shareslas€A Voting Common Stock of Telecorp PCS, Ince{€Eorp").

B. The Seller desires to sell to Purchaser 2,4@shares of Class A Voting Common Stock of Telegtrp "TLCP Stock"), and the
Purchaser desires to purchase the TLCP Stock.

NOW, THEREFORE, in consideration of the mutual pises contained herein, the parties hereby agréslaws:
1. Purchase

(a) The Seller hereby agrees to assign, trangferey and deliver to the Purchaser the TLCP Stsalf ¢he Closing Date (as hereinafter
defined), together with all associated rights andilpges related to the TLCP Stock.

(b) The Purchaser hereby agrees to purchase th® Bt@rk as of the Closing Date and to pay the @mselprice specified in Section 6 her
2. Representations of the Purchaser

The Purchaser makes the following representatindsaarranties to the Seller, each and all of wisicall survive the execution and delivery
of this Agreement and the Closing hereunder:

(a) The Purchaser is a trust duly organized, wakdisting and in good standing under the lawsefjurisdiction of its organization.

(b) The Purchaser has all requisite trust poweraardority to execute and deliver this Agreemeit @mnperform its obligations hereunder.
The execution, delivery and performance of thise&gnent by the Purchaser has been duly authorizatl bgcessary trust action on the part
of the Purchaser. This Agreement has been dulyaliuly executed and delivered by the Purchaser and

(assuming the due authorization, execution andelgiithereof by the Seller) constitutes the legalid and binding obligation of the
Purchaser, enforceable against the Purchaser andagtce with its terms, except as such enforcéalbilay be limited by applicable
bankruptcy, insolvency



reorganization or other similar laws affecting déteds rights generally or by general equitablenpiples.

(c) The execution and delivery by the Purchas¢hisfAgreement and the performance by the Purchidses obligations hereunder will not
conflict with, constitute a default under or via@dtl) any of the terms, conditions or provisionshef organizational documents of the
Purchaser, (2) any of the terms, conditions or igioms of any material document, agreement or dtfggfrument to which the Purchaser is a
party or by which it is bound, (3) any law or regfidn applicable to the Purchaser, or (4) any juelgtmwrit, injunction, decree, order or
ruling of any court or governmental authority bimglion the Purchaser.

(d) No consent, approval, waiver, license or au#abion or other action by or filing with any gownenental authority is required in connect
with the execution and delivery by the Purchasehisf Agreement, the consummation by the Purchafstiye transactions contemplated
hereby or the performance by the Purchaser obiigations hereunder.

(e) The Purchaser is purchasing the TLCP Stockdawn account, for investment purposes and ntit aiview to the distribution thereof.
The Purchaser is an "accredited investor" (astérat is defined in Rule 501 of Regulation D under $ecurities Act of 1933, as amended
("Securities Act")) and by reason of its businasd financial experience, it has such knowledgehsigation and experience in business and
financial matters as to be capable of evaluatieghierits and risks of the prospective investmeardbie to bear the economic risk of such
investment and is able to afford a complete lossuoh investment.

(f) Except as are set forth in this Agreement,Rlnechaser has not received any representationarmanties from the Seller or its employees,
representatives or agents concerning Telecorpl Itk Stock or the transactions contemplated her€bg.Purchaser is not purchasing the
TLCP Stock as a result of (1) any advertisemetitlar notice or other communication published ity aewspaper, magazine or similar m
or broadcast over television or radio or (2) anyis@r or meeting whose attendees, including thelager, had been invited as a result of
of the foregoing.

(g) The Purchaser is not an affiliate of either $s#ler or Telecorp.
(h) The Purchaser has been afforded the opporttmitave legal counsel review this Agreement.
3. Representations of Seller

The Seller makes the following representationsvaadanties to the Purchaser, each and all of wélietl survive the execution and delivery
of this Agreement and the Closing hereunder:



(a) The Seller is a corporation duly organizedidhalexisting and in good standing under the lafthe jurisdiction of its organization.

(b) The Seller has all requisite corporate powet @uthority to execute and deliver this Agreemertt @ perform its obligations hereunder.
The execution, delivery and performance of thisegnent by the Seller has been duly authorizedllmeakssary corporate action on the part
of the Seller. This Agreement has been duly andllyaéxecuted and delivered by the Seller and (agsy the due authorization, execution
and delivery thereof by the Purchaser) constittitedegal, valid and binding obligation of the 8ellenforceable against the Seller in
accordance with its terms, except as such enfoildgabay be limited by applicable bankruptcy, ilgency, reorganization or other similar
laws affecting creditor's rights generally or byngeal equitable principles.

(c) The execution and delivery by the Seller o§ thgreement and the performance by the Sellesaflitigations hereunder will not conflict
with, constitute a default under or violate (1) arighe terms, conditions or provisions of the ifiedte of incorporation or by-laws of the
Seller, (2) any of the terms, conditions or pravisi of any material document, agreement or otlstriment to which the Seller is a party or
by which it is bound, (3) any law or regulation &pgble to the Seller, or (4) any judgment, wriljuinction, decree, order or ruling of any
court or governmental authority binding on the &ell

(d) No consent, approval, waiver, license or au#fadion or other action by or filing with any gowmenental authority is required in connect
with the execution and delivery by the Seller a$ thgreement, the consummation by the Seller otttéuesactions contemplated hereby or the
performance by the Seller of its obligations heckrn

(e) The Seller is the record and beneficial owrfehe TLCP Stock free and clear of any and alldiddpon transfer, assignment and delivery
of the TLCP Stock and payment therefor in accordamith the terms of this Agreement, the Purchasikmaequire good title to the TLCP
Stock, free and clear of any and all liens.

4. Closing

The transactions contemplated by this Agreemerit séttle (the "Closing") on the third business ddier the execution of this Agreement,
such other date mutually agreed to by the pargesth (the "Closing Date"). At the Closing,

(i) the Purchaser shall pay the Seller the purcpase as set forth in

Section 6 hereof, and (ii) the Seller shall deliscethe Purchaser (A) certificates representingilb€P Stock, which certificates shall have
been duly endorsed in blank, or, in lieu therebglishave affixed thereto stock powers executdalank and in proper form for transfer, or
evidence satisfactory to the Purchaser establighiaigthe Seller has delivered certificates reprsg the TLCP Stock to the transfer agent
for Telecorp with binding and irrevocable instrocis to reissue the TLCP Stock in the name of threlHaiser as of the Closing Date.
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5. Fees and Expenses
Each party will bear its own expenses in conneatidh the transactions contemplated hereby.
6. Purchase Price

The purchase price for the TLCP Stock is $32,797.®®and Purchaser shall pay such amount in cagitec@losing Date by wire transfer to
an account designated by the Seller.

7. Counterparts

This Agreement may be executed in two or more @patts, each of which shall be deemed an originalall of which together shall
constitute one and the same instrument.

8. Entire Agreement

This Agreement supersedes any other agreementherhetitten or oral, that may have been made a@redtinto by the parties hereto
respecting the matters contemplated hereby anditdas the entire agreement of the parties witipeet to the subject matter hereof.

9. Governing Law

This Agreement shall be governed by and constnuedc¢ordance with the laws of the State of New Ywsikhout regard to conflicts of law
provisions thereof, and the obligations, rights eerdedies of the parties hereunder shall be detexdrin accordance with such laws.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

Seller:
CTIHC, INC.
By: /sl WIlliam T. Devanney, Jr.
Name: WIliam T. Devanney, Jr.
Title: Senior Vice President, Corporate Taxes
Purchaser:

Zenith Strategic Income Trust



By: BSCS IX, Inc., as Depositor

By: /sl Mary L. Brady

Name: Mary L. Brady
Title: Vice President



EXHIBIT 11
PURCHASE AGREEMENT

PURCHASE AGREEMENT (this "Agreement”) dated as ofvember 8, 2001 between CTIHC, INC. (the "Sellariyi Loan Finance
Investment Trust 98-1(the "Purchaser").

Recitals:
A. The Seller currently owns 17,182,073 shareslas€A Voting Common Stock of Telecorp PCS, Ince{€Eorp").

B. The Seller desires to sell to Purchaser 1,086s8@res of Class A Voting Common Stock of Telectrp "TLCP Stock"), and the
Purchaser desires to purchase the TLCP Stock.

NOW, THEREFORE, in consideration of the mutual pises contained herein, the parties hereby agréslaws:
1. Purchase

(a) The Seller hereby agrees to assign, trangferey and deliver to the Purchaser the TLCP Stsalf ¢he Closing Date (as hereinafter
defined), together with all associated rights andilpges related to the TLCP Stock.

(b) The Purchaser hereby agrees to purchase th® Bt@rk as of the Closing Date and to pay the @mselprice specified in Section 6 her
2. Representations of the Purchaser

The Purchaser makes the following representatindsaarranties to the Seller, each and all of wisicall survive the execution and delivery
of this Agreement and the Closing hereunder:

(a) The Purchaser is a trust duly organized, wakdisting and in good standing under the lawsefjurisdiction of its organization.

(b) The Purchaser has all requisite trust poweraardority to execute and deliver this Agreemeit @mnperform its obligations hereunder.
The execution, delivery and performance of thise&gnent by the Purchaser has been duly authorizatl bgcessary trust action on the part
of the Purchaser. This Agreement has been dulyaliuly executed and delivered by the Purchaser and

(assuming the due authorization, execution andelgiithereof by the Seller) constitutes the legalid and binding obligation of the
Purchaser, enforceable against the Purchaser andagtce with its terms, except as such enforcéalbilay be limited by applicable
bankruptcy, insolvency



reorganization or other similar laws affecting déteds rights generally or by general equitablenpiples.

(c) The execution and delivery by the Purchas¢hisfAgreement and the performance by the Purchidses obligations hereunder will not
conflict with, constitute a default under or via@dtl) any of the terms, conditions or provisionshef organizational documents of the
Purchaser, (2) any of the terms, conditions or igioms of any material document, agreement or dtfggfrument to which the Purchaser is a
party or by which it is bound, (3) any law or regfidn applicable to the Purchaser, or (4) any juelgtmwrit, injunction, decree, order or
ruling of any court or governmental authority bimglion the Purchaser.

(d) No consent, approval, waiver, license or au#abion or other action by or filing with any gownenental authority is required in connect
with the execution and delivery by the Purchasehisf Agreement, the consummation by the Purchafstiye transactions contemplated
hereby or the performance by the Purchaser obiigations hereunder.

(e) The Purchaser is purchasing the TLCP Stockdawn account, for investment purposes and ntit aiview to the distribution thereof.
The Purchaser is an "accredited investor" (astérat is defined in Rule 501 of Regulation D under $ecurities Act of 1933, as amended
("Securities Act")) and by reason of its businasd financial experience, it has such knowledgehsigation and experience in business and
financial matters as to be capable of evaluatieghierits and risks of the prospective investmeardbie to bear the economic risk of such
investment and is able to afford a complete lossuoh investment.

(f) Except as are set forth in this Agreement,Rlnechaser has not received any representationarmanties from the Seller or its employees,
representatives or agents concerning Telecorpl Itk Stock or the transactions contemplated her€bg.Purchaser is not purchasing the
TLCP Stock as a result of (1) any advertisemetitlar notice or other communication published ity aewspaper, magazine or similar m
or broadcast over television or radio or (2) anyis@r or meeting whose attendees, including thelager, had been invited as a result of
of the foregoing.

(g) The Purchaser is not an affiliate of either $s#ler or Telecorp.
(h) The Purchaser has been afforded the opporttmitave legal counsel review this Agreement.
3. Representations of Seller

The Seller makes the following representationsvaadanties to the Purchaser, each and all of wélietl survive the execution and delivery
of this Agreement and the Closing hereunder:



(a) The Seller is a corporation duly organizedidhalexisting and in good standing under the lafthe jurisdiction of its organization.

(b) The Seller has all requisite corporate powet @uthority to execute and deliver this Agreemertt @ perform its obligations hereunder.
The execution, delivery and performance of thisegnent by the Seller has been duly authorizedllmeakssary corporate action on the part
of the Seller. This Agreement has been duly andllyaéxecuted and delivered by the Seller and (agsy the due authorization, execution
and delivery thereof by the Purchaser) constittitedegal, valid and binding obligation of the 8ellenforceable against the Seller in
accordance with its terms, except as such enfoildgabay be limited by applicable bankruptcy, ilgency, reorganization or other similar
laws affecting creditor's rights generally or byngeal equitable principles.

(c) The execution and delivery by the Seller o§ thgreement and the performance by the Sellesaflitigations hereunder will not conflict
with, constitute a default under or violate (1) arighe terms, conditions or provisions of the ifiedte of incorporation or by-laws of the
Seller, (2) any of the terms, conditions or pravisi of any material document, agreement or otlstriment to which the Seller is a party or
by which it is bound, (3) any law or regulation &pgble to the Seller, or (4) any judgment, wriljuinction, decree, order or ruling of any
court or governmental authority binding on the &ell

(d) No consent, approval, waiver, license or au#fadion or other action by or filing with any gowmenental authority is required in connect
with the execution and delivery by the Seller a$ thgreement, the consummation by the Seller otttéuesactions contemplated hereby or the
performance by the Seller of its obligations heckrn

(e) The Seller is the record and beneficial owrfehe TLCP Stock free and clear of any and alldiddpon transfer, assignment and delivery
of the TLCP Stock and payment therefor in accordamith the terms of this Agreement, the Purchasikmaequire good title to the TLCP
Stock, free and clear of any and all liens.

4. Closing

The transactions contemplated by this Agreemerit séttle (the "Closing") on the third business ddier the execution of this Agreement,
such other date mutually agreed to by the pargesth (the "Closing Date"). At the Closing,

(i) the Purchaser shall pay the Seller the purcpase as set forth in

Section 6 hereof, and (ii) the Seller shall deliscethe Purchaser (A) certificates representingilb€P Stock, which certificates shall have
been duly endorsed in blank, or, in lieu therebglishave affixed thereto stock powers executdalank and in proper form for transfer, or
evidence satisfactory to the Purchaser establighiaigthe Seller has delivered certificates reprsg the TLCP Stock to the transfer agent
for Telecorp with binding and irrevocable instrocis to reissue the TLCP Stock in the name of threlHaiser as of the Closing Date.
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5. Fees and Expenses
Each party will bear its own expenses in conneatidh the transactions contemplated hereby.
6. Purchase Price

The purchase price for the TLCP Stock is $14,04R ABand Purchaser shall pay such amount in cagitec@losing Date by wire transfer to
an account designated by the Seller.

7. Counterparts

This Agreement may be executed in two or more @patts, each of which shall be deemed an originalall of which together shall
constitute one and the same instrument.

8. Entire Agreement

This Agreement supersedes any other agreementherhetitten or oral, that may have been made a@redtinto by the parties hereto
respecting the matters contemplated hereby anditdas the entire agreement of the parties witipeet to the subject matter hereof.

9. Governing Law

This Agreement shall be governed by and constnuedc¢ordance with the laws of the State of New Ywsikhout regard to conflicts of law
provisions thereof, and the obligations, rights eerdedies of the parties hereunder shall be detexdrin accordance with such laws.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

Seller:
CTIHC, INC.
By: /sl WIlliam T. Devanney, Jr.
Name: WIliam T. Devanney, Jr.
Title: Senior Vice President, Corporate Taxes
Purchaser:

Loan Finance Investment Trust 98-1



By: BSCS IX, Inc., as Depositor

By: /sl Mary L. Brady

Name: Mary L. Brady
Title: Vice President



EXHIBIT 12
AMENDMENT TO PURCHASE AGREEMENT

This Amendment to Purchase Agreement (this "Amemdihés entered into this 14th day of November, 20§ and between Loan Finance
Investment Trust 98-1 (the "Purchaser") and CTIHC, (the "Seller").

WHEREAS, Purchaser and Seller are party to thahicePurchase Agreement dated as of November 8, @886 "Purchase Agreement");

WHEREAS FURTHER, the Purchase Agreement providethi® sale of 1,066,800 shares of Class A Votingi@on Stock of TeleCorp
PCS, Inc. (the "TLCP Stock") for $14,042,181.72(tRurchase Price");

WHEREAS FURTHER, the Purchaser and Seller now deésiamend the Purchase Agreement to reduce theerwhTLCP Stock to be
purchased and to proportionately reduce the Puechese;

NOW THEREFORE, for good and valuable consideratibe,receipt and sufficiency of which the partiesdto acknowledge, the Purcha
and Seller hereby agree as follows:

1. The number of TLCP Stock to be sold by the $&tlehe Purchaser pursuant to the Purchase Agraeshall be reduced from 1,066,800 to
1,031,800 shares.

2. The Purchase Price provided for in the PurcAggeement shall be reduced from $14,042,181.728381,480.22.
3. All other terms and conditions of the Purchageegment are hereby confirmed and ratified.
IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be executed as of the datedi#tstorth above.

"PURCHASER" SELLER:

Loan Finance Investment Trust 98-1 CTIHC, Inc.
By: BSCS IX, Inc., as Depositor

By: /s/ Lori Rezza By: /s/ Will iam T. Devanney, Jr.
Name: Lori Rezza Name: Willia m T. Devanney
Title: Vice President Title: Senior Vice President, Corporate

Taxes



(Multicurrency--Cross Border)

ISDA(R)
International Swaps and Derivatives Association, Io.

MASTER AGREEMENT
dated as of November 14, 2001

First Union National Bank and CTIHC, Inc.

, have entered and/or anticipate entering intoamaore transactions (each a "Transaction") thrmbawill be governed by this Master
Agreement, which includes the schedule (the "Scleéjjland the documents and other confirming eviggi@ach a "Confirmation")
exchanged between the parties confirming thosesa@ions.

Accordingly, the parties agree as follows:--
1. Interpretation

a) Definitions. The terms defined in Section 14 anthe Schedule will have the meanings thereirtifipd for the purpose of this Master
Agreement.

(b) Inconsistency. In the event of any inconsisyenetween the provisions of the Schedule and thergdrovisions of this Master Agreement,
the Schedule will prevail. In the event of any insistency between the provisions of any Confirnmatind this Master Agreement (including
the Schedule), such Confirmation will prevail foetpurpose of the relevant Transaction.

(c) Single Agreement. All Transactions are enténéalin reliance on the fact that this Master Agneat and all Confirmations form a single
agreement between the parties (collectively refetoeas this "Agreement"), and the parties wouldatlberwise enter into any Transactions.

2. Obligations
(a) General Conditions.

(i) Each party will make each payment or delivgpgafied in each Confirmation to be made by it,jeabto the other provisions of this
Agreement.

(i) Payments under this Agreement will be madetendue date for value on that date in the pladheficcount specified in the relevant
Confirmation or otherwise pursuant to this Agreetmenfreely transferable funds and in the mannesta@mary for payments in the required
currency. Where settlement is by delivery (thabtber than by payment), such delivery will be mémtaeceipt on the due date in the manner
customary for the relevant obligation unless othiggvgpecified in the relevant Confirmation or elseve in this Agreement.

(iii) Each obligation of each party under Sectiqn)®) is subject to

(1) the condition precedent that no Event of DafauPotential Event of Default with respect to tdiker party has occurred and is continu
(2) the condition precedent that no Early TermmatDate in respect of the relevant Transactiondcasirred or been effectively designated
and (3) each other applicable condition precedeetified in this Agreemen



(b) Change of Account. Either party may changadtsount for receiving a payment or delivery by ggvotice to the other party at least five
Local Business Days prior to the scheduled dat¢hpayment or delivery to which such change applnless such other party gives timely
notice of a reasonable objection to such change.

(c) Netting. If on any date amounts would otherwisepayable:--
(i) in the same currency; and
(i) in respect of the same Transaction,

by each party to the other, then, on such datdy paxty's obligation to make payment of any sucbwamwill be automatically satisfied and
discharged and, if the aggregate amount that wathierwise have been payable by one party exceedsgregate amount that would
otherwise have been payable by the other partiaceg by an obligation upon the party by whom trgér aggregate amount would have
been payable to pay to the other party the exdetbe darger aggregate amount over the smalleresgge amount.

The parties may elect in respect of two or moren3aations that a net amount will be determine@gpect of all amounts payable on the
same date in the same currency in respect of stafsdctions, regardless of whether such amounisagable in respect of the same
Transaction. The election may be made in the Sdhaxa Confirmation by specifying that subparad@rép above will not apply to the
Transactions identified as being subject to thetrmle, together with the starting date (in whiclseaubparagraph (ii) above will not, or will
cease to, apply to such Transactions from sucl).dehtés election may be made separately for diffegroups of Transactions and will apply
separately to each pairing of Offices through whieh parties make and receive payments or delserie

(d) Deduction or Withholding for Tax.

(i) Gross-Up. All payments under this Agreement v made without any deduction or withholding éoron account of any Tax unless such
deduction or withholding is required by any appiiealaw, as modified by the practice of any reléxgomvernmental revenue authority, thel
effect. If a party is so required to deduct or Wik, then that party ("X") will:--

(1) promptly notify the other party ("Y") of suckquirement;

(2) pay to the relevant authorities the full amowatjuired to be deducted or withheld (including fineamount required to be deducted or
withheld from any additional amount paid by X tausder this Section 2(d)) promptly upon the eadiedetermining that such deduction or
withholding is required or receiving notice thatBwamount has been assessed against Y;

(3) promptly forward to Y an official receipt (orcartified copy), or other documentation reasonalglyeptable to Y, evidencing such payn
to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay toitY addition to the payment to which Y is otherwisitled under this Agreement, such
additional amount as is necessary to ensure thatehamount actually received by Y (free and atddndemnifiable Taxes, whether asses
against X or Y) will equal the full amount Y wouldive received had no such deduction or withholBieen required. However, X will not be
required to pay any additional amount to Y to tRieet that it would not be required to be paid fout--

(A) the failure by Y to comply with or perform amgreement contained in Section 4(a)(i), 4(a) (i} ¢d); or

2



(B) the failure of a representation made by Y parduo Section 3(f) to be accurate and true urdash failure would not have occurred but
for

() any action taken by a taxing authority, or kghtiin a court of competent jurisdiction, on oreafthe date on which a Transaction is entered
into (regardless of whether such action is takelorought with respect to a party to this Agreement)

(I a Change in Tax Law.

(i) Liability. If:--

(1) X is required by any applicable law, as modifi®y the practice of any relevant governmental mereeauthority, to make any deduction or
withholding in respect of which X would not be ré®ad to pay an additional amount to Y under Section

2(d)(i)(4);
(2) X does not so deduct or withhold; and
(3) a liability resulting from such Tax is assesd@dctly against X,

then, except to the extent Y has satisfied or gatisfies the liability resulting from such Taxwill promptly pay to X the amount of such
liability (including any related liability for intest, but including any related liability for peti@s only if Y has failed to comply with or
perform any agreement contained in Section 4(a&(@)(iii) or 4(d)).

(e) Default Interest; Other Amounts. Prior to tleewrrence or effective designation of an Early Tieation Date in respect of the relevant
Transaction, a party that defaults in the perforoeaof any payment obligation will, to the extentmited by law and subject to Section 6(c),
be required to pay interest (before as well ag aftlgment) on the overdue amount to the otheypartdemand in the same currency as such
overdue amount, for the period from (and includitig original due date for payment to (but exclgdlithe date of actual payment, at the
Default Rate. Such interest will be calculatedom basis of daily compounding and the actual nurobdays elapsed. If, prior to the
occurrence or effective designation of an Earlynfiaation Date in respect of the relevant Transactioparty defaults in the performance of
any obligation required to be settled by delivétryill compensate the other party on demand if amthe extent provided for in the relevant
Confirmation or elsewhere in this Agreement.

3. Representations

Each party represents to the other party (whichesgmtations will be deemed to be repeated by pati on each date on which a
Transaction is entered into and, in the case ofdpeesentations in Section 3(f), at all timesluhg termination of this Agreement) that:--

(a) Basic Representations.

(i) Status. It is duly organized and validly exigtiunder the laws of the jurisdiction of its orgaation or incorporation and, if relevant under
such laws, in good standing;

(if) Powers. It has the power to execute this Agreet and any other documentation relating to tlgse@ment to which it is a party, to deli
this Agreement and any other documentation relatrtgis Agreement that it is required by this Agreent to deliver and to perform its
obligations under this Agreement and any obligatiibmas under any Credit Support Document to whiha party and has taken all
necessary action to authorize such execution, etgliand performance;

(iii) No Violation or Conflict. Such execution, detry and performance do not violate or conflictwany law applicable to it, any provision
of its constitutional documents, any order or juégiof any court or other agency of governmentiagble to it or any of its assets or any
contractual restriction binding on or affectingitany of its assets;



(iv) Consents. All governmental and other conséms are required to have been obtained by it véiipect to this Agreement or any Credit
Support Document to which it is a party have beetaioed and are in full force and effect and aiidiGons of any such consents have been
complied with; and

(v) Obligations Binding. Its obligations under tiigreement and any Credit Support Document to whiisha party constitute its legal, valid
and binding obligations, enforceable in accordamitie their respective terms (subject to applicdidekruptcy, reorganization, insolvency,
moratorium or similar laws affecting creditors'trig generally and subject, as to enforceabilitggdoitable principles of general application
(regardless of whether enforcement is sought iroegeding in equity or at law)).

(b) Absence of Certain Events. No Event of DefaulPotential Event of Default or, to its knowled@ermination Event with respect to it has
occurred and is continuing and no such event cunistance would occur as a result of its ententg dér performing its obligations under
this Agreement or any Credit Support Document tictvit is a party.

(c) Absence of Litigation. There is not pendingtorits knowledge, threatened against it or anigsoffiliates any action, suit or proceeding
at law or in equity or before any court, triburgdvernmental body, agency or official or any adiitr that is likely to affect the legality,
validity or enforceability against it of this Agneent or any Credit Support Document to which & jgarty or its ability to perform its
obligations under this Agreement or such Creditg@upDocument.

(d) Accuracy of Specified Information. All applidelinformation that is furnished in writing by on dehalf of it to the other party and is
identified for the purpose of this Section 3(d}te Schedule is, as of the date of the informatime, accurate and complete in every material
respect.

(e) Payer Tax Representation. Each representaiexified in the Schedule as being made by it ferghrpose of this Section 3(e) is accurate
and true.

(f) Payee Tax Representations. Each representgpiecified in the Schedule as being made by itfferpurpose of this Section 3(f) is accul
and true.

4. Agreements

Each party agrees with the other that, so longthsreparty has or may have any obligation undisr Agreement or under any Credit Support
Document to which it is a party:--

(a) Furnish Specified Information. It will delives the other party or, in certain cases under sagpaph (iii) below, to such government or
taxing authority as the other party reasonablyotte-

(i) any forms, documents or certificates relatingaxation specified in the Schedule or any Cordiion;
(il) any other documents specified in the Schedulany Confirmation; and

(iii) upon reasonable demand by such other party farm or document that may be required or redslyn@quested in writing in order to
allow such other party or its Credit Support Previtb make a payment under this Agreement or aplicaple Credit Support Document
without any deduction or withholding for or on aoab of any Tax or with such deduction or withholglizt a reduced rate (so long as the
completion, execution or submission of such fornd@cument would not materially prejudice the leatommercial position of the party in
receipt of such demand), with any such form or doent to be accurate and completed in a mannermabBosatisfactory to such other party
and to be executed and to be delivered with ansorebly required certification,
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in each case by the date specified in the Schexfidach Confirmation or, if none is specified. asrsas reasonably practicable.

(b) Maintain Authorizations. It will use all reasaisle efforts to maintain in full force and effeit@nsents of any governmental or other
authority that are required to be obtained by thwéspect to this Agreement or any Credit Suppodument to which it is a party and will
use all reasonable efforts to obtain any that mepine necessary in the future.

(c) Comply with Laws. It will comply in all mateliaespects with all applicable laws and orders kicl it may be subject if failure so to
comply would materially impair its ability to perfo its obligations under this Agreement or any @r8dpport Document to which it is a

party.

(d) Tax Agreement. It will give notice of any faikiof a representation made by it under Sectiont@@be accurate and true promptly upon
learning of such failure.

(e) Payment of Stamp Tax. Subject to Section Millitpay any Stamp Tax levied or imposed uporritrorespect of its execution or
performance of this Agreement by a jurisdictiominich it is incorporated, organized, managed amdrotied, or considered to have its seat,
or in which a branch or office through which itisting for the purpose of this Agreement is locgt&iamp Tax Jurisdiction") and will
indemnify the other party against any Stamp Tajelwr imposed upon the other party or in respétii@other party's execution or
performance of this Agreement by any such StampJUaisdiction which is not also a Stamp Tax Judsdn with respect to the other party.

5. Events of Default and Termination Events

(a) Events of Default. The occurrence at any tinth vespect to a party or, if applicable, any Cr&lipport Provider of such party or any
Specified Entity of such party of any of the follioyy events constitutes an event of default (an NEwé Default") with respect to such party:--

(i) Failure to Pay or Deliver. Failure by the pattymake, when due, any payment under this Agreeoratelivery under Section 2(a)(i) or 2
(e) required to be made by it if such failure i$ reamedied on or before the third Local Businesg 8féer notice of such failure is given to the

party;

(if) Breach of Agreement. Failure by the party tamply with or perform any agreement or obligatiothér than an obligation to make any
payment under this Agreement or delivery underiBe@(a)(i) or 2(e) or to give notice of a Termiioat Event or any agreement or obligat
under Section 4(a)(i), 4(a)(iii) or 4(d)) to be qolied with or performed by the party in accordandth this Agreement if such failure is not
remedied on or before the thirtieth day after reot€ such failure is given to the party;

(iii) Credit Support Default.

(1) Failure by the party or any Credit Support Raev of such party to comply with or perform anyegment or obligation to be complied
with or performed by it in accordance with any Gr&lipport Document if such failure is continuirfteaany applicable grace period has
elapsed;

(2) the expiration or termination of such CredipBart Document or the failing or ceasing of suckdirSupport Document to be in full force
and effect for the purpose of this Agreement (thezi case other than in accordance with its tepriej to the satisfaction of all obligations of
such party under each Transaction to which suchiC8eipport Document relates without the writtensent of the other party; or

(3) the party or such Credit Support Provider digas, disclaims, repudiates or rejects, in whaléngpart, or challenges the validity of, such
Credit Support Document;



(iv) Misrepresentation. A representation (othenthaepresentation under Section 3(e) or (f)) nadepeated or deemed to have been made
or repeated by the party or any Credit Support idesof such party in this Agreement or any Cr&lipport Document proves to have been
incorrect or misleading in any material respect svhrade or repeated or deemed to have been madpeated;

(v) Default under Specified Transaction. The paatyy Credit Support Provider of such party or apgli@able Specified Entity of such party
(1) defaults under a Specified Transaction anéy aftving effect to any applicable notice requireter grace period, there occurs a
liquidation of, an acceleration of obligations und® an early termination of, that Specified Traetfon, (2) defaults, after giving effect to ¢
applicable notice requirement or grace period, &kimg any payment or delivery due on the last paytndelivery or exchange date of, or ¢
payment on early termination of, a Specified Tratisa (or such default continues for at least tHreeal Business Days if there is no
applicable notice requirement or grace periodBdd{saffirms, disclaims, repudiates or rejectsyhole or in part, a Specified Transaction
such action is taken by any person or entity agpdinor empowered to operate it or act on its bghalf

(vi) Cross Default. If "Cross Default" is specifiedthe Schedule as applying to the party, the meoe or existence of (1) a default, event of
default or other similar condition or event (howedescribed) in respect of such party, any Credlf®rt Provider of such party or any
applicable Specified Entity of such party under onenore agreements or instruments relating to iBpédndebtedness of any of them
(individually or collectively) in an aggregate anmbof not less than the applicable Threshold Amdastspecified in the Schedule) which
resulted in such Specified Indebtedness becommigecoming capable at such time of being declated,and payable under such agreen

or instruments, before it would otherwise have béiem and payable or (2) a default by such parigh €redit Support Provider or such
Specified Entity (individually or collectively) imaking one or more payments on the due date thereof aggregate amount of not less than
the applicable Threshold Amount under such agreesrarinstruments (after giving effect to any apalile notice requirement or grace
period);

(vii) Bankruptcy. The party, any Credit Support Wder of such party or any applicable Specifiedityraf such party:--

(1) is dissolved (other than pursuant to a conatitidh, amalgamation or merger); (2) becomes inswleeis unable to pay its debts or fails or
admits in writing its inability generally to paysitiebts as they become due; (3) makes a geneigiiment, arrangement or composition with
or for the benefit of its creditors; (4) instituteishas instituted against it a proceeding see&ipglgment of insolvency or bankruptcy or any
other relief under any bankruptcy or insolvency avwother similar law affecting creditors' rights,a petition is presented for its winding-up
or liquidation, and, in the case of any such prdo®gor petition instituted or presented againsiuth proceeding or petition (A) results in a
judgment of insolvency or bankruptcy or the entinao order for relief or the making of an order iisrwinding-up or liquidation or (B) is not
dismissed, discharged, stayed or restrained in ez within 30 days of the institution or presgatathereof; (5) has a resolution passed for
its winding-up, official management or liquidati¢sther than pursuant to a consolidation, amalgamair merger); (6) seeks or becomes
subject to the appointment of an administratoryjgional liquidator, conservator, receiver, trustegstodian or other similar official for it or
for all or substantially all its assets; (7) haseaured party take possession of all or substhnéiliits assets or has a distress, execution,
attachment, sequestration or other legal processdeenforced or sued on or against all or sulbisténall its assets and such secured party
maintains possession, or any such process is swigied, discharged, stayed or restrained, in egsghwithin 30 days thereafter; (8) causes
or is subject to any event with respect to it whiehder the applicable laws of any jurisdictions & analogous effect to any of the events
specified in clauses (1) to (7) (inclusive); or {@kes any action in furtherance of, or indicatilsgconsent to, approval of, or acquiescence in,
any of the foregoing acts; or



(viii) Merger Without Assumption. The party or a@yedit Support Provider of such party consolidateamalgamates with, or merges with
or into, or transfers all or substantially all éssets to, another entity and, at the time of soolsolidation, amalgamation, merger or transfer:--

(1) the resulting, surviving or transferee entails to assume all the obligations of such partgumh Credit Support Provider under this
Agreement or any Credit Support Document to whiar its predecessor was a party by operationwfdapursuant to an agreement
reasonably satisfactory to the other party to Agseement; or

(2) the benefits of any Credit Support Documentttaextend (without the consent of the other patitythe performance by such resulting,
surviving or transferee entity of its obligationsder this Agreement.

(b) Termination Events. The occurrence at any titk respect to a party or, if applicable, any Gr&lipport Provider of such party or any
Specified Entity of such party of any event specifbelow constitutes an lllegality if the evensjecified in (i) below, a Tax Event if the
event is specified in (ii) below or a Tax Event Wpderger if the event is specified in (iii) belomand, if specified to be applicable, a Credit
Event Upon Merger if the event is specified pursdarfiv) below or an Additional Termination Evefthe event is specified pursuant to (v)
below:--

(i) Iegality. Due to the adoption of, or any clggnin, any applicable law after the date on whidiramsaction is entered into, or due to the
promulgation of, or any change in, the interpretatby any court, tribunal or regulatory authoritighncompetent jurisdiction of any applica
law after such date, it becomes unlawful (othenthsia result of a breach by the party of Sect{b)) 4or such party (which will be the
Affected Party):--

(1) to perform any absolute or contingent obligatio make a payment or delivery or to receive avpayt or delivery in respect of such
Transaction or to comply with any other materiayision of this Agreement relating to such Tranigagtor

(2) to perform, or for any Credit Support Providéisuch party to perform, any contingent or othaigation which the party (or such Credit
Support Provider) has under any Credit Support Dwmt relating to such Transaction;

(i) Tax Event. Due to (x) any action taken by xitg authority, or brought in a court of competgnisdiction, on or after the date on which a
Transaction is entered into (regardless of whesheh action is taken or brought with respect tarypto this Agreement) or (y) a Change in
Tax Law, the party (which will be the Affected Barwill, or there is a substantial likelihood thiwill, on the next succeeding Scheduled
Payment Date (1) be required to pay to the othey @a additional amount in respect of an Indenabié Tax under

Section 2(d)(i)(4) (except in respect of interastier Section 2(e), 6(d)(ii) or 6(e)) or (2) recedvpayment from which an amount is required
to be deducted or withheld for or on account oba {except in respect of interest under Sectioi, B(@)(ii) or 6(e)) and no additional
amount is required to be paid in respect of suchuraler

Section 2(d)(i)(4) (other than by reason of Sec8@)(i)(4)(A) or (B));

(iii) Tax Event Upon Merger. The party (the "BuréenParty") on the next succeeding Scheduled Paybeetwill either (1) be required to
pay an additional amount in respect of an Inderabié Tax under

Section 2(d)(i)(4) (except in respect of interastier Section 2(e), 6(d)(ii) or 6(e)) or (2) receavpayment from which an amount has been
deducted or withheld for or on account of any Indéiable Tax in respect of which the other partn@ required to pay an additional amo
(other than by reason of Section 2(d)(i)(4)(A) By)( in either case as a result of a party conatilig) or amalgamating with, or merging with
or into, or transferring all or substantially aff assets to, another entity (which will be thee&féd Party) where such action does not
constitute an event described in Section 5(a)(viii)



(iv) Credit Event Upon Merger. If "Credit Event Up®erger" is specified in the Schedule as applymthe party, such party ("X"), any
Credit Support Provider of X or any applicable Sfied Entity of X consolidates or amalgamates wihmerges with or into, or transfers all
or substantially all its assets to, another ematitgl such action does not constitute an event destin Section 5(a)(viii) but the
creditworthiness of the resulting, surviving omséeree entity is materially weaker than that oéd¢h Credit Support Provider or such
Specified Entity, as the case may be, immediatety po such action (and, in such event, X or itscessor or transferee, as appropriate, will
be the Affected Party); or

(v) Additional Termination Event. If any "Additioh&ermination Event" is specified in the Schedul@ny Confirmation as applying, the
occurrence of such event (and, in such event, ffeced Party or Affected Parties shall be as djgtfor such Additional Termination Eve
in the Schedule or such Confirmation).

(c) Event of Default and lllegality. If an event@rcumstance which would otherwise constitute ige gise to an Event of Default also
constitutes an lllegality, it will be treated aslHagality and will not constitute an Event of Reit.

6. Early Termination

(a) Right to Terminate Following Event of Defauftat any time an Event of Default with respecatparty (the "Defaulting Party") has
occurred and is then continuing, the other pahg (Non-defaulting Party") may, by not more thand2§s notice to the Defaulting Party
specifying the relevant Event of Default, desigreatiay not earlier than the day such notice iscéffe as an Early Termination Date in
respect of all outstanding Transactions. If, howg\&utomatic Early Termination" is specified inetlschedule as applying to a party, then an
Early Termination Date in respect of all outstaigdimansactions will occur immediately upon the aoence with respect to such party of an
Event of Default specified in Section 5(a)(vii)(13), (5), (6) or, to the extent analogous theré8),and as of the time immediately preceding
the institution of the relevant proceeding or thesentation of the relevant petition upon the ommae with respect to such party of an Event
of Default specified in Section 5(a)(vii)(4) or, ttee extent analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

(i) Notice. If a Termination Event occurs, an Affed Party will, promptly upon becoming aware ofibtify the other party, specifying the
nature of that Termination Event and each Affed@ehsaction and will also give such other informatabout that Termination Event as the
other party may reasonably require.

(if) Transfer to Avoid Termination Event. If eithan lllegality under

Section 5(b)(i)(1) or a Tax Event occurs and themnly one Affected Party, or if a Tax Event Upderger occurs and the Burdened Party is
the Affected Party, the Affected Party will, asandition to its right to designate an Early Terntioa Date under Section 6(b)(iv), use all
reasonable efforts (which will not require suchtyp@o incur a loss, excluding immaterial, inciddrégpenses) to transfer within 20 days after
it gives notice under Section 6(b)(i) all its rigland obligations under this Agreement in respkttteAffected Transactions to another of its
Offices or Affiliates so that such Termination Everases to exist.

If the Affected Party is not able to make suchaasfer it will give notice to the other party tatteffect within such 20 day period, whereu
the other party may effect such a transfer witlirdays after the notice is given under Section(§(b)

Any such transfer by a party under this Sectior)(6]twill be subject to and conditional upon thegos written consent of the other party,
which consent will not be withheld if such othertys policies in effect at such time would perihib enter into transactions with the
transferee on the terms proposed.



(iii) Two Affected Parties. If an lllegality und&ection 5(b)(i)(1) or a Tax Event occurs and tlaeetwo Affected Parties, each party will use
all reasonable efforts to reach agreement withid&gs after notice thereof is given under Sectid@(§ on action to avoid that Termination
Event.

(iv) Right to Terminate. If:--

(1) a transfer under Section 6(b)(ii) or an agresnu@der
Section 6(b)(iii), as the case may be, has not bffected with respect to all Affected Transactianthin 30 days after an Affected Party
gives notice under Section 6(b)(i); or

(2) an lllegality under Section 5(b)(i)(2), a Creldivent Upon Merger or an Additional Terminationelt occurs, or a Tax Event Upon Mer
occurs and the Burdened Party is not the AffeceatyP

either party in the case of an lllegality, the Bamdd Party in the case of a Tax Event Upon Mesger Affected Party in the case of a Tax
Event or an Additional Termination Event if theseniore than one Affected Party, or the party wisamot the Affected Party in the case of a
Credit Event Upon Merger or an Additional TermioatEvent if there is only one Affected Party may not more than 20 days notice to the
other party and provided that the relevant TernmmaEvent is then continuing, designate a day adiex than the day such notice is effective
as an Early Termination Date in respect of all Aféal Transactions.

(c) Effect of Designation.

(i) If notice designating an Early Termination Dé&eiven under
Section 6(a) or (b), the Early Termination Date wicur on the date so designated, whether orhaotelevant Event of Default or
Termination Event is then continuing.

(if) Upon the occurrence or effective designatidao Early Termination Date, no further paymentsl@iveries under Section 2(a)(i) or 2(e)
in respect of the Terminated Transactions will dguired to be made, but without prejudice to theeoprovisions of this Agreement. The
amount, if any, payable in respect of an Early Tieation Date shall be determined pursuant to Sedie).

(d) Calculations.

(i) Statement. On or as soon as reasonably pratgi¢allowing the occurrence of an Early Terminatidate, each party will make the
calculations on its part, if any, contemplated legt®n 6(e) and will provide to the other partyt@asment (1) showing, in reasonable detail,
such calculations (including all relevant quotasi@md specifying any amount payable under Sec{e)) &nd (2) giving details of the relev
account to which any amount payable to it is tqpdigl. In the absence of written confirmation frdrma source of a quotation obtained in
determining a Market Quotation, the records offghgy obtaining such quotation will be conclusivedence of the existence and accuracy of
such quotation.

(i) Payment Date. An amount calculated as beingiduespect of any Early Termination Date undentiSe 6(e) will be payable on the day
that notice of the amount payable is effectivetlfim case of an Early Termination Date which isglesied or occurs as a result of an Event of
Default) and on the day which is two Local BusinBsys after the day on which notice of the amowayiaple is effective (in the case of an
Early Termination Date which is designated as alted a Termination Event). Such amount will bédoagether with (to the extent

permitted under applicable law) interest there@fdi® as well as after judgment) in the Terminatnrency, from (and including) the
relevant Early Termination Date to (but excludititgg date such amount is paid, at the Applicable Rauch interest will be calculated on the
basis of daily compounding and the actual numbe&lagt elapsed.



(e) Payments on Early Termination. If an Early Tesation Date occurs, the following provisions steglply based on the parties' election in
the Schedule of a payment measure, either "Marketa@on" or "Loss," and a payment method, either"First Method" or the "Second
Method." If the parties fail to designate a paynmaetisure or payment method in the Schedule, itbeilleemed that "Market Quotation" or
the "Second Method," as the case may be, shalyappe amount, if any, payable in respect of anyEBermination Date and determined
pursuant to this Section will be subject to any-&ét

(i) Events of Default. If the Early Termination @atesults from an Event of Default:--

(1) First Method and Market Quotation. If the Fik&thod and Market Quotation apply, the Defaultitagty will pay to the Non-defaulting
Party the excess, if a positive number, of (A)gbe of the Settlement Amount (determined by the-Nefaulting Party) in respect of the
Terminated Transactions and the Termination Cugréguivalent of the Unpaid Amounts owing to the Ndefaulting Party over (B) the
Termination Currency Equivalent of the Unpaid Amtsuowing to the Defaulting Party.

(2) First Method and Loss. If the First Method drds apply, the Defaulting Party will pay to therNdefaulting Party, if a positive number,
the Non-defaulting Party's Loss in respect of Agseement.

(3) Second Method and Market Quotation. If the $elddethod and Market Quotation apply, an amounitlvélpayable equal to (A) the sum
of the Settlement Amount (determined by the Noredking Party) in respect of the Terminated Tratisas and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Nafadilting Party less (B) the Termination Currenguizalent of the Unpaid Amounts
owing to the Defaulting Party. If that amount ipasitive number, the Defaulting Party will payatthe Non-defaulting Party; if it is a
negative number, the Non-defaulting Party will plag absolute value of that amount to the DefaulRagy.

(4) Second Method and Loss. If the Second MethadLarss apply, an amount will be payable equal éoNlon-defaulting Party's Loss in
respect of this Agreement. If that amount is atpasnumber, the Defaulting Party will pay it teetiNon-defaulting Party; if it is a negative
number, the Non-defaulting Party will pay the absslvalue of that amount to the Defaulting Party.

(i) Termination Events. If the Early Terminatioraf2 results from a Termination Event:--

(1) One Affected Party. If there is one AffectedtiPathe amount payable will be determined in adaoce with Section

6(e)(1)(3), if Market Quotation applies, or Section

6(e)(i)(4), if Loss applies, except that, in eitkase, references to the Defaulting Party andaditn-defaulting Party will be deemed to be
references to the Affected Party and the party wiimot the Affected Party, respectively, and,dés applies and fewer than all the
Transactions are being terminated, Loss shall lmelleded in respect of all Terminated Transactions.

(2) Two Affected Parties. If there are two Affectedrties:--

(A) if Market Quotation applies, each party willtdemine a Settlement Amount in respect of the Teat@d Transactions, and an amount will
be payable equal to (1) the sum of (a) dvadf-of the difference between the Settlement Anmadnhe party with the higher Settlement Amc
("X") and the Settlement Amount of the party witie iower Settlement Amount ("Y") and (b) the Teration Currency Equivalent of the
Unpaid Amounts owing to X less (ll) the TerminatiGarrency Equivalent of the Unpaid Amounts owingrtaand
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(B) if Loss applies, each party will determinelitsss in respect of this Agreement (or, if fewentladl the Transactions are being terminated,
in respect of all Terminated Transactions) andraaunt will be payable equal to one-half of the @lifnce between the Loss of the party with
the higher Loss ("X") and the Loss of the partyhvitie lower Loss ("Y").

If the amount payable is a positive number, Y wél it to X; if it is a negative number, X will palge absolute value of that amount to Y.

(iii) Adjustment for Bankruptcy. In circumstancefeve an Early Termination Date occurs because 'Aati Early Termination" applies in
respect of a party, the amount determined undsr3bction 6(e) will be subject to such adjustmantare appropriate and permitted by law to
reflect any payments or deliveries made by oneygarthe other under this Agreement (and retaineduech other party) during the period
from the relevant Early Termination Date to theedfatr payment determined under Section 6(d)(ii).

(iv) Pre-Estimate. The parties agree that if Ma@abtation applies an amount recoverable undeiSthation 6(e) is a reasonable pre-estimate
of loss and not a penalty. Such amount is payainléhe loss of bargain and the loss of protectigairast future risks and except as otherwise
provided in this Agreement neither party will beiged to recover any additional damages as a apresece of such losses.

7. Transfer

Subject to Section 6(b)(ii), neither this Agreemeat any interest or obligation in or under thisrégment may be transferred (whether by
way of security or otherwise) by either party witih¢the prior written consent of the other partycept that:--

(a) a party may make such a transfer of this Agergmursuant to a consolidation or amalgamatioh,veit merger with or into, or transfer of
all or substantially all its assets to, anotheitgiibut without prejudice to any other right omredy under this Agreement); and

(b) a party may make such a transfer of all or @any of its interest in any amount payable toanira Defaulting Party under Section 6(e).
Any purported transfer that is not in compliancéwthis Section will be void.
8. Contractual Currency

(a) Payment in the Contractual Currency. Each paymeder this Agreement will be made in the relévanmrency specified in this
Agreement for that payment (the "Contractual Cury&n To the extent permitted by applicable lawy abligation to make payments under
this Agreement in the Contractual Currency will betdischarged or satisfied by any tender in amgeogy other than the Contractual
Currency, except to the extent such tender resuttse actual receipt by the party to which paymismiwed, acting in a reasonable manner
and in good faith in converting the currency salered into the Contractual Currency, of the fulloaimt in the Contractual Currency of all
amounts payable in respect of this Agreement.riffoy reason the amount in the Contractual Currepagceived falls short of the amoun
the Contractual Currency payable in respect of Algieement, the party required to make the paymdhtto the extent permitted by
applicable law, immediately pay such additional antan the Contractual Currency as may be necessamgmpensate for the shortfall. If 1
any reason the amount in the Contractual Curreaggceived exceeds the amount in the Contractuak@cy payable in respect of this
Agreement, the party receiving the payment wiluref promptly the amount of such excess.

(b) Judgments. To the extent permitted by appleddl, if any judgment or order expressed in aenay other than the Contractual Curre
is rendered
(i) for the payment of any amount owing in respafahis Agreement, (ii) for

11



the payment of any amount relating to any earlgnieation in respect of this Agreement or (iii) Bspect of a judgment or order of another
court for the payment of any amount described)inr(iii) above, the party seeking recovery, aftarovery in full of the aggregate amount to
which such party is entitled pursuant to the judgtoe order, will be entitled to receive immedigtélom the other party the amount of any
shortfall of the Contractual Currency received bgtsparty as a consequence of sums paid in sueh atirency and will refund promptly to
the other party any excess of the Contractual @uayreeceived by such party as a consequence of paitisn such other currency if such
shortfall or such excess arises or results fromvamiation between the rate of exchange at whienGbntractual Currency is converted into
the currency of the judgment or order for the psgsoof such judgment or order and the rate of exgehat which such party is able, acting in
a reasonable manner and in good faith in convettiagurrency received into the Contractual Curyet@purchase the Contractual Currency
with the amount of the currency of the judgmentiater actually received by such party. The terne"od exchange” includes, without
limitation, any premiums and costs of exchange pkeyen connection with the purchase of or conversito the Contractual Currency.

(c) Separate Indemnities. To the extent permitieddplicable law, these indemnities constitute sspaand independent obligations from the
other obligations in this Agreement, will be enfeaible as separate and independent causes of aeilicapply notwithstanding any
indulgence granted by the party to which any payriseawed and will not be affected by judgment lgeddtained or claim or proof being
made for any other sums payable in respect ofAtgisement.

(d) Evidence of Loss. For the purpose of this $acH, it will be sufficient for a party to demorede that it would have suffered a loss had an
actual exchange or purchase been made.

9. Miscellaneous

(a) Entire Agreement. This Agreement constitutesethtire agreement and understanding of the pavitasespect to its subject matter and
supersedes all oral communication and prior wringth respect thereto.

(b) Amendments. No amendment, modification or wairgespect of this Agreement will be effectivdass in writing (including a writing
evidenced by a facsimile transmission) and exedoyeehch of the parties or confirmed by an excharigelexes or electronic messages on
an electronic messaging system.

(c) Survival of Obligations. Without prejudice te@&ions 2(a)(iii) and
6(c)(ii), the obligations of the parties under tAgreement will survive the termination of any Tsaotion.

(d) Remedies Cumulative. Except as provided inAlgigeeement, the rights, powers, remedies and pgeit provided in this Agreement are
cumulative and not exclusive of any rights, powesmedies and privileges provided by law.

(e) Counterparts and Confirmations.

(i) This Agreement (and each amendment, modificatiod waiver in respect of it) may be executedamitvered in counterparts (including
by facsimile transmission), each of which will beedhed an original.

(il) The parties intend that they are legally bolnydhe terms of each Transaction from the monteyt aigree to those terms (whether orally
or otherwise). A Confirmation shall be entered iasosoon as practicable and may be executed aindréel in counterparts (including by
facsimile transmission) or be created by an excharfigelexes or by an exchange of electronic messag an electronic messaging system,
which in each case will be sufficient for all puges to evidence a binding supplement to this AgeznThe parties will specify therein or
through another effective means that any such eopaitt, telex or electronic message constitutesrdi@nation.
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() No Waiver of Rights. A failure or delay in exgsing any right, power or privilege in respectluis Agreement will not be presumed to
operate as a waiver, and a single or partial esemi any right, power or privilege will not be puened to preclude any subsequent or further
exercise, of that right, power or privilege or thercise of any other right, power or privilege.

(9) Headings. The headings used in this Agreenrenfos convenience of reference only and are naffeect the construction of or to be tal
into consideration in interpreting this Agreement.

10. Offices; Multibranch Parties

(a) If Section 10(a) is specified in the Scheddapplying, each party that enters into a Transadtirough an Office other than its head or
home office represents to the other party thatyitiestanding the place of booking office or juristitin of incorporation or organization of
such party, the obligations of such party are Hmesas if it had entered into the Transaction thinats head or home office. This
representation will be deemed to be repeated hy gaty on each date on which a Transaction isedtato.

(b) Neither party may change the Office throughalihit makes and receives payments or deliveriethiBopurpose of a Transaction without
the prior written consent of the other party.

(c) If a party is specified as a Multibranch Pantyhe Schedule, such Multibranch Party may makeraneive payments or deliveries under
any Transaction through any Office listed in thé&tule, and the Office through which it makes awkives payments or deliveries with
respect to a Transaction will be specified in thlevant Confirmation.

11. Expenses

A Defaulting Party will, on demand, indemnify anoldh harmless the other party for and against alfoaable out-of-pocket expenses,
including legal fees and Stamp Tax, incurred byhsatber party by reason of the enforcement andeptioin of its rights under this Agreem
or any Credit Support Document to which the DefaglParty is a party or by reason of the early teation of any Transaction, including,
but not limited to, costs of collection.

12. Notices

(a) Effectiveness. Any notice or other communiaafiorespect of this Agreement may be given in gayiner set forth below (except that a
notice or other communication under Section 5 oty not be given by facsimile transmission or etedt messaging system) to the address
or number or in accordance with the electronic mgisg) system details provided (see the Schedutbiwihbe deemed effective as
indicated:--

(i) if in writing and delivered in person or by a@ar, on the date it is delivered;
(ii) if sent by telex, on the date the recipieatswerback is received,;

(i) if sent by facsimile transmission, on the elélhat transmission is received by a responsibl@@ree of the recipient in legible form (it
being agreed that the burden of proving receigthvélon the sender and will not be met by a trassioin report generated by the sender's
facsimile machine);

(iv) if sent by certified or registered mail (airilydf overseas) or the equivalent (return recegguested), on the date that mail is delivered or
its delivery is attempted; or

(v) if sent by electronic messaging system, ondidte that electronic message is received, unlesdate of that delivery (or attempted
delivery) or that receipt, as applicable, is nabaal Business Day or that communication is deédefor attempted) or received, as applic:
after the close of business on a Local Business iDay
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which case that communication shall be deemed gineeffective on the first following day that i€ @cal Business Day.

(b) Change of Addresses. Either party may by ndtidbe other change the address, telex or faasimimber or electronic messaging system
details at which notices or other communicatiorestarbe given to it.

13. Governing Law and Jurisdiction
(a) Governing Law. This Agreement will be goveritgdand construed in accordance with the law spastifi the Schedule.
(b) Jurisdiction. With respect to any suit, act@mproceedings relating to this Agreement ("Proaegs!), each party irrevocably:--

(i) submits to the jurisdiction of the English ctayiif this Agreement is expressed to be governeBirglish law, or to the non-exclusive
jurisdiction of the courts of the State of New Yankd the United States District Court located @ Borough of Manhattan in New York Ci
if this Agreement is expressed to be governed bydtvs of the State of New York; and

(i) waives any objection which it may have at dimye to the laying of venue of any Proceedings ghdin any such court, waives any claim
that such Proceedings have been brought in anweodent forum and further waives the right to obj@gth respect to such Proceedings, that
such court does not have any jurisdiction over gqarty.

Nothing in this Agreement precludes either parpyrfrbringing Proceedings in any other jurisdictiont§ide, if this Agreement is expresse
be governed by English law, the Contracting Stateslefined in Section 1(3) of the Civil Jurisdictiand Judgments Act 1982 or any
modification, extension or re-enactment thereottfiertime being in force) nor will the bringing Bfoceedings in any one or more
jurisdictions preclude the bringing of Proceediimgany other jurisdiction

(c) Service of Process. Each party irrevocably apgpdhe Process Agent (if any) specified oppasite@ame in the Schedule to receive, for it
and on its behalf, service of process in any Prdiogs. If for any reason any party's Process Agenhable to act as such, such party will
promptly notify the other party and within 30 dapoint a substitute process agent acceptable tottier party. The parties irrevocably
consent to service of process given in the manreiged for notices in Section 12. Nothing in thAigreement will affect the right of either
party to serve process in any other manner perniydaw.

(d) Waiver of Immunities. Each party irrevocablyives, to the fullest extent permitted by applicdale, with respect to itself and its
revenues and assets (irrespective of their usgemded use), all immunity on the grounds of sagetg or other similar grounds from (i) st
(ii) jurisdiction of any court, (iii) relief by wapf injunction, order for specific performance or fecovery of property, (iv) attachment of its
assets (whether before or after judgment) andx@g@tion or enforcement of any judgment to whicbriits revenues or assets might
otherwise be entitled in any Proceedings in thetsaf any jurisdiction and irrevocably agreesthe extent permitted by applicable law, that
it will not claim any such immunity in any Proceegs.

14. Definitions
As used in this Agreement:--
"Additional Termination Event" has the meaning sfied in Section 5(b).

"Affected Party" has the meaning specified in SetH(b). "Affected Transactions" means (a) withpezs to any Termination Event
consisting of an lllegality, Tax Event or Tax Evéigon Merger, all

14



Transactions affected by the occurrence of suchifetion Event and (b) with respect to any otheniieation Event, all Transactions.

"Affiliate" means, subject to the Schedule, in tiela to any person, any entity controlled, direathindirectly, by the person, any entity that
controls, directly or indirectly, the person or amtity directly or indirectly under common contwith the person. For this purpose, "control"
of any entity or person means ownership of a mgjofithe voting power of the entity or person.

"Applicable Rate" means:--
(a) in respect of obligations payable or deliveealoir which would have been but for Section 2@)(iy a Defaulting Party, the Default Rate;

(b) in respect of an obligation to pay an amourtarrSection 6(e) of either party from and afterdate (determined in accordance with
Section 6(d)(ii)) on which that amount is payalttes Default Rate;

(c) is respect of all other obligations payablaeliverable (or which would have been but for SetR(a)(iii)) by a Non-defaulting Party, the
Non-default Rate; and

(d) in all other cases, the Termination Rate.
"Burdened Party" has the meaning specified in 8rdib).

"Change in Tax Law" means the enactment, promugagxecution or ratification of, or any chang@iramendment to, any law (or in the
application or official interpretation of any lat¥)at occurs on or after the date on which the szieifransaction is entered into.

"consent"” includes a consent, approval, actioh@igation, exemption, notice, filing, registrationexchange control consent.
"Credit Event Upon Merger" has the meaning spetifieSection 5(b).

"Credit Support Document" means any agreementstrument that is specified as such in this Agreégmen

"Credit Support Provider" has the meaning specifietthe Schedule.

"Default Rate" means a rate per annum equal teake(without proof or evidence of any actual ctasthe relevant payee (as certified by it)
if it were to fund or of funding the relevant amopius 1% per annum.

"Defaulting Party" has the meaning specified intiBec6(a).

"Early Termination Date" means the date determineaxtcordance with Section 6(a) or 6(b)(iv).
"Event of Default" has the meaning specified int®ec5(a) and, if applicable, in the Schedule.
"lllegality" has the meaning specified in Sectiqb)s

"Indemnifiable Tax" means any Tax other than a ffet would not be imposed in respect of a paymedeuthis Agreement but for a pres
or former connection between the jurisdiction @& government or taxation authority imposing suck diad the recipient of such payment or
a person related to such recipient (including, aitHimitation, a connection arising from such péent or related person being or having k

a citizen or resident of such jurisdiction, or lgeor having been organized, present or engagedrada or business in such jurisdiction, or
having or having had a permanent establishmerixed place of business in such jurisdiction, butleding a connection arising solely from
such recipient or related person having executeldseted, performed its obligations or receivedagiment under, or enforced, this Agreen
or a Credit Support Document).

15



"law" includes any treaty, law, rule or regulati@s modified, in the case of tax matters, by ttaefice of any relevant governmental revenue
authority) and "lawful" and "unlawful” will be cotrsied accordingly.

"Local Business Day" means, subject to the Scheduliay on which commercial banks are open fomassi (including dealings in foreign
exchange and foreign currency deposits) (a) irticgldo any obligation under Section 2(a)(i), ie filace(s) specified in the relevant
Confirmation or, if not so specified, as otherwaggeed by the parties in writing or determined pans to provisions contained, or
incorporated by reference, in this Agreement, filxelation to any other payment, in the place wileeerelevant account is located and, if
different, in the principal financial centre, ifygrof the currency of such payment, (c) in relatiomny notice or other communication,
including notice contemplated under Section 5(ajithe city specified in the address for noticevided by the recipient and, in the case
notice contemplated by

Section 2(b), in the place where the relevant nesoant is to be located and

(d) in relation to Section 5(a)(v)(2), in the reden locations for performance with respect to sBphcified Transaction.

"Loss" means, with respect to this Agreement oram@ore Terminated Transactions, as the case magrdl a party, the Termination
Currency Equivalent of an amount that party reaBlyndetermines in good faith to be its total losaed costs (or gain, in which case
expressed as a negative number) in connectionthighlAgreement or that Terminated Transaction oupgrof Terminated Transactions, as
case may be, including any loss of bargain, coftirding or, at the election of such party but withduplication, loss or cost incurred as a
result of its terminating, liquidating, obtaining reestablishing any hedge or related trading jos{or any gain resulting from any of them).
Loss includes losses and costs (or gains) in réesfpeny payment or delivery required to have bexade (assuming satisfaction of each
applicable condition precedent) on or before thevent Early Termination Date and not made, excapgs to avoid duplication, if Section 6
(e)()(1) or (3) or 6(e)(ii)(2)(A) applies. Loss e@®not include a party's legal fees and out-of-pbekpenses referred to under Section 11. A
party will determine its Loss as of the relevantlfEaermination Date or, if that is not reasonaphacticable, as of the earliest date thereafter
as is reasonably practicable. A party may (but mesfidetermine its Loss by reference to quotatmfirelevant rates or prices from one or
more leading dealers in the relevant markets.

"Market Quotation" means, with respect to one oremiterminated Transactions and a party making ¢éterchination, an amount determined
on the basis of quotations from Reference Markeitars Each quotation will be for an amount, if afyat would be paid to such party
(expressed as a negative number) or by such magydssed as a positive number) in considerati@am afgreement between such party
(taking into account any existing Credit SupporcDment with respect to the obligations of suchypanhd the quoting Reference Market-
maker to enter into a transaction (the "Replacerearsaction”) that would have the effect of presey for such party the economic
equivalent of any payment or delivery (whetheruhderlying obligation was absolute or contingert assuming the satisfaction of each
applicable condition precedent) by the parties uis#etion 2(a)(i) in respect of such Terminatedh$etion or group of Terminated
Transactions that would, but for the occurrencthefrelevant Early Termination Date, have beenireduafter that date. For this purpose,
Unpaid Amounts in respect of the Terminated Tratisa®r group of Terminated Transactions are texauded but, without limitation, any
payment or delivery that would, but for the relevBarly Termination Date, have been required (agsgisatisfaction of each applicable
condition precedent) after that Early Terminaticat®is to be included. The Replacement Transaet@mnd be subject to such documenta
as such party and the Reference Market-maker maygad faith, agree. The party making the detertiingor its agent) will request each
Reference Market-maker to provide its quotatiotheoextent reasonably practicable as of the sapamidtime (without regard to different
time zones) on or as soon as reasonably practiedtielethe relevant Early Termination Date. The dag time as of which those quotations
are to be obtained will be selected in good faithiHz party obliged to make a determination undmatin 6(e), and, if each party is so
obliged, after consultation with the other. If mdinan three quotations are provided, the Markettgion will be the arithmetic mean of the
guotations, without regard to the quotations havirgghighest and lowest values. If exactly threzhgquotations are provided, the Market
Quotation will be the quotation remaining afterdgarding the highest and lowest quotations. Hergirpose, if more than one quotation
the same highest value or lowest value, then osadi quotations shall be disregarded. If fewen thaee quotations are provided, it will be
deemed that the Market Quotation in respect of Sigiminated Transaction or group of Terminated $aations cannot be determined.
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"Non-default Rate" means a rate per annum equéakteost (without proof or evidence of any actustrto the Non-defaulting Party (as
certified by it) if it were to fund the relevant ammt.

"Non-defaulting Party" has the meaning specifie&attion 6(a).
"Office” means a branch or office of a party, whinhy be such party's head or home office.

"Potential Event of Default" means any event whighh the giving of notice or the lapse of timebmth, would constitute an Event of
Default.

"Reference Market-makers" means four leading deatethe relevant market selected by the partyradeténg a Market Quotation in good
faith (a) from among dealers of the highest credinding which satisfy all the criteria that suelntp applies generally at the time in deciding
whether to offer or to make an extension of cradd (b) to the extent practicable, from among siedlers having an office in the same city.

"Relevant Jurisdiction" means, with respect to @ypahe jurisdictions (a) in which the party icorporated organized, managed and
controlled or considered to have its seat, (b) wlaer Office through which the party is acting fargoses of this Agreement is located, (c) in
which the party executes this Agreement and (dlistion to any payment, from or through which spelgment is made.

"Scheduled Payment Date" means a date on whicliraqrg or delivery is to be made under Section B(@ajth respect to a Transaction.

"Set-off" means set-off, offset, combination of agnts, right of retention or withholding or similaght or requirement to which the payer of
an amount under Section 6 is entitled or subjebiter arising under this Agreement, another cofjtegplicable law or otherwise) that is
exercised by, or imposed on, such payer.

"Settlement Amount" means, with respect to a panty any Early Termination Date, the sum of;--

(a) the Termination Currency Equivalent of the Mar®Quotations (whether positive or negative) fartre@erminated Transaction or group of
Terminated Transactions for which a Market Quotattodetermined; and

(b) such party's Loss (whether positive or negadivé without reference to any Unpaid Amounts) BeheTerminated Transaction or grouf
Terminated Transactions for which a Market Quotatiannot be determined or would not (in the reasienaelief of the party making the
determination) produce a commercially reasonatdelte

"Specified Entity" has the meaning specified in 8uledule.

"Specified Indebtedness" means, subject to theddtbeany obligation (whether present or futuretocment or otherwise, as principal or
surety or otherwise) in respect of borrowed money.

"Specified Transaction" means, subject to the Sgleeda) any transaction (including an agreemettt vaspect thereto) now existing or
hereafter entered into between one party to thigé&mgent (or any Credit Support Provider of sucliypar any applicable Specified Entity of
such party) and the other party to this Agreemenafly Credit Support Provider of such other partgny applicable Specified Entity of st
other party) which is a rate swap transaction,sssiap, forward rate transaction, commodity swammodity option, equity or equity index
swap, equity or equity index option, bond optiarterest rate option, foreign exchange transactiap,transaction, floor transaction, collar
transaction, currency swap transaction, cross-oayreate swap transaction, currency option or ghgrosimilar transaction (including any
option with respect to any of these transactioftg)any combination of these transactions andr{g)aiher transaction identified as a
Specified Transaction in this Agreement or thevaté confirmation.
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"Stamp Tax" means any stamp, registration, docuatient or similar tax.

"Tax" means any present or future tax, levy, impdsty, charge, assessment or fee of any naturkidiimg interest, penalties and additions
thereto) that is imposed by any government or aidneng authority in respect of any payment unties Agreement other than a stamp,
registration, documentation or similar tax.

"Tax Event" has the meaning specified in Sectidy).5(
"Tax Event Upon Merger" has the meaning specifie8éction 5(b).

"Terminated Transactions" means with respect tokzanyy Termination Date (a) if resulting from a Wenation Event, all Affected
Transactions and (b) if resulting from an Evenbefault, all Transactions (in either case) in efieamediately before the effectiveness of the
notice designating that Early Termination Date {fotAutomatic Early Termination" applies, immediy before that Early Termination

Date).

"Termination Currency" has the meaning specifiethin Schedule.

"Termination Currency Equivalent” means, in resggcny amount denominated in the Termination Gwayesuch Termination Currency
amount and, in respect of any amount denominatedcimrency other than the Termination Currencg (tbther Currency”), the amount in
the Termination Currency determined by the partkingthe relevant determination as being requicegurchase such amount of such Other
Currency as at the relevant Early Termination Datgif the relevant Market Quotation or Loss (as tase may be), is determined as of a
later date, that later date, with the Terminatianmr€ncy at the rate equal to the spot exchangeofdtee foreign exchange agent (selected as
provided below) for the purchase of such Other €nny with the Termination Currency at or about 01am. (in the city in which such
foreign exchange agent is located) on such daioakl be customary for the determination of suchta for the purchase of such Other
Currency for value on the relevant Early Terminatidate or that later date. The foreign exchangatag#!, if only one party is obliged to
make a determination under Section 6(e), be seléctgood faith by that party and otherwise willdgreed by the parties.

"Termination Event" means an lllegality, a Tax Evena Tax Event Upon Merger or, if specified todpplicable, a Credit Event Upon
Merger or an Additional Termination Event.

"Termination Rate" means a rate per annum equalktarithmetic mean of the cost (without proof widence of any actual cost) to each
party (as certified by such party) if it were taéuor of funding such amounts.

"Unpaid Amounts" owing to any party means, withpexg to an Early Termination Date, the aggregata)in respect of all Terminated
Transactions, the amounts that became payablaégbwibuld have become payable but for Section

2(a)(iii)) to such party under Section 2(a)(i) arpoior to such Early Termination Date and whichnagn unpaid as at such Early Termination
Date and

(b) in respect of each Terminated Transactione&mh obligation under Section 2(a)(i) which waswould have been but for Section 2(a)
(iii)) required to be settled by delivery to sudrfy on or prior to such Early Termination Date artdch has not been so settled as at such
Early Termination Date, an amount equal to therfaarket value of that which was (or would have Beequired to be delivered as of the
originally scheduled date for delivery, in eachecyether with (to the extent permitted under igpple law) interest, in the currency of such
amounts, from (and including) the date such amoaontbligations were or would have been requiredaiee been paid or performed to (but
excluding) such Early Termination Date, at the Aggidle Rate. Such amounts of interest will be dated on the basis of daily compounding
and the actual number of days elapsed. The faikehaalue of any obligation referred to in clausgdbove shall be reasonably determined
by the party obliged to make the determination uigxtion 6(e) or, if each party is so obligedghiall be the average of the Termination
Currency Equivalents of the fair market values oeably determined by both parties.
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IN WITNESS WHEREOF the parties have executed thimudhent on the respective dates specified belotv &ffect from the date specified

on the first page of this document.

First Union National Bank CTIHC Inc.

By: /'s/ Mary Louise Guttmann

Name: Mary Loui se Cuttnmann
Title: Senior Vice President
and Assi stant General

Counsel

Date: Date:
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/sl WIlliamT. Devanney, Jr.

Narme:
Title:

WIlliam T. Devanney, Jr.
Seni or Vice President,
Cor porate Taxes



SCHEDULE

to the
MASTER AGREEMENT
dated as of November 14, 2001 between
FIRST UNION NATIONAL BANK ("Party A")
and CTIHC, INC. ("Party B")

Part 1. Termination Provisions

(a) "Specified Entity" means with respect to P&tfor purposes of
Section 5(a)(vii), CIHC, Inc. and Conseco, Inc. &mdall other purposes, none.

(b) "Specified Transaction" has its meaning asraefiin Section 14.
(c) "Cross Default" applies to both parties.

"Specified Indebtedness" means any obligation (drgpresent, future, contingent or otherwise, asjal or surety or otherwise) in respect
of borrowed money or relating to the payment oiveey of funds, securities or other property (irdihg, without limitation, collateral), other
than indebtedness in respect of any bank depesiesved in the ordinary course of business by arsidgn branch of a party the repayment of
which is prevented, hindered or delayed by any gowental or regulatory action or law unrelatedh® financial condition or solvency of
such party or that foreign branch.

"Threshold Amount" means, with respect to Partya amount (including its equivalent in another enay) equal to the higher of
$10,000,000 or 2% of its stockholders' equity dieceed on its most recent financial statementsadirreports, and with respect to Party B, an
amount (including its equivalent in another curggrequal to the higher of $10,000,000 or 2% osttsckholders' equity as reflected on its
most recent financial statements or call repor@yided that for any Specified Indebtedness payhaplBarty B (or any Credit Support
Provider of Party B) to Party A or to any of Paitg Affiliates, Threshold Amount means any amourguch Specified Indebtedness.

(d) "Credit Event Upon Merger" applies to both et
(e) "Automatic Early Termination" does not applyeither party.

(i) Notwithstanding the foregoing, if the bankruptar insolvency laws of the jurisdiction in whidhet Defaulting Party is organized or formed
do not expressly permit the Non-defaulting Partgxercise its rights under Section 6(a) for an Ewéefault under Section 5(a)(vii)(4) or
(6) with respect to the Defaulting Party, then Aunadic Early Termination shall apply to the DefaudtiParty.

(i) In addition to the provisions of Section 6(@)(if an Early Termination Date occurs under Bae 6(a) as the result of Automatic Early
Termination, and if the Non-defaulting Party detiras that it either sustained or incurred a losdamnage or benefited from a gain in respect
of any Transaction, as a result of any change énammore rates, prices, yields, quotations, dias, spreads or other measures of economic
value or risk relevant to that Transaction or tg exlated hedge of the Non-defaulting Party betwtbah Early Termination Date and the date
upon which the Non-defaulting Party first becomesi@ of the occurrence of that Early TerminationeDéhen the Termination Currency
Equivalent of the amount of such loss or damag# bhadded to the amount due by the DefaultingyRardeducted from the amount due

the Nor-defaulting Party, as the case may be (in both gasesiant to Section 6(e)(i)(3)), or t



Termination Currency Equivalent of the amount aftsgain shall be deducted from the amount due &y#@faulting Party or added to the
amount due by the Non-defaulting Party, as the nesebe (in both cases pursuant to Section 6(8))i)(

(f) Payments on Early Termination. Except as otleprovided in this Schedule, "Market Quotationti he "Second Method" apply. In the
case of any Terminated Transaction that is, ouligext to, any unexercised option, the words "entin@®quivalent of any payment or
delivery" appearing in the definition of "Market Qation" shall be construed to take into accouatabonomic equivalent of the option.

(9) "Termination Currency" means U.S. Dollars.
(h) Additional Termination Event does not apphbtath parties.

(i) Events of Default. An Event of Default shalltraccur with respect to a party under Section S§@)j or (2) or Section 5(a)(vi) when the
failure to pay or deliver, or the default, eventefault or other similar condition or event, as tase may be, arises solely (i) out of a wire
transfer problem or an operational or administeagivror or omission (so long as the required fuordzroperty required to make that payment
or delivery were otherwise available to that party)

(il) from the general unavailability of the reletanurrency due to exchange controls or other singitevernmental action, but in either case
only if the payment or delivery is made within threocal Business Days after the problem has beerated, the error or omission has been
discovered or the currency becomes generally dlaila

Part 2. Tax Representations
(a) Payer Tax Representations. For the purposedifdd 3(e) of this Agreement, each party makesdhewing representation:

It is not required by any applicable law, as maifby the practice of any relevant governmentatmere authority, of any Relevant
Jurisdiction to make any deduction or withholding ér on account of any Tax from any payment (othan interest under Section 2(e), 6(d)
(i) or 6(e) of this Agreement) to be made by ithe other party under this Agreement.

In making this representation, a party may relyipthe accuracy of any representations made byther party pursuant to Section 3(f) of
this Agreement, (ii) the satisfaction of the agreattontained in

Section 4(a)(i) or 4(a)(iii) of this Agreement, athe accuracy and effectiveness of any documenidged by the other party pursuant to
Section 4(a)(i) or 4(a)(iii) of this Agreement, afiii) the satisfaction of the agreement of theastharty contained in Section 4(d) of this
Agreement, provided that it shall not be a breddhis representation where reliance is placedlause (ii) above and the other party doe:
deliver a form or document under Section 4(a)fiji)reason of material prejudice to its legal or cwgncial position.

(b) Payee Tax Representations. For the purposeatiod 3(f) of this Agreement:
(i) Party A makes the following representation(s):

(A) It is a national banking association organipedormed under the laws of the United States aradUnited States resident for United St
federal income tax purposes.

(B) Party A makes no other Payee Tax Representation

(i) Party B makes the following representation(s):



(A) It is organized or formed under the laws of &ehre, and it is (or, if Party B is disregardedWmited States federal income tax purposes,
its beneficial owner is) a United States residentfnited States federal income tax purposes.
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Part 3. Documents
(a) Tax Forms.

(i) Delivery of Tax Forms. For the purpose of Sect#(a)(i), and without limiting Section 4(a)(iigach party agrees to duly complete, exe
and deliver to the other party the tax forms spegibelow with respect to it (A) before the firstyiPnent Date under this Agreement, (B)
promptly upon reasonable demand by the other @audy

(C) promptly upon learning that any such form poergly provided by the party has become obsolebecnrrect.

(il) Tax Forms to be Delivered by Party A:
None specified
(iii) Tax forms to be Delivered by Party B:

(A) If Party B is (or, if Party B is disregarded fdnited States federal income tax purposes, itefi@al owner is) treated as a corporation for

United States federal income tax purposes whose actudes "Incorporated"”, "Inc.", "Corporationt,"®.C.":

None specified, unless any amount payable to Baugder this Agreement is to be paid to an accoutside the United States, in which ¢
the tax form to be delivered by Party B shall lmaect, complete and duly executed U.S. InterraleRue Service Form W-9 (or successor
thereto) that eliminates U.S. federal backup wittiimg tax on payments to Party B under this Agreetne

(B) In all other cases:

A correct, complete and duly executed U.S. InteR®mlenue Service Form W-9 (or successor therestefiminates U.S. federal backup
withholding tax on payments to Party B under thiggement.

(b) Delivery of Documents. When it delivers thisrAgment, each party shall also deliver its Clofieguments to the other party in form and
substance reasonably satisfactory to the othey.faot each Transaction, a party shall deliverngtly upon request, a duly executed
incumbency certificate for the person(s) executivgConfirmation for that Transaction on behalftwdt party.

(i) For Party A, "Closing Documents" means a dugauted certificate of the secretary or assistactedary of Party A certifying the name
and true signature of each person authorized toutsehis Agreement and enter into Transaction®&oty A.

(i) For Party B, "Closing Documents" means an apirof counsel covering Party B's Basic Represantatunder Section 3(a) as they relate
to this Agreement and such other matters as Pastyall reasonably request, or (A) a copy, certifigdhe secretary or assistant secretary of
Party B, of the resolutions of Party B's board icdctors authorizing the execution, delivery and@enance by Party B of this Agreement
and authorizing Party B to enter into Transactioeseunder and (B) a duly executed certificate efscretary or assistant secretary of Party
B certifying the name, true signature and authaftgach person authorized to execute this Agreearahenter into Transactions for Part
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Part 4. Miscellaneous

(a) Addresses for Notices. For purposes of Sedtf{n) of this Agreement, all notices to a partyliskath respect to any particular
Transaction, be sent to its address, telex numbcsimile number specified in the relevant Canfition, provided that any notice under
Section 5 or 6 of this Agreement, and any noticgennthis Agreement not related to a particular $aation, shall be sent to a party at its
address, telex number or facsimile number specifeddw.

To Party A:

FIRST UNION NATIONAL BANK
301 South College, DC-8
Charlotte, NC 28202-0600

Attention: Bruce M. Young
Senior Vice President, Risk Management

Fax: (704) 383-0575
Phone: (704) 383-8778

To Party B:

CTIHC, INC.
11825 North Pennsylvania Street
Carmel, IN 46302

Attention: James S. Adams

Fax: 317-817-2161
Phone: 317-817- 6166

With a copy to:

Conseco, Inc.
11825 North Pennsylvania Street Carmel, IN 46302
Attention: General Counsel

Fax: 317-817-6327
Phone: 317-817- 5031

(b) Process Agent.

(i) For the purpose of Section 13(c) of this Agreen neither party appoints an agent for servigero€ess:

(c) Offices. Section 10(a) applies.

(d) Multibranch Party.

(i) Party A is a Multibranch Party and may act tigh the following Offices: its Charlotte Head O#iand its London Branch.

(i) Party B is not a Multibranch Party.



(e) "Calculation Agent" means Party A, unless aeriwf Default has occurred and is continuing wétspect to Party A, in which case both
parties will negotiate in good faith and appoimhatually acceptable independent leading dealeerivdtives in the relevant market as
Calculation Agent, whose fees and expenses, ifstml] be met equally by both parties. All deterations by the Calculation Agent are
subject to agreement by the parties. If the padiesunable to agree on a particular calculatioother mutually acceptable Calculation Agent
which is an independent leading dealer in deriesiv the relevant market will be appointed. If plagties are unable to agree on a substitute
Calculation Agent, each of parties shall electratependent leading dealer in derivatives in thevealt market and such dealers shall agre

a third party, who shall be deemed to be the switstCalculation Agent. The Calculation Agent slaall at all times in good faith and in a
commercially reasonable manner.

(f) "Credit Support Document" means the Pledge Agrent hereto dated as of November 14, 2001 exeantédelivered by Party A and
Party B.

(9) "Credit Support Provider" does not apply.

(h) Governing Law. This Agreement will be goverrmgdand construed in accordance with the law (artidh@law of conflicts) of the State
New York.

(i) WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED B APPLICABLE LAW, EACH PARTY IRREVOCABLY WAIVES
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING IN CONNECTION WITH THIS AGREEMENT, ANY
CREDIT SUPPORT DOCUMENT TO WHICH IT IS A PARTY, ORNY TRANSACTION.

(j) Netting of Payments. If payments are due byhgaarty on the same day under two or more Trarma;tthen Section 2(c)(ii) will not apy
to those payments if a party gives notice to thevent Office(s) of the other party on or before ffecond New York Business Day before
payment date stating that those payments will beeder, if given by the Calculation Agent, statihg net amount due.

(k) "Affiliate" has its meaning as defined in Secti14.
Part 5. Other Provisions
(a) ISDA Publications.

(i) 2000 ISDA Definitions. This Agreement and edalansaction are subject to the 2000 ISDA Defingigimcluding its Annex and NCU
Supplement) published by the International Swapk2erivatives Association, Inc. (together, the "@08DA Definitions") and will be
governed by the provisions of the 2000 ISDA Deiamis. The provisions of the 2000 ISDA Definitiong éncorporated by reference in, and
shall form part of, this Agreement and each Cordiion. Any reference to a "Swap Transaction” in2880 ISDA Definitions is deemed to
be a reference to a "Transaction" for purposebkiefAgreement or any Confirmation, and any refeedioca "Transaction" in this Agreement
or any Confirmation is deemed to be a referena"®wap Transaction" for purposes of the 2000 ISI¥4initions. The provisions of this
Agreement (exclusive of the 2000 ISDA Definitiosggll prevail in the event of any conflict betweserch provisions and the 2000 ISDA
Definitions.

(i) EMU Protocol. The definitions and provisionsAnnexes 1 through
5 (inclusive) and Section 6 of the EMU Protocol lsled on May 6, 1998 by the International Sways$ Rarivatives Association, Inc. are
hereby incorporated by reference in, and shall fpam of, this Agreement. References in those difirs and provisions to "ISDA
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Master Agreement" will be deemed references toAlgieement

(iii) ISDA Bridge Provisions. Each of the ISDA/BBRE Bridge and the ISDA/FRABBA Bridge published hg tinternational Swaps and
Derivatives Association, Inc. is hereby incorpoday reference.

(b) Scope of Agreement. Any Specified Transactiow existing or hereafter entered into between diéigs (whether or not evidenced by a
Confirmation) shall constitute a "Transaction" unttes Agreement and shall be subject to, govetnednd construed in accordance with the
terms of this Agreement, unless the confirming doeent(s) for that Specified Transaction providefbeowise.

(c) Additional Representations. Section 3 is amdraeadding the following Sections 3(g), (h), (Wd&(j):

"(g) Non-Reliance. For any Relevant Agreementit @cts as principal and not as agent, (ii) it ankledges that the other party acts only at
arm's length and is not its agent, broker, adwsdiduciary in any respect, and any agency, brager advisory or fiduciary services that the
other party (or any of its affiliates) may otheravisrovide to the party (or to any of its affiliatexcludes the Relevant Agreement, (iii) it is
relying solely upon its own evaluation of the ReletvzAgreement (including the present and futuraltgsconsequences, risks, and benefits
thereof, whether financial, accounting, tax, legalptherwise) and upon advice from its own pradfess advisors, (iv) it understands the
Relevant Agreement and those risks, has deterntivegdare appropriate for it, and willingly assuntesse risks, and (v) it has not relied and
will not be relying upon any evaluation or advigec(uding any recommendation, opinion, or repreasgon) from the other party, its affiliates
or the representatives or advisors of the othely parits affiliates (except representations exgliemade in the Relevant Agreement or an
opinion of counsel required thereunder).

"Relevant Agreement" means this Agreement, eachsh@ion, each Confirmation, any Credit Supportuboent, and any agreement
(including any amendment, modification, transfeearly termination) between the parties relatirgyéto or to any Transaction.

(h) Eligibility. It is an "eligible contract partigant" within the meaning of the Commodity Excharige (as amended by the Commodity
Futures Modernization Act of 2000).

() FDIC Requirements. If it is a bank subjecttie requirements of 12 U.S.C. ss. 1823(e), its ai@mtudelivery and performance of this
Agreement (including the Credit Support Annex aadreConfirmation) have been approved by its bo&directors or its loan committee,
such approval is reflected in the minutes of saidrt of directors or loan committee, and this Agrest (including the Credit Support Annex
and each Confirmation) will be maintained as ongsobfficial records continuously from the timeitsf execution (or in the case of any
Confirmation, continuously until such time as teéevant Transaction matures and the obligationgtbeare satisfied in full).

()) ERISA. Itis not (i) an employee benefit plan("ERISA Plan") as defined in Section 3(3) of Bmployee Retirement Income Security
Act of 1974, as amended ("ERISA"), subject to Titlef ERISA of Section 4975 of the Internal ReveQuele of 1986, as amended, (ii) a
person or entity acting on behalf of an ERISA Ptan(jii) a person or entity the assets of whichstgute assets of an ERISA Plan."

(d) Set-off. Any amount ("Early Termination Amounpayable to one party ("Payee") by the other péiRayer") under Section 6(e), in
circumstances where there is a Defaulting Pargner Affected Party in the case where a Termind&oent under Section 5(b)(iv) has
occurred, will, at the option of the party ("X")har than the Defaulting Party or the Affected Péatyd without prior notice to the Defaulting
Party or the Affected Party), be reduced by mediseoff against any amount(s) ("Other Agreememo@int") payable (whether at
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such time or in the future or upon the occurrerfce @ntingency) by the Payee to the Payer or yoAdfiliate of the Payer (irrespective of t
currency, place of payment or booking office of tidigation) under any other agreement(s) betwkerPayee and the Payer (or between the
Payee and any Affiliate of the Payer) or instrunf@ntr undertaking(s) issued or executed by the®&y, or in the favor of, the Payer or any
Affiliate of the Payer (and the Other Agreement Ambwill be discharged promptly and in all respdotthe extent it is so set-off). X will

give notice to the other party of any set-off eféetunder this paragraph.

For this purpose, either the Early Termination Amtoar the Other Agreement Amount (or the relevamtipn of such amounts) may be
converted by X into the currency in which the otisedenominated at the rate of exchange at which party would be able, acting in a
reasonable manner and in good faith, to purchasestevant amount of such currency. The term "sxchange" includes, without
limitation, any premiums and costs of exchange pkeyan connection with the purchase of or conversitto the relevant currency.

Nothing in this paragraph shall be effective toateea charge or other security interest. This papdgshall be without prejudice and
addition to any right of set-off, combination ofcacints, lien or other right to which any party isiay time otherwise entitled (whether by
operation of law, contract or otherwise).

(e) Escrow. If payments denominated in differentencies are due hereunder by both parties oreatine slay and a party has reasonable
cause to believe that the other party will not niesgpayment obligation, then as reasonable asseraihperformance the party may notify the
other party that payments on that date are to lmerimescrow. In this case, deposit of the payrdeatearlier on that date shall be made by
2.00 p.m. (local time at the place for the eagigyment) on that date with any escrow agent saldmtahe party giving the notice from
among major commercial banks independent of efibely (and its affiliates), accompanied by irrevadegpayment instructions (i) to release
the deposited payment to the intended recipient upoeipt by the escrow agent of the required depbthe corresponding payment from
other party on the same date accompanied by iredlegayment instructions to the same effect or

(ii) if the required deposit of the correspondirayment is not made on the same date, to returpaymment deposited to the party that paid in
escrow. The party that elects to have payments fimeglecrow shall pay the costs of the escrow ararants and shall make arrangements to
provide that the intended recipient of the amowrg th be deposited first shall be entitled to teon the deposited payment for each day in
the period of its deposit at the rate offered lgyekcrow agent for that day for overnight depasithe relevant currency in the office where it
holds that deposited payment (at 11.00

a.m. local time on that day) if that payment is red¢ased by 5.00

p.m. local time on the date it is deposited for eggson other than the intended recipient's fatlmreake the escrow deposit it is required to
make hereunder in a timely fashion.

(f) Change of Account or Office.
(i) Any account designated by a party pursuantgctiSn 2(b) shall be in the same legal and tasgliction as the original account.

(i) As provided in Section 10(b) and 10(c) of tiigreement, if a party is specified as a Multibfamarty in the Schedule, then the Office
through which it will make and receive paymentsieliveries under a Transaction must be specifigdeénConfirmation for that Transaction,
and that Office cannot be changed without the gblagty's prior written consent. If any Confirmatifam a Transaction is sent or executed |
party without specifying its Office, it will be psamed that such party's Office for that Transadgdts head or home Office.

(9) Recorded Conversations. Each party and antg dfffiliates may electronically record any of tedephone conversations with the other
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party or with any of the other party's Affiliates gonnection with this Agreement or any Transactiord any such recordings may be
submitted in evidence in any proceeding to estalslisy matters pertinent to this Agreement or argnsaction.

(h) Confirmation Procedures. Upon receipt therPafity B shall examine the terms of each Confirnmasient by Party A, and unless Party B
objects to the terms within five New York businesgys after receipt of that Confirmation, those &ghall be deemed accepted and correct
absent manifest error, in which case that Confilomawill be sufficient to form a binding supplemeatthis Agreement notwithstanding
Section 9(e)(ii) of this Agreement.

Part 6. Additional Terms for FX Transactions andr€ncy Options

(a) ISDA FX and Currency Option Definitions. The9B9¥X and Currency Option Definitions publishedtbg International Swaps and
Derivatives Association, Inc., the Emerging Marketaders Association and The Foreign Exchange Cateenjthe "1998 FX and Currency
Option Definitions") are hereby incorporated byerehce in, and shall form part of, this Agreememnt @ach Confirmation relating to any
"Currency Option Transaction" or "FX Transactios"defined in the FX and Currency Option Definitipascept as otherwise specifically
provided herein or in the relevant Confirmation.

(b) FX Transactions.
Netting of FX Transactions. Section 2(c) shall apply to FX Transactions. Instead, the followingyasion will apply to FX Transaction

If amounts in the same currency would be due bi batties in respect of the same Value Date (argthyment or delivery date) under two
or more FX Transactions between the same pair fi€&3fof the parties (assuming satisfaction of eamidition precedent), then the
obligations of the parties for those amounts wélldischarged automatically, and if one party'sgattion in that currency would have been
greater, replaced by an obligation of that partgag or deliver the amount of that difference te t¢ither party on that Value Date or date.

(c) Currency Option Transactions.

(i) Currency Option Transaction Premiums. If angrmium of a Currency Option Transaction is not reegion the Premium Payment Date,
then the Seller may elect to either (A) accept patgment of that Premium, or (B) give written netaf that nonpayment and, if that payment
is not received within three Local Business Daythat notice, either

(1) treat the related Currency Option Transact®rad, or (2) treat that non-payment as an Evéitefault under Section 5(a)(i) of this
Agreement. If the Seller elects to act under clg@ger (B)(1) of the preceding sentence, thenBhger shall pay on demand all out-of-
pocket costs and actual damages incurred by ther $elconnection with that unpaid or late Premionvoid Currency Option Transaction,
including, without limitation, interest on that IPraim in the same currency as that Premium at tHaulteRate and any other costs or
expenses incurred by the Seller to compensate itsftoss of bargain, cost of funding or loss imed as a result of terminating, liquidating,
obtaining or re-establishing a delta hedge or otblated trading position with respect to that @aay Option Transaction.

(i) Netting of Currency Option Transactions. SentR(c) of this Agreement shall not apply to Cuee@ption Transactions. Instead, the
following provisions will apply to Currency Optidfransactions:

(A) If Premiums in the same currency would be dudédth parties in respect of the same Premium PayDate under two or more Currer
Option Transactions between the same pair of Gffafeéhe parties (assuming satisfaction of eacldition precedent), then the obligations of
the parties for



those Premiums will be discharged automaticallg, idone party's obligation in that currency woublave been greater, replaced by an
obligation of that party to pay or deliver the ambaf that difference to the other party.

(B) If amounts in the same currency (other thamfuens)

would be due by both parties in respect of the s&etdement Date (or other payment or delivery dateler two or more Currency Option
Transactions between the same pair of Officeseptrties (assuming satisfaction of each condjgi@eedent), then the obligations of the
parties for those amounts will be discharged autmaildy, and if one party's obligation in that cemcy would have been greater, replaced by
an obligation of that party to pay or deliver tiecunt of that difference to the other party on thettlement Date or date.

(C) For matching Currency Option Transactions, amgxercised Call or Put written by a party will@ugtically be terminated and
discharged, in whole or in part, as applicablejrayany unexercised Call or Put, respectivelyttemi by the other party upon the payment in
full of both Currency Option Transaction Premiu@sirrency Option Transactions are "matching" onlydth (i) are granted for the same Put
Currency, Call Currency, Expiration Date, Expiratibime, and Strike Price, (ii) have the same exserstyle (e.g., American, European or
Asian), and (iii) are entered into by the same phiDffices of the parties. For any partial terntioa and discharge (where the Currency
Option Transactions are for different amounts ef@urrency Pair), the remaining portion of the €nay Option Transaction shall continue
to be a Currency Option Transaction under this Agrent.

(d) Payments on Early Termination. For purposeSatition 6(e), if "Market Quotation" is specifiedtins Schedule as applying, it shall not
apply in the case of FX Transactions and Currengyo@ Transactions, for which "Loss" shall applgtiead.

(e) Transactions in National Currency Units. Thiéofeing provisions apply to each Transaction ungich a National Currency Unit (as
defined in the NCU Supplement to the 2000 ISDA bigfins) is to be paid or delivered:

(i) NCU Floating Rate Options. Except as othervgsavided in the relevant Confirmation, if any Canfation of a Transaction involving a
National Currency Unit specifies a Floating Ratdi@pcontained ir

Section 7.1 of the 1998 Supplement to the 1991 IERAnitions published by the International Swapd ®erivatives Association, Inc.
("1998 Supplement”), then the definition of thabdting Rate Option in Section 7.1 of the 1998 Seim@aint shall be deemed incorporated by
reference in, and shall form part of, that Confitiora together with any ancillary definitions amrhs contained in the 1998 Supplement or
the 1991 ISDA Definitions to the extent those digifims or terms are used in the definition of tRkdating Rate Option. In all other respects,
the 1998 Supplement and the 1991 ISDA Definitidmeslde deemed superseded by the 2000 ISDA Defirsti

(il) Euro Conversion Rate. If, on any payment divaéey date (however described) occurring aftereheo was introduced, the amount of any
National Currency Unit required to paid or delivettender a Transaction can no longer be purchastd eviexchanged for, euros at-

official rate at which the value of the euro waeefl against that National Currency Unit at the beigig of the EMU transitional period

("Euro Conversion Rate"), then the obligation af grayor to pay or deliver that amount of Nationair€ncy Unit shall be discharged and
replaced by an obligation of the payor to pay divde on that payment or delivery date an amourgwbs computed by the Calculation
Agent converting that amount of National Currenayitlihto euros at the Euro Conversion Rate.

(iii) Legal Tender Cut-off Date. If any amount o&tibnal Currency Unit due under a Transaction tailbe paid or delivered when due and
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that obligation remains unsatisfied on the Legaldex Cut-off Date, then the obligation of the palmpay or deliver that amount of National
Currency Unit (including any accrued interest tloajeshall be discharged and replaced on the Legiadl@r Cut-off Date by an obligation of
the payor to pay or deliver an amount of euros agegby the Calculation Agent converting that amafrNational Currency Unit
(including any accrued interest thereon) into eatdake Euro Conversion Rate, and the obligatiomake that payment or delivery in euros
shall be deemed to have become due on the origayahent or delivery date.

"Legal Tender Cut-Off Date" means, for a Nationah@ncy Unit, the fifth NCU Business Day prior teetdate that such National Currency
Unit will cease to be legal tender in the membatestvhich issued that National Currency Unit.
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"NCU Business Day" means, for a National Currenoytla day on which commercial banks and foreigchexige markets effect delivery of
that National Currency Unit in the financial centéthat National Currency Unit as specified in t&#t 1.2 of the NCU Supplement to the

2000 ISDA Definitions.

IN WITNESS WHEREOF, the parties have executedSlaisedule by their duly authorized signatories ah@fdate hereof.
FIRST UNION NATIONAL BANK

By: /'s/ Mary Loui se Guttnmann
Name: Mary Loui se Guttmann
Title: Senior Vice President

and Assi stant General
Counsel

CTIHC, INC.

By: /sl WlliamT. Devanney, Jr.

Name: W Illiam T. Devanney, Jr.
Title: Senior Vice President,
Cor porate Taxes
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VARIABLE PREPAID

FORWARD TRANSACTION

FIRST UNION LOGO

Date: November 16, 2001
To: CTIHC, INC. ("Seller" or "Counter party")
Address: Conseco, Inc.

11825 N. Pennsylvania Street
Carmel, IN 46032

Attention: Mr. James Adams
Telephone: (317) 817-6166
Facsimile: (317) 817-2161

From: FIRST UNION SECURITIES, INC.
as Agent of First Union National Bank (the "Agent")

First Union Reference Numbers: 90602/90603/90605
Dear Sir:

We hereby confirm the terms of the Transaction idlesd below between Seller and First Union Natidahk ("First Union") entered into on
the Trade Date specified below. This communicatiomstitutes a "Confirmation" as referred to in ihaster Agreement specified below.

This Confirmation is subject to, and incorporathe, 2000 ISDA Definitions (including the June 208@nhex thereto) (the "2000 Definitions")
and the 1996 ISDA Equity Derivatives Definitionbdt"Equity Definitions", and together with the 20D6finitions, the "Definitions"), in eac
case as published by the International Swaps andddges Association, Inc. ("ISDA"), except th&ty purposes of this Confirmation, all
references to "Swap Transactions" in the 2000 [tefirs will be deemed also to be references tori$agtions". In the event of any
inconsistency between the 2000 Definitions andateity Definitions, the Equity Definitions will g&rn. In the event of any inconsistency
between either set of Definitions and this Confitiora, this Confirmation will prevail. For purposekthe Equity Definitions, this Transaction
shall be deemed to be a Share Option Transactittnami Exercise Date equal to a Valuation Date.

This Confirmation supplements, forms part of, andubject to, the ISDA Master Agreement betweest EInion and Seller dated as of
November 14, 2001, as amended and supplementediframo time (the "Master Agreement"). All prowass contained or incorporated
reference in the Master Agreement will govern @anfirmation except as expressly modified below.

The terms of the Transaction to which this Confitiorarelates are as follows:

General Terms:

Trade Date: November 15 , 2001
Seller: CTIHC, Inc.
Buyer: First Union



Shares:
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Valuation:

Initial Price:

Valuation Time:

Valuation Dates:

Final Price:

Relevant Price:

Settlement Terms:
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(a) if the Relevant Price is less than or equathéoFloor Price:

the Applicable Number of Shares,
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Each party represents and warrants that,

in effectin g the Transaction hereunder,
itis not i n possession of any material
non-public information with respect to
the Issuer that, under the U.S. federal
securities laws, it would have to
disclose in advance to a party effecting
a purchase or sale of the Shares.
Each party represents and warrants that
itisan"e ligible contract participant”
as defined in Commaodity Futures
Modernizati on Act of 2000.

Master Agreement Settlement For purpose s of determining the

Amount: Settlement Amount with respect to this
Transaction under Section 6(e) of the
Master Agre ement, "Second Method" and
"Market Quo tation" shall apply.

Terms relating to the Agent:

(a) The Agent is registered as a broker-dealer thighU.S. Securities and Exchange Commission an#llgitional Association of Securities
Dealers, is acting hereunder for and on behalfirst EJnion solely in its capacity as agent for Eldmiion pursuant to instructions from First
Union, and is not and will not be acting as thde®al agent, broker, advisor or fiduciary in angpect under or in connection with this
Transaction.

(b) In addition to acting as First Union's agenéxecuting this Transaction, the Agent is autharifztem time to time to give written payment
and/or delivery instructions to the Seller diregtinto make its payments and/or deliveries untir Transaction to an account of the Agent
for remittance to First Union (or its designee)d &or that purpose any such payment or deliverjhieySeller to the Agent shall be treated
payment or delivery to First Union.

(c) Except as otherwise provided herein, any ahdatices, demands, or communications of any kiadgmitted in writing by either First
Union or the Seller under or in connection withstfiransaction, including without limitation, anytimm exercise notice, will be transmitted
exclusively by such party to the other party thitotige Agent at the following address:

First Union Securities, Inc. 301 South College &t@harlotte, NC 28288-0601 Facsimile No.: 704-3839 Telephone No.: 704-383-5433
Attention: Equity Derivatives

Notwithstanding the foregoing, any such notice, dedhor communication by Seller shall be deemedt@ been given to First Union wh
it is so given to the Agent, and any such notiemnand or communication to Seller shall not be deetménave been given until it is given to
Seller.

(d) The Agent shall have no responsibility or llapito First Union or the Seller for or arisingofn (i) any failure by either First Union or the
Seller to perform any of their respective obligaainder or in connection with this Transactio,tlie collection or enforcement of any such
obligations, or (iii) the exercise of any of thghts and remedies of either First Union or theeselhder or in connection with this
Transaction. Each of First Union and the Selleeagito proceed solely against the other to calleenforce any such obligations, and the
Agent shall have no liability in respect of thisamsaction except for its gross negligence or wilifiisconduct in performing its duties as the
agent of First Union.



(e) Upon written request, the Agent will furnishRisst Union and the Seller the date and time efdkecution of this Transaction and a
statement as to the source and amount of any reatiorereceived or to be received by the Agentonnection with this Transaction.

Please confirm that the foregoing correctly setthfthe terms of our agreement by executing a @dpkis Confirmation and returning it to
by fax at (212) 891-5042 (Attention: Gregory Klalsg,telephone contact (212) 909-0951).

Very truly yours,

FIRST UNION SECURITIES, INC., FIRST UNI ON NATIONAL BANK
acting solely in its capacity as Agent By: Firs t Union Securities, Inc.,
of First Union National Bank acti ng solely in its capacity
asi ts Agent
By: /s/ Steven Gray By: /sl Mary Louise Guttmann
Name: Steven Gray Nam e: Mary Louise Guttmann
Title: Vice President and Tit le: Senior Vice President
Assistant General and Assistant General
Counsel Counsel

Accepted and confirmed
as of the date first above written:

CTIHC, INC.

By: /sl WlliamT. Devanney, Jr.

Name: W Illiam T. Devanney, Jr.
Title: Senior Vice President,
Cor porate Taxes
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PLEDGE AGREEMENT

PLEDGE AGREEMENT, dated as of November 14, 200%bet CTIHC, INC. ("Pledgor") and FIRST UNION NATI@N BANK
("Secured Party").

WHEREAS, Pledgor and Secured Party have enterechimlSDA Master Agreement, dated November 14, 2p0dsuant to which Pledgor
and Secured Party may enter into one or more Tcéinga (such Master Agreement, as amended fromtortiene, and as supplemented by
each Transaction and Confirmation, the "Master Agrent"); and

WHEREAS, Pledgor has agreed to secure its obligatfthe "Secured Obligations”) to Secured Partyeutite Master Agreement and under
this Pledge Agreement in accordance with the temasconditions of this Pledge Agreement;

NOW, THEREFORE, the parties hereto agree as folli

1. Definitions. Unless otherwise defined hereinpig defined in the Master Agreement will have sdefined meanings when used herein. As
used in this Pledge Agreement, the following tewilshave the following meanings:

"Collateral" has the meaning set forth in Sectidregeof.

"Master Agreement" has the meaning set forth inrRbeitals hereto.

"Pledged Securities" has the meaning set fortheirti®n 2(a) hereof.

"Relevant Transaction" has the meaning set fortBaation 3(a) hereof.

"Repurchase Transactions" has the meaning setifo8kction 4(d) hereof.

"Secured Obligations" has the meaning set forthénRecitals hereto.

"Securities Act" has the meaning set forth in Qect(a)(viii)) hereof.

"UCC" means the Uniform Commercial Code as in affie¢the State of New York, as the same may be dettfrom time to time.

2. Security Interest. Pledgor hereby pledges ta@ecParty, as security for the Secured Obligatiand grants to Secured Party a first
priority security interest in, lien on and rightst-off against, the following described propéthe "Collateral):

(a) those securities from time to time identifiadgxhibit A hereto or deemed identified thereinquamt to Section 3(c) hereof (together with
any additional securities constituting the Collatethe "Pledged Securities"); and

(b) their products, proceeds and accessions (imguall dividends, interest and other distributi@msor with respect to the Pledged Securi
whether in cash, additional securities or otherjvise

3. Delivery. (a) Not later than the Trade Date wihpect to each Transaction pursuant to whichPdegyged Securities are required (a
"Relevant Transaction"), Pledgor shall deliversaith Pledged Securities, or
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shall cause all such Pledged Securities to beeteld; to Secured Party or its designee in accoedaith the following:

(i) in the case of certificated securities thatreatrbe delivered by book-entry, delivery in appiaf@ physical form to the recipient or its
account accompanied by any duly executed assigsntebtank, transfer tax stamps and any other decismecessary to constitute a legally
valid transfer to the recipient; and

(i) in the case of securities that can be paidaivered by book-entry, the giving of written ingttions to the relevant depository institution
or other entity specified by the recipient, togethéh a written copy thereof to the recipient,faiént if complied with to result in a legally
effective transfer of the relevant interest to thepient.

(b) In the case of any Collateral required to bevdeed under the Master Agreement or this Pledgeedment other than Pledged Securities
covered by Section 3(a), such Collateral shalldevered in accordance with the instructions of8ed Party.

(c) Not later than the Trade Date of each ReleVaamsaction, Exhibit A hereto shall be deemed aradrny the addition of the information
with respect to the relevant Pledged Securitiesea$orth in the related Confirmation.

4. Representations, Warranties and Agreements.
(a) Pledgor represents and warrants, as of thehéaéaf and as of the date on which any Collaierdélivered to Secured Party, that:

(i) Pledgor (A) is duly organized and validly exigt under the laws of the jurisdiction of its orgaation or incorporation and, if relevant
under such laws, in good standing; (B) has the poavexecute and deliver this Pledge Agreementaanydother documentation relating to
this Pledge Agreement to which it is a party, tivee this Pledge Agreement, to grant the secunitgrest contemplated herein, to deliver any
required Collateral pursuant hereto and to perfissrobligations under this Pledge Agreement; andh@ taken all necessary action to
authorize such execution, delivery or performance;

(i) Pledgor's execution, delivery and performant¢his Pledge Agreement do not and will not vielat conflict with any law applicable to
any provision of its constitutional documents, anger or judgment of any court or other agencyafagnment applicable to it or any of its
assets or any contractual restriction binding oaffacting it or any of its assets;

(iii) all governmental and other consents thatracpiired to have been obtained by Pledgor witheetsio this Pledge Agreement or any
delivery of Collateral pursuant hereto have bedninbd and are in full force and effect and allditans of any such consents have been
complied with;

(iv) Pledgor's obligations under this Pledge Agreetrconstitute its legal, valid and binding obligas, enforceable in accordance with its
terms (subject to applicable bankruptcy, reorgditina, insolvency, moratorium or similar laws affag creditors' rights generally and
subject, as to enforceability, to equitable pritespof general application (regardless of whetméoreement is sought in a proceeding in
equity or at law));



(v) Pledgor is the sole legal and beneficial owafesr otherwise has the right to deliver all Cadiatl, and such Collateral is subject to no
adverse claims (including but not limited to argnli encumbrance or claim of legal or beneficial esship) other than by Pledgor, except for
the lien and security interest in favor of Secupedty as provided herein;

(vi) upon the delivery of any Collateral to SecuRatty under the terms of this Pledge Agreemerti®e Party will have a valid and
perfected first priority security interest therein;

(vii) the information set forth or deemed set fanttExhibit A hereto is true and correct;

(viii) unless otherwise noted in Exhibit A here&ither (A) the Pledged Securities are not "regd¢br "control" securities for purposes of
Securities Act of 1933, as amended (the "Secut@®) and may be freely resold by Secured Paryeurthe Securities Act without
restriction as to the amount or timing of sale(Ryin the case of any Pledged Securities idemtifis such "restricted" or "control" securities
identified on Exhibit A hereto, such Pledged Sedasiare eligible for sale by Secured Party purst@Rule 144 or Rule 145 under the
Securities Act; and

(ix) unless otherwise noted in Exhibit A, Pledgenbt an "affiliate" (as such term is defined indkL44(a) under the Securities Act) of any
issuer of Pledged Securities.

(b) Pledgor covenants and agrees with Secured Beatty

(i) Pledgor will faithfully preserve and protectcseed Party's first priority security interest iretCollateral, will defend Secured Party's right,
title, lien and security interest in and to the |@@ral against the claims and demands of all psrsthomsoever, and will do all such acts and
things and execute and deliver such acts and tlindgo execute and deliver) all such documentsrasicuments, including without

limitation further pledges, assignments, finangtatements and continuation statements, as SeParédin its sole discretion may
reasonably deem necessary or advisable from tirtim#in order to preserve, protect and perfechsacurity interest or to enable Secured
Party to exercise or enforce its rights under Bieslge Agreement with respect to any Collateral;

(i) in the case of any Pledged Securities whigh"aestricted" or "control" securities for purposddkule 144 under the Securities Act,
Pledgor shall take all reasonable actions as magdngred to ensure that Secured Party at all timemins entitled to sell the full volume of
each class of such Pledged Securities then peddtbe sold under Rule 144(e), and Pledgor sladifiynSecured Party immediately if, to its
knowledge, there occurs any development or eveithaaould render any of the Collateral not readifyeable under (A) Rules 144 or 145
under the Securities Act, or (B) any other provisiof the Securities Act (it being understood hie éxtent set forth in Exhibit A hereto, some
or all of the Pledged Securities may not meet theeyear holding period in Rule 144(d)); and

(iii) in the case of any Pledged Securities whiddh 'aestricted” or "control” securities for purpes# Rule 144 or Rule 145 under the
Securities Act and for which the Pledgor has tgatrio sell pursuant to a registration statemenégpect of such securities filed with, and
declared effective by, the Securities and Excha@gamission, at any time following the occurrencawfEvent of Default, Pledgor shall t:
all action reasonably requested by Secured Pal)teffect the sale of such securities by the tegursuant to such registration statement
and (B) provide the purchaser thereof with seasitvhich are not "restricted" or "control" secestifor purposes of
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Rule 1440r Rule 145 under the Securities Act, medithat nothing in this

Section 5(iii) shall (1) adversely affect the SesdiParty's rights under this Agreement, includimighout limitation, its security interest in,
lien on and right of setff against the Pledged Securities and the procekasy sale of the Pledged Securities or (I) ptevPledgor with ar
rights, or Secured Party with any obligations,ddlition to the rights of Pledgor and the obligatiai Secured Party provided elsewhere in
this Agreement; and

(iv) Pledgor shall not, without the prior writtenrtsent of Secured Party, sell, assign, transfehange, or otherwise dispose of, or grant any
option with respect to, the Collateral, or createur or permit to exist any pledge, lien, claimpmgage, hypothecation, security interest,
charge, option or any other encumbrance with régpeany of the Collateral or any interest therexgept for transfers, liens and security
interests provided for by this Pledge Agreement.

(c) Pledgor authorizes Secured Party to file,srdiscretion, in jurisdictions where this authoti@a will be given effect, a financing statem:
signed only by Secured Party covering the Coll4taerad hereby appoints Secured Party as the Pladgiborney-in-fact to sign and file any
such financing statements covering the Collatéathe request of Secured Party, Pledgor will j[Becured Party in executing such
documents as Secured Party may determine, fromttrtime to be necessary or desirable under pravwssof any applicable Uniform
Commercial Code in effect where the Collaterabisated or where Pledgor conducts business; witiraiting the generality of the foregoin
Pledgor agrees to join Secured Party, at Secungg'$eequest, in executing one or more financtagesnents in form satisfactory to Secured
Party, and Pledgor will pay the costs of filingrecording the same, or of filing or recording tRiedge Agreement, in all public offices at any
time and from time to time, whenever filing or regiong of any such financing statement or of thisdgle Agreement is deemed by Secured
Party to be necessary or desirable. In connectitntive foregoing, it is agreed and understood betwthe parties hereto (and Secured Party
is hereby authorized to carry out and implemers égreement and understanding and Pledgor herebgsaip pay the costs thereof) that
Secured Party may, at any time or times, file isancing statement any counterpart, copy or reypetidn of this Pledge Agreement.

(d) The Secured Party shall have the right, upermtior written consent of Pledgor, to repledgbypothecate, reassign, as well as enter into
repurchase transactions (collectively, "RepurcHasasactions") with respect to any of Pledged S#esy or direct any of its affiliates to

enter into any such Repurchase Transactions usiBledged Securities during any period in which fledge Agreement remains in effect.
Notwithstanding the foregoing, Secured Party'strighenter into Repurchase Transactions involvitegiffed Securities under this clause
shall in no way relieve Secured Party of its olilgato redeliver Pledged Securities to Pledgoreauride terms and in the timely manner
provided for in this Pledge Agreement.

5. Rights of Secured Party and Pledgor Relatedbttateral.
(a) Secured Party may:
(i) at any time transfer any of the Collateral ithhe name of Secured Party or its nominee;
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(i) at any time following the occurrence of an Bvef Default with respect to Pledgor, notify pastiobligated on any of the Collateral to
make payment to Secured Party of any amounts dieehmcome due thereunder;

(iii) at any time following the occurrence of andhi of Default with respect to Pledgor, enforcdemlon of any of the Collateral by suit or
otherwise; surrender, release or exchange allypart thereof, or compromise or extend or renemafty period (whether or not longer than
the original period) any obligation of any natufeany party with respect thereto; and exercisetér rights of Pledgor in any of the
Collateral, except as hereinafter provided witlpees to income from or interest on the Collateral axcept that, prior to an Event of Default
with respect to Pledgor, Pledgor may exercisedtdig and consensual rights with respect to anya@hl constituting voting securities; and

(iv) at any time take possession or control of prgceeds of the Collateral.

(b) Until the occurrence of an Event of Defaultiwiespect to Pledgor, Pledgor shall have the tmhtceive all income from or interest on
Collateral, and if Secured Party receives any suobme or interest prior to the occurrence of aeriEwf Default with respect to Pledgor,
Secured Party shall pay the same promptly to Pledgaept that in the case of securities or othepegrty distributed by way of a dividend or
otherwise with respect to the Collateral, such gtes or other property shall be promptly delivitte Secured Party in the manner described
in Section 3 hereof to be held as Pledged Secagti®ther Collateral hereunder. Upon the occug@i@n Event of Default with respect to
Pledgor, Pledgor will not demand or receive anpine from or interest on the Collateral, and if Bl@dreceives any such income or interest
without any demand by it, the same shall be hel@leggor in trust for Secured Party in the sameiamedh which received, shall not be
commingled with any assets of Pledgor and shalldieered to Secured Party in the form receivedperly endorsed to permit collection,
later than the next Business Day following the digs receipt. Secured Party may apply the net caseived from such income or interes
payment of any of the Secured Obligations, provithed Secured Party shall account for and pay w&tedgor any such income or interest
remaining after payment in full of the Secured @ations then outstanding.

(c) So long as no Event of Default with respedPkedgor shall have occurred and be continuing:

(i) Pledgor shall be entitled to exercise any ahdating and other consensual rights pertaininghi Collateral or any part thereof for any
purpose not inconsistent with the terms of thisiféeAgreement or the Master Agreement; and

(i) Secured Party shall execute and deliver (aseato be executed and delivered) to Pledgor el punoxies and other instruments as Plet
may reasonably request for the purpose of enaBliadgor to exercise the voting and other rightsciliti is entitled to exercise pursuant to
this clause (c).

(d) Secured Party shall never be under any obtigat collect, attempt to collect, protect or enfothe Collateral or any security therefor,
which Pledgor agrees and undertakes to do at Plsdggpense, but Secured Party may do so in itsedien at any time after the occurrence
of an Event of Default with respect to Pledgor, ahduch time Secured Party shall have the rigtike any steps by judicial process or
otherwise it may deem proper to effect the coltectf all or any portion of the Collateral or tatect or to enforce the Collateral or any
security therefor. All expenses



(including, without limitation, attorneys' fees aexibenses) incurred or paid by Secured Party inection with or incident to any such
collection or attempt to collect the Collateralamtions to protect or enforce the Collateral or segurity therefor shall be borne by Pledgor or
reimbursed by Pledgor to Secured Party upon denfdralproceeds received by Secured Party as a gty such actions in collecting or
enforcing or protecting the Collateral shall bedhigy Secured Party without liability for intereseteon and may be applied by Secured Party
as Secured Party may deem appropriate toward pdyhany of the Secured Obligations in such ordananner as Secured Party may el

(e) In the event Secured Party shall pay any taassessments, interests, costs, penalties or eegeresdent to or in connection with the
collection of the Collateral or protection or erdement of the Collateral or any security therefdedgor, upon demand of Secured Party,
pay to Secured Party the full amount thereof witkiiest thereon from the date expended by Secuney Ehtil repaid at the Applicable Rate
and so long as Secured Party shall be entitledysach payment, this Pledge Agreement shall opessecurity therefor as fully and to the
same extent as it operates as security for payoféhe other Secured Obligations, and for the exgimrent of such repayment Secured Party
shall have every right and remedy provided for ezdment of payment of the Secured Obligations.

(f) Secured Party shall exercise reasonable cateioustody and preservation of the Collaterékipossession; provided, however, that
Secured Party shall be deemed to have exercisédsasonable care if such Collateral is accordeatrrent substantially equal to that which
Secured Party accords its own property (it beindeustood that Secured Party shall not have anynsdgility for (i) ascertaining or taking
action with respect to calls, conversions, exchangmturities, tenders or other matters relativany Collateral, whether or not Secured P
has or is deemed to have knowledge of such matie(s) taking any necessary steps to presernfgsiggainst any parties with respect to any
Collateral).

6. Events of Default and Remedies. (a) In additothe Events of Default specified in Section She Master Agreement, the occurrenc
any time with respect to Pledgor of any of thedaling events will constitute an Event of Defaultiwiespect to it hereunder and under the
Master Agreement:

(i) failure to deliver Collateral to Secured Partyaccordance with
Section 3 hereof; or

(i) failure of any representation or warranty manleleemed made herein or in any instrument or miec delivered pursuant hereto to be
correct or not misleading in any material respgaruthe date when made or deemed made; or

(i) failure to perform any term, covenant or agmeent contained herein (other than that specifiedauses (i) or (ii) above), if such failure is
not remedied on or before the fifth Business Dagrafotice of such failure is given to Pledgor.

(b) If an Event of Default with respect to Pledgball have occurred:

(i) Secured Party shall have and may exercise widgrence to the Collateral and the Secured Oldigaitany or all of the rights and remedies
of a secured party under the UCC, and as othemgvesged herein or under any other applicable lawnaler any other agreement now or
hereafter in effect executed by Pledgor, includimighout limitation, the right and power to selt,pblic or private sale or sales, or otherwise
dispose of, or otherwise utilize the Collateral ang part or parts thereof in any manner authorared
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permitted under the UCC after default by a delaind to apply the proceeds thereof toward paymeangfcosts and expenses and attorneys'
fees and expenses thereby incurred by Secured &adtioward payment of the Secured Obligationsialh ©rder or manner as Secured Party
may elect. Any sale or other disposition of collatgpursuant hereto shall be free from any claimgit of any nature whatsoever of Pledgor,
including any equity or right of redemption by Ried (with Secured Party having the right to purehasy or all of the Collateral to be sold).
To the extent permitted by law, Pledgor expressijves any notice of sale or other disposition ef@vllateral and all other rights or
remedies of Pledgor or formalities prescribed by talative to sale or disposition of the Collatezakxercise of any other right or remedy of
Secured Party existing after default hereunder;taride extent any such notice is required and abe waived, Pledgor agrees that if such
notice is given at least three (3) days befordithe of the sale or disposition, such notice shaldeemed reasonable and shall fully satisfy
any requirement for giving of said notice. Notwttreding the foregoing, Pledgor acknowledges andesgthat any Pledged Securities may
decline speedily in value and are of a type custiynsold on a recognized market, and, accordinBlgdgor is not entitled to prior notice of
any sale of Pledged Securities by Secured Partgpdany notice that is required under applicadlednd cannot be waived. Secured Party
shall not be obligated to make any sale of Colidtergardless of notice of sale having been gi®etured Party may adjourn any public or
private sale;

(i) upon notice by Secured Party to Pledgor, Sedu®arty or its nominee or nominees shall havedfeand exclusive right to exercise all
voting and consensual powers pertaining to thea@mthl or any part thereof and may exercise sualemin such manner as Secured Party
may elect; and

(iii) all dividends, payments of interest and othestributions of every character made upon oespect of the Collateral or any part thereof
shall be deemed to be Collateral and shall be gliagtttly to and shall be held by Secured Partydatitianal Collateral pledged under and
subject to this Pledge Agreement.

(c) All rights to marshalling of assets of Pledgacluding any such right with respects to the @wlial, are hereby waived by Pledgor. All
recitals in any instrument of assignment or anyeothstrument executed by Secured Party incidesalke, lease, transfer, assignment or other
disposition, lease or utilization of the Collatepalany part thereof hereunder shall be full prafahe matters stated therein and no other proof
shall be requisite to establish full legal proprief the sale or other action taken by SecuredyRarbf any fact, condition or thing incident
thereto and all prerequisites of such sale or abon or of any fact, condition or thing incidéhereto shall be presumed conclusively to
have been performed or to have occurred.

(d) Pledgor hereby acknowledges that the sale bur8d Party of any Pledged Securities pursuarteddrms hereof in compliance with the
Securities Act, as well as applicable Blue Sky theo state securities laws, may require strictthions as to the manner in which Secured
Party or any subsequent transferee of Pledged iBesumay dispose of such securities. Pledgor wstdeds that in order to protect Secured
Party's interest it may be necessary for Securewy Peorder to comply with such limitations to kfle Pledged Securities at a price less than
the maximum price attainable were a sale delayadaate in another manner, such as a public offegggested under the Securities Act.
Pledgor has no objection to sale in such a mamméerusuch circumstances and agrees that undercgaamstances Secured Party shall have
no obligation to obtain the maximum possible pfmethe Pledged Securities.
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7. Application of Proceeds by Secured Party. (dhéhevent Secured Party sells or otherwise dispofsthe Collateral in the course of
exercising the remedies provided for in Sectiorefebf, any amounts held, realized or received loyi®el Party pursuant to the provisions
hereof, including the proceeds of the sale of drth@ Collateral or any part thereof, shall be &apby Secured Party first toward the payn

of any costs and expenses incurred by Secured PRagtforcing this Pledge Agreement, in realizimgow protecting any Collateral and in
enforcing or collecting any Secured Obligations]uding, without limitation, the actual attornefé®s and expenses incurred by Secured
Party, all of which costs and expenses Pledgoreagepay, and then between interest and prinap&ecured Party may elect. Any amounts
and any Collateral remaining after such applicatind after payment to Secured Party of all of theuged Obligations in full shall be paid or
delivered to Pledgor, its successor or assignas @ court of competent jurisdiction may direct.

Pledgor shall be liable for the deficiency if thet proceeds of any sale or other disposition ofCbkateral are insufficient to pay all amounts
to which Secured Party is entitled and the feesngfattorneys employed by Secured Party to cadlech deficiency.

8. Return of Collateral. Upon the conclusion ontigration of a Relevant Transaction (other thandnrnection with an Event of Default or the
designation of an Early Termination Date), and paytby Pledgor of all amounts due with respectetoerSecured Party shall return to
Pledgor the Collateral held by Secured Party redasiolely to such Relevant Transaction (unless Sailateral has been applied in
satisfaction of the Secured Obligations pursuatteaerms of this Pledge Agreement). As of theetohsuch return of Pledged Securities,
Exhibit A hereto shall be deemed amended by deletidhe Pledged Securities so returned.

9. Credit Support Document. This Pledge AgreenmeatCredit Support Document with respect to Pledtgaccordance with the Master
Agreement. This Pledge Agreement supplements thetdvidgreement, and is intended to be construgaudf a single agreement between
the parties regarding the matters contemplatecblgeard thereby.

10. Transfer; Amendments; Applicable Law.

(a) Neither this Pledge Agreement, nor any intesestbligation in or under this Pledge Agreemerdyrhe transferred by any party without
the prior written consent of the other party ang jpuarported transfer without such consent will leghfor all purposes; provided, however,
that Secured Party may transfer any right or isteirethis Pledge Agreement to any transferee tialwé transfer pursuant to Section 6(b)(ii)
or Section 7 of the Master Agreement would be peehi

(b) This Pledge Agreement and all obligations afheparty hereunder shall be binding upon the péechguccessors and assigns of such
party, and shall, together with the rights and rdie® of the other party hereunder, inure to theebeaf such other party and its respective
permitted successors and assigns.

(c) No amendment, modification or waiver in respefdhis Pledge Agreement will be effective unlaswiriting and executed by each of the
parties.



(d) This Pledge Agreement shall be governed by,shadl be construed and interpreted in accordaritte thie law of the State of New York
without reference to choice of law provisions.

11. Notices. All notices and communications prodifier herein shall be given or made in accordanitie thhe Master Agreement.

12. Counterparts. This Pledge Agreement may beutés@dn one or more counterparts, each of whi@nisriginal document, but all of
which, taken together, shall constitute one ands#ee instrument.

13. Joint Party. If more than one person or elditgxecuting this Pledge Agreement as Pledgor, {if¢ine obligations of Pledgor hereunder
shall be the joint and several obligations of eswwth person or entity, (ii) any event of defaultuwrcing with respect to any such person or
entity shall be an event of default with resped®Pkedgor, (iii) the death, release or dischargeyhole or in part, of any such person or entity,
or the occurrence of any bankruptcy, liquidatiossdlution or any other event described in Sedhida)(vii) of the Master Agreement with
respect to any such person or entity, shall nathdisge or affect the liabilities of any other spehson or entity, (iv) unless the context
otherwise requires, each reference herein to "pahsll, as applied to Pledgor, be construed aia @nd several reference to each such
person or entity, and (v) any person or entity in8og notices given to Pledgor at the address plediunder the Master Options Agreement
shall be deemed to receive such notices on behatiah other such person or entity.

14. Agency Terms. The Agent is acting hereundeafat on behalf of Secured Party solely in its capas agent for Secured Party pursuant
to instructions from Secured Party, and for allgmses of this Pledge Agreement, the terms of Seétig) of the Schedule to the Master
Agreement shall apply.

IN WITNESS WHEREOF, Pledgor and Secured Party ltavsed this Pledge Agreement to be duly executeflthe day and year first
above written.

SECURED PARTY: PLEDGO R:

FIRST UNION NATIONAL BANK CTIHC, INC.

By: First Union Securities, Inc.,
acting solely in its capacity as its

Agent
By: /s/ Mary Louise Guttmann By: /s/ William T. Devanney, Jr.
Name: Mary Louise Guttmann Nam e: William T. Devanney, Jr.
Title: Senior Vice President Tit le: Senior Vice President,
and Assistant General Corporate Taxes
Counsel

AGENT:

FIRST UNION SECURITIES, INC.,
acting solely in its capacity as Agent
First Union National Bank

By: /'s/ Mary Louise Guttmann
Name: Mary Loui se Cuttmann
Title: Senior Vice President

and Assi stant General
Counsel

9



Exhibit A

PLEDGED SECURITIES

1. Pledged Securities. Pursuant to Section 2 sfRledge Agreement, Pledgor hereby represents amdmnts that the following information
true and correct with respect to the Pledged Seesiidentified below:

Pledged Securities: 1,039,5 76 shares of common stock,
par val ue $.01 per share, issued by
TeleCor p PCS, Inc. ("Issuer"), cusip
#879300 101, certificate #0961, and
72,481 shares of common stock, par
value $ .01 per share, issued by the
Issuer, cusip #879300101,
certifi cate #1787 and 35,000 shares
of comm on stock, par value $.01 per
share, issued by the Issuer, cusip
#879300 101, certificate #1786.

Date on which Pledgor

acquired the Pledged Securities: Novembe r 13, 1999.

Date on which Pledgor fully

paid for the Pledged Securities: The Ple dgor's parent, CIHC,
Incorpo rated acquired the shares for
the ful | purchase price or other
conside ration within the meaning of
Rule 14 4 of the Securities Act of
1933, a s amended, on November 13,
1999. T he Pledgor's parent received
the Ple dged Securities in a
transac tion under Rule 145 of the
Securit ies Act of 1933, as amended
(the 'S ecurities Act"). On December
29, 200 0, the Pledgor's parent
transfe rred the Pledged Shares to
the Ple dgor as a capital
contrib ution.

Restrictions on sale of
Pledged Securities:

Insider: Pledgor represents, warrants and
covenan ts that Pledgor (a) is not
current ly an Insider and (b) will
not be an Insider at any time during
the ter m of this Transaction.

"Inside r'" means (i) a person who is
an offi cer, director of the Issuer

or a be neficial owner of more than
10% of any class of equity

securit ies of the Issuer required to
file re ports pursuant to Section
16(a) o f the Securities Exchange Act
and (i ) a person who is an

"Affili ate" (as defined in Rule 144)
of the Issuer.

Holding Period; Restrictions on  Pledgor represents and warrants that

Transfer: the Ple dged Securities are freely
salable by or on behalf of Pledgor
under t he Securities Act and are not
subject to resale restrictions under
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Rule 144, Rule 145 of the Securities Act or otheswi

Pledgor represents and warrants to Secured Paittyi}tiPledgor acquired the Pledged Securities fapnaffiliate of the Issuer on December
29, 2000 and the Issuer is in compliance with Rdié(c)(1) and (ii) physical delivery of the Pleddgekurities to Secured Party and any sale
by Secured Party does not violate or conflict vaitly law applicable to such Pledged Securitiesngrcantractual obligation or restriction
applicable to such Pledged Securities and thaeqilired notices to third parties, including anniq of counsel to the transfer agent for the
Shares for removing legends relating to the Stolcldits Agreement and the securities laws, have bieeem and any required consents or
approvals from third parties have been obtainedrenthird party will have any rights with respeethe Pledged Securities delivered to
Secured Party and any foreclosure under the Plaggsement on the Pledged Securities, the Secundg Will receive Pledged Securities
free and clear of any security interests, claints@her encumbrances and for the avoidance of deubh Pledged Securities will not be
subject to the terms of the Stockholder's Agreerbgraind among AT&T Wireless PCS, LLC, the Cash Bquivestors, the Management
Stockholders, the Other Stockholders

(in each case, as defined therein)

and Telecorp PCS, Inc., dated as of
November 13, 2000, as amended by
Amendment No. 1 to the Stockholders'
Agreement, dated October 7, 2001, as
amended, supplemented or otherwise
modified or the Investors
Stockholders' Agreement by and among
Telecorp PCS, Inc. and the
Stockholders named therein, dated as
of February 28, 2000, as amended,
supplemented or otherwise modified
or the Voting Agreement by and among
Telecorp PCS, LLC and the
shareholders listed therein, dated
October 7, 2001, as amended,
supplemented or otherwise modified.
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Transaction Covenants: Pledgor
that, i
itisn
materia
respect
the U.S
would h
a party
of the

Pledgor
itisa
partici
Futures
Acknowledged:
CTIHC, INC.

By: /s/ William T. Devanney, Jr.

Name: William T. Devanney, Jr.
Title: Senior Vice President,
Corporate Taxes

represents and warrants

n effecting the Transaction,
ot in possession of any

| non-public information with
to the Issuer that, under

. federal securities laws, it
ave to disclose in advance to
effecting a purchase or sale
Shares.

represents and warrants that
n "eligible contract

pant" as defined in Commodity
Modernization Act of 2000.



EXHIBIT 17

JOINT FILING AGREEMENT

This will confirm the agreement by and among & timdersigned that the Schedule 13D filed on outtiis date and any amendments
thereto with respect to beneficial ownership byuhdersigned of shares of the Class A Voting Com8imoiek, par value $0.01 per share, of
TeleCorp PCS, Inc. is being filed on behalf of eatthe undersigned. This agreement may be exedutseb or more counterparts, each of
which shall be deemed an original, but all of whighether shall constitute one and the same ingntim

Dated: November 29, 2001

CTIHC, INC.

By: /s/ WIlliam T. Devanney, Jr.

Name: WIlliam T. Devanney, Jr.
Title: Senior Vice President,
Cor porate Taxes

CIHC, INCORPORATED

By: /s/ Wlliam T. Devanney, Jr.
Name: WIlliam T. Devanney, Jr.
Title: Senior Vice President,

Cor por ate Taxes

CONSECO, INC.

By: /s/ James S. Adans
Name: Janmes S. Adans
Title: Senior Vice President,
Chi ef Accounting O ficer and
Tr easurer

End of Filing
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