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PART I. FINANCIAL INFORMATION

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Nine months
ended September 30 ended September 30

1997 1996 1997 1996

(Dollars,except per share amounts,
and shares in thousands)

OPERATING REVENUES

Telephone $121,934 113,785 359,454 335,819
Mobile communications 80,163 66,694 220,472 185,286
Other 16,254 12,617 47,986 34,343
Total operating revenues 218,351 193,096 627,912 555,448

OPERATING EXPENSES
Cost of sales and

operating expenses 111,462 100,783 329,254 286,764
Depreciation and
amortization 37,074 33,297 108,740 96,456
Total operating expenses 148,536 134,080 437,994 383,220
OPERATING INCOME 69,815 59,016 189,918 172,228

OTHER INCOME (EXPENSE)

Gain on sales of assets - 815 70,121 815
Interest expense (11,175) (11,023) (33,539) (33,972)
Income from unconsolidated

cellular entities 8,371 8,990 21,750 21,584
Minority interest (1,817) (1,418) (3,722) (5,947)
Other income and expense 1,174 1,544 3,467 2,601

Total other income
(expense) (3,447) (1,092) 58,077 (14,919)

INCOME BEFORE INCOME TAX

EXPENSE 66,368 57,924 247,995 157,309
Income tax expense 24935 21,574 90,251 58,353
NET INCOME $41,433 36,350 157,744 98,956
Primary earnings per share $ .68 .60 2.61 1.65

Fully diluted earnings
per share $ .67 .60 2.58 1.64




Dividends per common share $ .0925 .09 .2775 .27

Average primary shares
outstanding 60,887 60,111 60,510 59,853

Average fully diluted shares
outstanding 61,615 60,881 61,198 60,593

See accompanying notes to consolidated financssients.

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

Septe mber 30, December 31,
1 997 1996
(D ollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 1 1,283 8,402

Accounts receivable
Customers, less allowance

of $4,188 and $3,327 7 0,383 60,181
Other 2 9,757 26,263
Materials and supplies, at average cost 9,139 8,222
Other 3,351 6,166

12 3,913 109,234
NET PROPERTY, PLANT AND EQUIPMENT 1,14 5,557 1,149,012

INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired,
less accumulated amortization

of $78,617 and $67,061 54 5,683 532,410
Other 45 8,551 237,849
1,00 4,234 770,259

$2,27 3,704 2,028,505

LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of long-termdebt $ 1 9,013 19,919
Accounts payable 5 3,273 60,548
Accrued expenses and other liabilities
Salaries and benefits 1 9,150 20,224
Taxes 2 1,118 13,913
Interest 1 0,157 5,581
Other 1 2,867 8,837
Advance billings and customer deposits 1 6,705 15,122
15 2,283 144,144
LONG-TERM DEBT 56 5,633 625,930

DEFERRED CREDITS AND OTHER LIABILITIES 30 8,173 230,278




STOCKHOLDERS' EQUITY
Common stock, $1.00 par value,
authorized 175,000,000 shares,
issued and outstanding 60,519,391

and 59,858,540 shares 6 0,519 59,859
Paid-in capital 49 0,661 474,607
Unrealized holding gain on investments,
net of taxes 6 2,038 -
Retained earnings 63 5,491 494,726
Unearned ESOP shares ( 9,200) (11,080)
Preferred stock - non-redeemable 8,106 10,041
1,24 7,615 1,028,153
$2,27 3,704 2,028,505

See accompanying notes to consolidated financ#tsients.

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Nine months
ended September 30

(Dollars in thousands)

COMMON STOCK

Balance at beginning of period $ 59,859 59,114
Issuance of common stock for acquisitions - 257
Conversion of convertible securities into

common stock 113 -
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 423 406
Conversion of preferred stock into

common stock 124 32
Balance at end of period 60,519 59,809

PAID-IN CAPITAL

Balance at beginning of period 474,607 453,584
Issuance of common stock for acquisitions - 8,201
Conversion of convertible securities

into common stock 3,187 -
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 10,448 8,436
Amortization of unearned compensation

and other 608 973
Conversion of preferred stock into

common stock 1,811 130
Balance at end of period 490,661 471,324

UNREALIZED HOLDING GAIN ON INVESTMENTS,

NET OF TAXES
Balance at beginning of period - -
Change in unrealized holding gain on
investments, net of taxes 62,038 -

Balance at end of period 62,038 -

RETAINED EARNINGS

Balance at beginning of period 494,726 387,424
Net income 157,744 98,956
Cash dividends declared
Common stock - $.2775 and $.27 per share (16,622) (15,999)
Preferred stock (357) (292)
Balance at end of period 635,491 470,089

UNEARNED ESOP SHARES



Balance at beginning of period (11,080) (13,960)
Release of ESOP shares 1,880 2,130

Balance at end of period (9,200) (11,830)

PREFERRED STOCK - NON-REDEEMABLE

Balance at beginning of period 10,041 2,262

Issuance of preferred stock for acquisition - 7,975

Conversion of preferred stock into

common stock (1,935) (162)

Balance at end of period 8,106 10,075
TOTAL STOCKHOLDERS' EQUITY $1,247,615 999,467

See accompanying notes to consolidated financ#tsients.

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Nine months
ended September 30

1997 1996
(Dollars in thousands)

OPERATING ACTIVITIES

Net income $ 157,744 98,956
Adjustments to reconcile net income to

net cash provided by operating activities:

Depreciation and amortization 108,740 96,456
Deferred income taxes 31,667 4,644
Income from unconsolidated cellular entities (21,750) (21,584)
Minority interest 3,722 5,947
Loss on investment in unconsolidated

personal communications services entity - 1,100
Gain on sales of assets (70,121) (815)
Changes in current assets and current

liabilities:

Accounts receivable (12,170) (726)

Accounts payable (6,110) (5,386)

Other accrued taxes 8,624 11,767

Other current assets and other current

liabilities, net 9,853 11,984
Increase in other noncurrent liabilities 3,259 3,850
Other, net 4,040 5,275
Net cash provided by operating activities 217,498 211,468

INVESTING ACTIVITIES

Payments for property, plant and equipment (123,344) (153,892)
Acquisitions, net of cash acquired (30,398) (17,022)
Reimbursement of investment in unconsolidated

personal communications services entity - 18,900
Distributions from unconsolidated

cellular entities 9,173 9,464
Purchase of life insurance investment (12,936) (5,944)
Proceeds from note receivable 22,500 1,250
Other, net (4,320) (3,091)
Net cash used in investing activities (139,325) (150,335)

FINANCING ACTIVITIES

Proceeds from issuance of long-term debt
Payments of long-term debt

Notes payable, net

Proceeds from issuance of common stock
Cash dividends

Other, net

12,151 22,285
(78,377) (54,969)
- (14,199)
10,860 8,801
(16,979) (16,291)
(2,947) 178



Net cash used in financing activities (75,292) (54,195)

Net increase in cash and cash equivalents 2,881 6,938
Cash and cash equivalents at beginning of period 8,402 8,540
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 11,283 15,478

Supplemental cash flow information:
Income taxes paid $ 53,978 42,446
Interest paid $ 28,963 29,135

See accompanying notes to consolidated financsgstents.
CENTURY TELEPHONE ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
September 30, 1997
(UNAUDITED)

(1) Basis of Financial Reporting

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or arpiiesuant to rules and regulations of the Seesrand Exchange Commission; however,
the Company believes the disclosures which are raseladequate to make the information presentethisi¢éading. The financial statements
and footnotes included in this Form 10-Q shouldéaal in conjunction with the financial statementd aotes thereto included in the
Company's annual report on Form 10-K for the yealed December 31, 1996. Certain 1996 amounts heare feclassified to be consistent
with the 1997 presentation.

The unaudited financial information for the threenths and nine months ended September 30, 19979 &lhas not been audited by
independent public accountants; however, in thaiopiof management, all adjustments (which incladly normal recurring adjustments)
necessary to present fairly the results of opeamnatfor the three-month and nine-month periods teem included therein. The results of
operations for the first nine months of the year mot necessarily indicative of the results of aiens which might be expected for the entire
year.

(2) Net Property, Plant and Equipment

Net property, plant and equipment is composed ®faHowing:

Septembe r 30, December 31,
199 7 1996
(Do llars in thousands)
Telephone, at original cost $ 1,372, 946 1,290,289
Accumulated depreciation (486, 257) (417,497)
886, 689 872,792
Mobile communications, at cost 304, 178 269,389
Accumulated depreciation (99, 024) (75,666)
205, 154 193,723
Corporate and other, at cost 104, 046 126,015
Accumulated depreciation (50, 332) (43,518)
53, 714 82,497
$ 1,145, 557 1,149,012

(3) Earnings from Unconsolidated Cellular Entil



The following summarizes the unaudited combinedlte®f operations of the cellular entities in whibe Company's investments (as of
September 30, 1997 and 1996) were accounted ftirebgquity method.

Nine months
ended September 30

1997 1996
( Dollars in thousands)
Results of operations
Revenues $93 0,860 722,424
Operating income $31 0,236 250,839
Net income $27 7,464 251,193

(4) Accounting Pronouncement

In March 1997 the Financial Accounting Standardar8assued Statement of Financial Accounting Statgldo. 128 ("SFAS 128"),
"Earnings per Share." SFAS 128 establishes reqemésifor the computation of basic earnings pereshad diluted earnings per share and is
effective for financial statements issued for pgsiending after December 15, 1997. The effect optidn of SFAS 128 will not materially
impact the calculation of the Company's dilutechaays per share.

(5) Gain on Sales of Assets

In May 1997 the Company sold its majority-owned petitive access subsidiary to Brooks Fiber Propegrtinc. ("Brooks") in exchange for
4.3 million shares of Brooks' common stock. The @any recorded a pre-tax gain in the second quaftE®97 of approximately $71 million
($46 million after-tax; $.75 per fully diluted slegr

(6) Investments in Marketable Equity Securities

Marketable equity securities owned by the Companistantially all of which were received as prossiedm the sale of the Company's
competitive access subsidiary to Brooks in May 129& classified as available-for-sale and arertedat fair value, with unrealized holding
gains and losses reported, net of tax, as a separatponent of stockholders' equity. As of SepterBbe 1997, gross unrealized holding gi
of the Company's marketable equity securities 64 million.

(7) Pending Acquisition

On June 11, 1997, the Company signed a definitivelfase agreement with PacifiCorp Holdings, Inelofdings") to acquire the stock of
Holdings' wholly-owned telecommunications subsigli&acific Telecom, Inc. ("PTI"). PTI provides ld@change telephone service in four
midwestern states, seven western states and AlBSkalso has cellular ownership interests in &ites.

The Company has agreed to pay $1.523 billion casthé stock of PTI. It is currently estimated tRall's debt at closing will approximate
$725 million. The Company anticipates financing dloguisition initially with 5-year senior unsecuiftzhting-rate bank debt under a $1.6
billion committed credit facility with NationsBardnd a syndicate of other lenders.

The Company anticipates completing the transadtidhe fourth quarter of 1997 subject to the recefpvarious regulatory approvals and
certain other closing conditions.

CENTURY TELEPHONE ENTERPRISES, INC.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Finanataddtion and Results of Operations ("MD&A") inclutibelow should be read in
conjunction with MD&A and other information includén the Company's annual report on FormKLfdr the year ended December 31, 1€
The results of operations for the three monthsrane months ended September 30, 1997 are not rmeitgasdicative of the results of
operations which might be expected for the entaary

Century Telephone Enterprises, Inc. (the "Compaisyd) regional diversified telecommunications compthat is primarily engaged in
providing local telephone services and cellulaggblbne communications services. At September 3¥,1Be Company's local exchange
telephone subsidiaries operated over 530,000 tefephccess lines primarily in rural, suburban andlsurban areas in 14 states, and the
Company's majority-owned and operated cellulatiesthad more than 429,000 cellular subscriberufre 1997 Century agreed to purchase
Pacific Telecom, Inc. ("PTI") in exchange for $13532llion cash. PTI provides local exchange telephservices to approximately 650,000
telephone access lines and operates cellularentitat serve more than 100,000 subscril



In addition to historical information, managemeudiscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'sriiaperating results and financial position. Swariward-looking statements are subject to
uncertainties that could cause the Company's aasalts to differ materially from such statemefsch uncertainties include but are not
limited to: the effects of ongoing deregulatiorthie telecommunications industry; the effects ohtgethan anticipated competition in the
Company's markets; possible changes in the denmaidd Company's products and services; the Con'gability to successfully introduce
new offerings on a timely and cosffective basis; the risks inherent in rapid tedbgiwal change; the Company's ability to effectyvelanag:
its growth; and the effects of more general factorch as changes in general market or economidtamrglor in legislation, regulation or
public policy. These and other uncertainties relatethe business are described in detail in Iteamthe Company's Quarterly Report on Fi
10-Q for the quarter ended June 30, 1997. You anéaned not to place undue reliance on these folbemking statements, which speak
only as of the date hereof. The Company underta@asbligation to update any of its forward-lookistatements for any reason.

RESULTS OF OPERATIONS
Three Months Ended September 30, 1997 Comparetree™onths Ended September 30, 1996

Net income for the third quarter of 1997 increa$Bd. million (14.0%) to $41.4 million from $36.4 liron during the third quarter of 199
Fully diluted earnings per share increased to #iithg the third quarter of 1997 compared to $.60rdy the third quarter of 1996, an 11.7%
increase. The third quarter of 1996 included ar6$&10 pre-tax gain on the sale of certain asse®d ($er fully diluted share).

Three months
ended September 30

1997 1996
(Dollar s, except per share
amounts, a nd shares in thousands)
Operating income (loss)
Telephone $4 0,114 38,933
Mobile communications 2 7,403 20,153
Other 2,298 (70)
6 9,815 59,016
Interest expense (1 1,175) (11,023)
Income from unconsolidated cellular entities 8,371 8,990
Gain on sales of assets - 815
Minority interest ( 1,817) (1,418)
Other income and expense 1,174 1,544
Income taxes 2 4,935) (21,574)
Net income $ 4 1,433 36,350
Fully diluted earnings per share $ .67 .60
Average fully diluted shares outstanding 6 1,615 60,881

Contributions to operating revenues and operatingrne by the Company's telephone, mobile commuaitgtand other operations for the
three months ended September 30, 1997 and 1996awdodows:

Three months
ended September 30

1 997 1996
Operating revenues
Telephone operations 5 5.8% 58.9
Mobile communications operations 3 6.7% 34.5
Other operations 7.5% 6.6
Operating income (loss)
Telephone operations 5 7.5% 66.0
Mobile communications operations 3 9.2% 34.1
Other operations 3.3% (.0

Telephone Operations
Three months
ended September 30

( Dollars in thousands)




Operating revenues

Local service $ 3 3,443 31,248
Network access 7 3,385 68,433
Other 1 5,106 14,104
12 1,934 113,785

Operating expenses
Plant operations 2 4,971 22,885
Customer operations 1 1,931 10,936
Corporate and other 1 8,679 17,252
Depreciation and amortization 2 6,239 23,779
8 1,820 74,852
Operating income $ 4 0,114 38,933

Telephone operating income for the third quartet@87 increased $1.2 million (3.0%) due to an iaseein operating revenues of $8.1 mil
(7.2%) which more than offset an increase in ojpggatxpenses of $7.0 million (9.3%).

The increase in revenues was substantially duebth3amillion increase in amounts received fromfdaeral Universal Service Fund; a $1.6
million increase due to acquisitions consummatadesthe third quarter of 1996; a $1.2 million irese resulting from an increase in the
number of access lines served; a $1.7 million ewean the partial recovery of increased operaipenses through revenue pools in which
the Company participates with other telephone caongsaa $1.4 million increase due to increased temof use; a $542,000 increase due to
increased demand for custom calling features; af&B4,000 increase in Internet access revenudsuadtiple to growth in the number of
customers. These increases were partially offset flduction of $1.1 million in access revenuestdube reduction in intrastate switched
access rates mandated by the Louisiana Publicc@e@ommission; the last portion of such reducti@mtinto effect in July 1997. See Nine
Months Ended September 30, 1997 Compared to NimgtihddEnded September 30, 1996 - Telephone Opesdtomdditional information.

During the third quarter of 1997, operating expsnse&clusive of depreciation and amortization,@éased $4.5 million (8.8%), substantially
due to an $834,000 increase in sales and markegtipgnses; a $793,000 increase in expenses (exlfsales and marketing expenses)
related to providing Internet access services; $EXRof expenses of companies acquired since thiegharter of 1996; and a $617,000
increase in operating taxes. The remainder ofrtbeease was due to increases in general operagpemses.

Depreciation and amortization increased $2.5 mmil{ip0.3%) primarily due to higher levels of plamtservice.

Cellular Operations and Investments

Three months
ended September 30

1997 1996
( Dollars in thousands)
Operating income - mobile
communications segment $2 7,403 20,153
Minority interest - cellular operations ( 2,044) (1,534)
Income from unconsolidated
cellular entities 8,371 8,990
$3 3,730 27,609

The Company's mobile communications operations(dsed below) reflects 100% of the results of dera of the cellular entities in whic
the Company has a majority ownership interest. mhmrity interest owners' share of the income afsentities is reflected in the Compar
Consolidated Statements of Income as an expenséimority interest." See Minority Interest for adidinal information. The Company's
share of earnings from the cellular entities inakhit has less than a majority interest is accalifide using the equity method and is reflected
in the Company's Consolidated Statements of Incasriégncome from unconsolidated cellular entiti€¥e€ Income From Unconsolidated
Cellular Entities for additional information.

Mobile Communications Operations
Three months
ended September 30

(Dollars in thousands)
Operating revenues
Service revenues $7 8,839 65,621
Equipment sales 1,324 1,073



Operating expenses

Cost of equipment sold 2,987 3,167
System operations 1 2,549 10,279
General, administrative and customer service 1 5,090 13,529
Sales and marketing 1 1,918 10,805
Depreciation and amortization 1 0,216 8,761
5 2,760 46,541

Operating income $2 7,403 20,153

Mobile communications operating income increase@ #1illion (36.0%) to $27.4 million in the third grter of 1997 from $20.2 million in
the third quarter of 1996. Mobile communicationgigiing revenues increased $13.5 million (20.2%)endperating expenses increased ¢
million (13.4%).

The increase in cellular service revenues was piliyndue to the increase in the number of cell@iastomers. The average number of cellular
units in service in the Company's majority-ownedkats during the third quarter of 1997 and 1996 #kk,300 and 331,000, respectively.
Exclusive of acquisitions, access and usage regenoecased $7.3 million (16.2%) in the third qaadf 1997 and roaming and toll revenues
increased $4.8 million (25.5%). Companies acqusiade the third quarter of 1996 contributed $1.8iomi of service revenues.

The average monthly cellular service revenue pstotner declined to $64 during the third quartet @87 from $66 during the third quarte!
1996. It has been an industry-wide trend that esubscribers have normally been the heaviest asershat a higher percentage of new
subscribers tend to be lower usage customers. Vdrage monthly service revenue per customer malgfudecline (i) as market penetration
increases and additional lower usage customeractirated and (ii) as competitive pressures fromeru and future wireless communicatis
providers intensify and place additional pressureates. The Company is responding to such compeptessures by, among other things,
modifying certain of its price plans and implemagtcertain other plans and promotions, all of wtdoh likely to result in lower average
revenue per customer. The Company will continu®tos on customer service and attempt to stimalelielar usage by promoting the
availability of certain enhanced services and bgrisming the quality of its service through the donstion of additional cell sites and other
enhancements to its system.

System operations expenses increased $2.3 mitidri%) in the third quarter of 1997 primarily doe() a $1.0 million increase in the net
cost paid to other carriers for cellular serviceviled to the Company's customers who roam in ther@arriers' service areas in excess ¢
amounts the Company bills its customers and 421,000 increase in cell site expenses assoaiath@ higher number of cell sites in
service.

General, administrative and customer service exgeimsreased $1.6 million (11.5%) primarily duérntcreased expenses resulting from a
larger customer base, such as customer servic&,@4® and billing costs ($623,000).

During the third quarter of 1997, sales and manieéixpenses increased $1.1 million (10.3%) pripatile to a $732,000 increase in costs
incurred in selling products and services in rdtaihtions.

Depreciation and amortization increased $1.5 mmil({p6.6%) due primarily to a higher level of plamservice.

The Company's average monthly churn rate (the ptage of cellular customers that terminate serwice 2.24% for the third quarter of
1997 and 2.61% for the third quarter of 1996.

Other Operations

Other operations include the results of operat@fraibsidiaries of the Company which are not inethich the telephone or mobile
communications segments, including, but not limiedhe Company's nonregulated long distance gedator services operations. Opera
revenues of the long distance and operator serejgesations increased $3.3 million during the tlgjugrter of 1997 while operating expenses
of such operations increased $2.9 million.

In May 1997 the Company sold its majority-owned petitive access subsidiary to Brooks Fiber Propsytinc. ("Brooks") in exchange for
4.3 million shares of Brooks' publicly-traded conmstock. Operating revenues and expenses in tttegharter of 1996 applicable to the
competitive access subsidiary were $597,000 ar@ir@lion, respectively.

Income From Unconsolidated Cellular Partnerships

Earnings from unconsolidated cellular entities, afethe amortization of associated goodwill, desegh$619,000 (6.9%) in the third quarte
1997 compared to the third quarter of 1996 duega.@ million decrease in the Company's share wfiegs in two cellular entities in whic



the Company owns less than a majority interesthSiecrease was partially offset by increased puoifity of other cellular entities in which
the Company owns less than a majority interest.

Minority Interest

Minority interest is the expense recorded by thenBany to reflect the minority interest owners' ghafrthe earnings or loss of the Compa
majority-owned and operated cellular entities arajamity-owned subsidiaries. Minority interest inased $399,000 (28.1%) due primarily to
an increase in the earnings of the Company's ntigjowned and operated cellular entities.

Income Tax Expense

Income tax expense increased $3.4 million in tlvel tuarter of 1997 compared to the third quarfex396 primarily due to the increase in
income before taxes. The effective income taxwate 37.6% and 37.2% for the three months endec®dygr 1997 and 1996, respectively.

Nine Months Ended September 30, 1997 Comparedrie Months Ended September 30, 1

Net income for the first nine months of 1997, exale of gain on sales of assets, increased $13lidmM(13.9%) to $112.2 million fror
$98.4 million during the first nine months of 19%6kcluding gain on sales of assets, fully dilutadhéngs per share increased to $1.84 for the
nine months ended September 30, 1997 from $1.68gltite nine months ended September 30, 1996 944l @crease.

Nine months
ended September 30

(Dollars, except per
share amounts, and
shares in thousands)
Operating income

Telephone $11 9,610 115,348
Mobile communications 6 5,752 56,105
Other 4,556 775
18 9,918 172,228
Gain on sales of assets 7 0,121 815
Interest expense 3 3,539) (33,972)
Income from unconsolidated cellular entities 2 1,750 21,584
Minority interest ( 3,722) (5,947)
Other income and expense 3,467 2,601
Income tax expense 9 0,251) (58,353)
Net income $ 15 7,744 98,956
Fully diluted earnings per share $ 2.58 1.64
Average fully diluted shares outstanding 6 1,198 60,593

Contributions to operating revenues and operatingrne by the Company's telephone, mobile commuaitgtand other operations for the
nine months ended September 30, 1997 and 1996asdadlows:

Nine months
ended September 30

1 997 1996
Operating revenues
Telephone operations 5 7.2% 60.5
Mobile communications operations 3 5.1% 33.3
Other operations 7.7% 6.2
Operating income
Telephone operations 6 3.0% 67.0
Mobile communications operations 3 4.6% 32.6
Other operations 2.4% 4
Telephone Operations
Nine months

ended September 30



( Dollars in thousands)

Operating revenues
Local service $ 98, 749 90,542
Network access 217, 407 205,134
Other 43, 298 40,143
359, 454 335,819

Operating expenses
Plant operations 73, 013 67,582
Customer operations 34, 674 31,761
Corporate and other 54, 916 50,669
Depreciation and amortization 77, 241 70,459
239, 844 220,471
Operating income $ 119, 610 115,348

Telephone operating income for the first nine menth1997 increased $4.3 million (3.7%) due toreméase in operating revenues of $23.6
million (7.0%) which more than offset an increas@perating expenses of $19.4 million (8.8%).

The increase in revenues was primarily due to & 8fllion increase in amounts received from theefatlUniversal Service Fund; a $5.3
million increase due to acquisitions consummatadesthe first quarter of 1996; a $4.0 million irese resulting from an increase in the
number of access lines served; a $3.3 million e®ean revenues due to an increase in minuteseofus3.5 million increase in the partial
recovery of increased operating expenses througintee pools in which the Company participates wftier telephone companies; a $2.1
million increase due to the increased demand fetorn calling features; and a $1.8 million increfmsknternet access revenues attributable to
growth in the number of customers. Such increasesvienues were partially offset by a $3.1 millfeduction in the Company's access
revenues due to the reduction in intrastate switeteeess rates mandated by the Louisiana Publec8eCommission ("LPSC"); the last
portion of such reduction went into effect in JaB97. In addition, billing and collection revenuescreased $1.1 million during the nine
months ended September 30, 1997 compared to teemonths ended September 30, 1996.

In June 1997 the LPSC adopted a Consumer Priced®iar Plan (the "Plan"), effective July 1997, @entury's telephone subsidiaries
operating in Louisiana. The new form of regulatiili focus primarily on price and quality of sereicUnder the Plan, Century's Louisiana
telephone subsidiaries' local rates will be frofmara period of three years and access rates wiltdzen for a period of two years. Although
the Plan has no specified term, the LPSC is requaeeview it by mid-2000. Century's Louisianaf@ione subsidiaries have the option to
propose a new plan at any time if the LPSC detezmthat

(i) effective competition exists or (ii) unforeseevents threaten the subsidiary's ability to prexadequate service or impair its financial
health.

During the first nine months of 1997, operating enges, exclusive of depreciation and amortizatiameased $12.6 million (8.4%) primarily
due to $2.3 million of expenses of companies aeqlia $2.3 million increase in expenses (exclusivles and marketing expenses) related
to providing Internet access services; a $2.0 onllncrease in sales and marketing expenses; ai$illidn increase in advalorem taxes; an
$723,000 increase in the provision for doubtfuleaasds. The remainder of the increase was due teases in general operating expenses.

Depreciation and amortization increased $6.8 nmil(®.6%) primarily due to higher levels of plantservice ($4.5 million) and acquisitions
($1.3 million).

Cellular Operations and Investments

Nine months
ended September 30

(Dollars in thousands)

Operating income - mobile

communications segment $ 65,752 56,105
Minority interest - cellular operations (5,140) (6,141)
Income from unconsolidated

cellular entities 21,750 21,584

$ 82,362 71,548

The Company's mobile communications operations@dised below) reflects 100% of the results of dpera of the cellular entities in whic



the Company has a majority ownership interest. mhmority interest owners' share of the income ahsentities is reflected in the Compar
Consolidated Statements of Income as an experidéimority interest." See Minority Interest for adidinal information. The Company's
share of earnings from the cellular entities inehhi has less than a majority interest is accalifie using the equity method and is reflected
in the Company's Consolidated Statements of Incasriéncome from unconsolidated cellular entities."

Mobile Communications Operations

Nine months
ended September 30
1 997 1996
(D ollars in thousands)
Operating revenues
Service revenues $ 216 476 182,218
Equipment sales 3 ,996 3,068
220 472 185,286
Operating expenses
Cost of equipment sold 10 373 8,889
System operations 33 ,946 26,632
General, administrative and
customer service 43 ,568 38,626
Sales and marketing 37 ,345 31,012
Depreciation and amortization 29 ,488 24,022
154 ,720 129,181
Operating income $ 65 , 752 56,105

Mobile communications operating income increase® $#llion (17.2%) to $65.8 million in the firstmé months of 1997 from $56.1 million
in the first nine months of 1996. Mobile communioas operating revenues increased $35.2 million0&9 which more than offset an
increase in operating expenses of $25.5 milliong%).

The increase in cellular service revenues was piliyndue to the increase in the number of cell@iastomers. The average number of cellular
units in service in the Company's majority-ownedkats during the first nine months of 1997 and 1@@6 391,000 and 314,700,
respectively. Exclusive of acquisitions, accessasafe revenues increased $22.1 million (17.1%)arfirst nine months of 1997 and
roaming and toll revenues increased $10.6 millRth4%). Companies acquired since the third quafté896 contributed $3.3 million of
service revenues.

The average monthly cellular service revenue pstocoer declined to $62 during the first nine morth$997 from $64 during the first nine
months of 1996. It has been an industry-wide trdadl early subscribers have normally been the lsaussers and that a higher percentage of
new subscribers tend to be lower usage custombesaVerage monthly service revenue per customerfundner decline (i) as market
penetration increases and additional lower usag®mers are activated and (ii) as competitive piressfrom current and future wireless
communications providers intensify and place adddl pressure on rates. The Company is respondisgdh competitive pressures by,
among other things, modifying certain of its prtans and implementing certain other plans and ptimms, all of which are likely to result

in lower average revenue per customer. The Compdlhgontinue to focus on customer service andrafieto stimulate cellular usage by
promoting the availability of certain enhanced sms and by improving the quality of its serviceotiigh the construction of additional cell
sites and other enhancements to its system.

System operations expenses increased $7.3 miftin’s%) during the nine months ended September@y, primarily due to (i) a $3.5
million increase in the net cost paid to otherieasrfor cellular service provided to the Compamystomers who roam in the other carriers'
service areas in excess of the amounts the Coniplisiits customers and (ii) a $1.5 million increds cell site expenses associated with a
higher number of cell sites in service.

General, administrative and customer service exgeimsreased $4.9 million (12.8%) primarily duérntcreased expenses resulting from a
larger customer base, such as customer serviceeterttion costs ($2.6 million) and billing costd (million).

Sales and marketing expenses increased $6.3 mi#i@A%) primarily due to a $2.9 million increasecosts incurred in selling products and
services in retail locations and a $2.1 millionrease in advertising expense.

Depreciation and amortization increased $5.5 mmil([@2.8%) due primarily to a higher level of plémservice.

The Company's average monthly churn rate (the ptage of cellular customers that terminate serwicey 2.30% for the first nine months of
1997 and 2.34% for the first nine months of 1996.

Other Operations



Other operations include the results of operatafrsibsidiaries of the Company which are not inetlich the telephone or mobile
communications segments, including, but not limiedhe Company's competitive access subsidiahjcfwwas sold to Brooks in May 19¢
and the Company's nonregulated long distance aedhtyp services operations. Of the $13.6 millio®.7%6) increase in operating revenues
during the nine months ended September 30, 199pa@d to the nine months ended September 30, $326) million was applicable to t
long distance and operator services operationth@$9.9 million (29.4%) increase in operating exgees, $9.7 million was incurred by the
long distance and operator services operationsopbeating loss of the Company's competitive acsebsidiary in 1997 was $2.4 million
compared to $4.2 million during the first nine muwnbf 1996.

Gain on Sales of Assets

Gain on sales of assets included a pre-tax gai7 bfmillion ($46 million after-tax: $.75 per fulljiluted share) as a result of the sale of the
Company's competitive access subsidiary to Brookddy 1997. For additional information, see Notef Blotes to Consolidated Financial
Statements.

Minority Interest

Minority interest is the expense recorded by thenBany to reflect the minority interest owners' ghafrthe earnings or loss of the Compa
majority-owned and operated cellular entities arajamity-owned subsidiaries. Minority interest decrease@ $#llion (37.4%), of which $2.
million was due to the effect of the Company's @sitjon, during the second quarter of 1996, of dditional 25% interest in a Louisiana
cellular partnership which decreased the minoritgriest owners' share of such partnership. Iniaddiminority interest decreased $756,000
during 1997 as a result of allocating thereto diporof the loss of the Company's majority-ownechpetitive access subsidiary to the
minority shareholders. In the first nine month4d 896, no portion of the loss of such subsidiary alicated to minority interest. Such
decreases were partially offset by increased ntinarierest expense due to increased profitabilitthe Company's majority-owned and
operated cellular entities.

Other Income and Expense

Other income and expense for the first nine moofHV97 was $3.5 million compared to $2.6 milliairidg the first nine months of 1996.
The first quarter of 1996 included a non-recurrghgrge of $1.1 million which related to the Companyithdrawal of its investment in an
entity formed to bid on Personal Communications/i8es ("PCS") licenses after such entity withdreanf the federal auction in 1996.

Income Tax Expense

Income tax expense increased $31.9 million (54.irth)e first nine months of 1997 compared to tigt fiine months of 1996 substantially
due to the second quarter 1997 gain on sales efsa§he effective income tax rate was 36.4% anti%8for the nine months ended
September 30, 1997 and 1996, respectively.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compatigs on cash provided by operations to providelstantial portion of its cash needs. The
Company's telephone operations have historicatlyijed a stable source of cash flow which has hiethe Company continue its long-term
program of capital improvements. Cash providedhgy@ompany's mobile communications operations basmnued to increase as the celli
industry has matured.

Net cash provided by operating activities was $2Hiillion during the first nine months of 1997 coaned to $211.5 million during the fir
nine months of 1996. The Company's accompanyingalmated statements of cash flows identify majéfetences between net income and
net cash provided by operating activities for eaicthese periods. For additional information reigtto the telephone operations, mobile
communications operations, and other operatioteoCompany, see Results of Operations.

Net cash used in investing activities was $1398aniand $150.3 million for the nine months end&gptember 30, 1997 and 19
respectively. Payments for property, plant and gaeint were $30.5 million less in the first nine rienof 1997 than in the comparable pe
during 1996. Capital expenditures for the nine remnded September 30, 1997 were $77.3 milliotefephone, $30.4 million for mobile
communications and $15.6 million for other openagioCash used in connection with acquisitions vilas4bmillion more in the first nine
months of 1997 compared to the first nine months3¥6. A note receivable with an outstanding badarfc322.5 million was collected duri
the nine months ended September 30, 1997. The 3b&ilion of net cash used in investing activities 996 was net of the reimbursemen
$18.9 million related to the Company's withdrawfit® equity investment in an entity formed for §arpose of participating in the FCC
auction of 30MHz PCS licenses.

Net cash used in financing activities was $75.3ionilduring the first nine months of 1997 compate®54.2 million during the first nin
months of 1996. Net payments, including notes playabd long-term debt, were $19.3 million more dgrihe first nine months of 1997.

Budgeted capital expenditures for 1997 total $1@Ram for telephone operations. Revised budgetgpital expenditures for 1997 total $60
million for mobile communications operations and$gillion for corporate and other operatio



As of September 30, 1997, Century's telephone dialnigis had available for use $126.7 million of enitments for long-term financing from
the Rural Utilities Service and the Company hadé$3 billion of undrawn committed bank lines of dteth addition, approximately $95.0
million of uncommitted credit facilities were availle to Century at September 30, 1997. The Compasyexperienced no significant
problems in obtaining funds through the issuanagetit or equity for capital expenditures or othemoses.

In June 1997 the Company signed a definitive pselegreement to acquire PTI in exchange for $1b8B8n cash. The Company
anticipates financing the acquisition initially Wis-year senior unsecured floating-rate bank detieua $1.6 billion committed credit facility
agreement dated August 28, 1997 with NationsBaukaasyndicate of other lenders. In June 1997 btgthdard & Poor's and Moody's plac
the Company's debt ratings (A- and Baal, respdgliveder review; neither rating agency has congaléts review process in order to assign
ratings that consider the PTI acquisition. Assunar§tandard & Poor's rating of BBB or BBB+ or a Mg rating of Baa2 or Baal, the
Company will be able to borrow funds at 35 or 27aSis points, respectively, over the London IntaetB@ffered Rate for periods ranging up
to six months. The Company's common stockholderstyeas a percentage of total capitalization wa$% at September 30, 1997.
Assuming the PTI acquisition had been consummagext September 30, 1997, common stockholders'yegait percentage of total
capitalization would have been approximately 30%.

OTHER MATTERS

The Company currently accounts for its regulatéepteone operations in accordance with the provssfrStatement of Financial Accounti
Standards No. 71 ("SFAS 71"), "Accounting for tHéeEts of Certain Types of Regulation."” While thegoing applicability of SFAS 71 to
the Company's telephone operations is being mautdue to changing regulatory, competitive andslagive environments, the Company
believes that SFAS 71 still applies. However, passible that changes in regulation or legislatipanticipated changes in competition or in
the demand for regulated services or products amddlt in the Company's telephone operations einigbsubject to SFAS 71 in the near
future. In that event, implementation of Statem@rfinancial Accounting Standards No. 101 ("SFA3")0'Regulated Enterprises -
Accounting for the Discontinuance of ApplicationfeASB Statement No. 71," would require the woféof previously established regulatc
assets and liabilities, along with an adjustmergasfain accumulated depreciation accounts toattfie difference between recorded
depreciation and the amount of depreciation thatlevbave been recorded had the Company's telegiymrations not been subject to rate
regulation. Such discontinuance of the applicatibBFAS 71 would result in a material, noncash ghagainst earnings which would be
reported as an extraordinary item. While the efééétplementing SFAS 101 cannot be precisely et at this time, management belie
that, without giving consideration to the PTI aditibn, the noncash, after-tax, extraordinary charguld be between $100 million and $130
million.

In May 1997 the Federal Communications CommissiBE&C") adopted orders on universal service andssccharges, as mandated by the
Telecommunications Act of 1996 (the "1996 Act")the universal service order, the FCC ruled thetlnelephone companies, which are
defined to include each of Century's local exchazayeers ("LEC"), will continue to receive paymeninder the support mechanisms
currently in effect and that the funding of thesecimanisms will not be frozen. This status quo eéltinue under the order until January
2001, at which time rural telephone companies béljin to receive payments under new, yet to beldped support mechanisms which will
be based on forward-looking economic costs.

As part of the universal service order, the FC® alstablished a new program to provide up to $Bil#ibn of discounted telecommunicatio
services annually to schools and libraries, comimgnganuary 1998. In addition, the FCC establish&400 million annual fund to provide
discounted telecommunications services for ruralthecare providers. All telecommunications cagiproviding interstate
telecommunications services, including the CommahiCs and its cellular and long distance operatiare required to contribute to these
programs. The FCC stated that local telephone compavill recover their funding contributions irethrates for interstate services.
Assuming the programs are fully funded, the Compastimates that the contribution by its cellulad ong distance operations for 1998 will
increase approximately $4.8 million.

In the access charge reform order, the FCC chaitgegstem of interstate access charges to make ¢benpatible with the deregulatory
framework established by the 1996 Act. Such chaage®nly applicable to price-cap companies. Cgtgtielephone subsidiaries determine
interstate revenues under rate of return regulaimhare, therefore, only minimally impacted by délceess charge reform order. The FCC
stated that a separate access charge reform pmogeeoluld be initiated for rate of return companies

Numerous petitions for reconsideration or clartfica have been filed with the FCC regarding these arders

In July 1997 the United States Court of Appealstifier Eighth Circuit overturned several provisiofthe local competition regulations in the
interconnection order promulgated by the FCC utlderl 996 Act, including rules regarding the pricofgnterconnection services and rules
placing the burden of proof on rural LECs to retdiair rural exemption. The FCC is expected to aptiee decision to the United States
Supreme Court.

In October 1997 the FCC issued a Notice of Propéaddmaking which provides, among other thingst shederal-state joint board review
jurisdictional separations procedures through whiehcosts of regulated telecommunications senacesllocated to the interstate ¢
intrastate jurisdictions. Comments on the noticproposed rulemaking are due in December 1997 ngjihies due in January 1998.

PART II. OTHER INFORMATION

CENTURY TELEPHONE ENTERPRISES, INC.



Item 2. Changes in Securities

In October 1997, in exchange for 100% of the capttack of a security alarm business, the Compasyad 74,929 shares of unregistered
Century common stock to Vernon and Dorothy Hensiom sole owners of such business. The Companwiesliguch issuance is exempt fi
the registration requirements of the Securities@#d933 pursuant to Section 4(2) thereof.

Item 5. Other Information

On November 7, 1997, in exchange for aggregateales proceeds of approximately $202.7 million,tGgnsold 3,784,450 of the 4,336,226
shares of common stock of Brooks issued to Ceritulkjay 1997 in connection with the business comtiamaof Brooks and Century's
majority-owned subsidiary, Metro Access Networks,. |

Iltem 6. Exhibits and Reports on Form 8K

A. Exhibits

4.1 Competitive Advance and Revolving Credit Faciigreement, dated as of August 28, 1997, amorgisRant, the lenders named ther
and NationsBank of Texas, N.A.

10.1 Amendment, dated June 26, 1997 to Registfantlars and Sense Plan and Trust

11 Computations of Earnings per Share

27 Financial Data Schedule

B. Reports on Form 8-K

There were no reports on Form 8-K filed during dn@rter ended September 30, 1997.
SIGNATURE

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

CENTURY TELEPHONE ENTERPRISES, INC.

Dat e: Novenber 10, 1997 /sl Murray H Greer
Murray H G eer
Control | er
(Principal Accounting O ficer)



Exhibit 4.1
$1,600,000,000
COMPETITIVE ADVANCE AND
REVOLVING CREDIT FACILITY AGREEMENT
Dated as of
August 28, 1997
among
CENTURY TELEPHONE ENTERPRISES, INC.,
THE LENDERS NAMED HEREIN,
and
NATIONSBANK OF TEXAS, N.A,,
as Agent
and

as Auction Administration Agent
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COMPETITIVE ADVANCE
AND REVOLVING CREDIT FACILITY AGREEMENT

COMPETITIVE ADVANCE AND REVOLVING CREDIT FACILITY AGREEMENT dated as of August 28, 1997, among CENTURY
TELEPHONE ENTERPRISES, INC., a Louisiana corpora{iitne "Borrower"), the lenders listed on the signa pages hereof (the
"Lenders"), NATIONSBANK OF TEXAS, N.A., a nationbhnking association, as agent for the Lendersugh sapacity, the "Agent"), and
as auction administration agent (in such capattiy,’Auction Administration Agent").

The Borrower has requested the Lenders to extezditdo the Borrower in order to enable it to barron a revolving credit basis a principal
amount not in excess of $1,600,000,000 at any tinistanding. The Borrower has also requested thddrs to provide a procedure pursuant
to which the Borrower may designate that all ofltkeders be invited to bid on an uncommitted basisorrowings to mature on or prior to
the Termination Date (as hereinafter defined).

The Lenders are willing to extend such credit ® Borrower on the terms and conditions hereinah f Accordingly, the Borrower, the
Agents, and the Lenders agree as follows:

SECTION 1. DEFINITIONS.

1.1 Certain Defined Terms. As used in this Agreetite following terms shall have the following mé&ays (such meanings to be equally
applicable to both the singular and plural formsheaf terms defined):

"Acquisition" means the acquisition by the Borrowéll of the stock of PTI, Pacific Telecom Ce#ulInc. and Pacific Telecom Cellular of
Alaska, Inc. pursuant to the provisions of the 8tBarchase Agreemer



"Acquisition Documents” means the Stock Purchaseément and any and all other documents and institsvexecuted in connection with
the Acquisition.

"Adjusted Consolidated Net Worth" means, as ofdée of determination, Consolidated Net Worth miijudeferred assets other than
prepaid insurance, prepaid taxes, prepaid inteeggtaordinary retirements, and deferred chargesrevbuch deferred charges are considered
by Tribunals when setting rates, (ii) patents, capys, trademarks, trade names, franchises, expetal expense, goodwill (other than
goodwill arising from the purchase of capital stockassets of a Person engaged in the telepharedlolar mobile communications business)
and similar intangible or intellectual propertyda(iii) unamortized debt discount and expense (othen debt discount and expense of the
Companies located in jurisdictions where such itamesconsidered by Tribunals when setting rates).

"Affiliate” of any Person means any other indivitioaentity that directly or indirectly controlsy & controlled by, or is under common
control with, such Person, and, for purposes af deifinition only, "control,” "controlled by," afidinder common control with" mean
possession, directly or indirectly, of the powedteect or cause the direction of the managemepbticies of such Person (whether through
ownership of Voting Stock, by contract, or othemyis

"Agent" is defined in the introduction to this Agraent.
"Agents" means the Agent and the Auction AdministraAgent.

"Agreement" means this Competitive Advance and Réwg Credit Facility Agreement, as the same maypbended, supplemented,
modified or restated from time to time.

"Alternate Base Rate" means, for any day, thepateannum (rounded upwards, if necessary, to theese1/100 of 1%) equal to the greater
of (a) the Federal Funds Rate for such day plushatfeof one percent (0.5%) and (b) the Prime Ratesuch day. Any change in the
Alternate Base Rate due to a change in the Printe &tahe Federal Funds Rate shall be effectivihereffective date of such change in the
Prime Rate or Federal Funds Rate.

"Applicable Lending Office" means, with respecetch Lender, and for each Type of Loan, the "Lep@iffice” of such Lender (or of an
Affiliate of such Lender) designated for such Typié.oan on the signature pages hereof or such atffiee of such Lender (or an Affiliate of
such Lender) as such Lender may from time to tipeei$y to the Agent and the Borrower by writtenioetin accordance with the terms
hereof as the office by which its Loans of such&gpe to be made and maintained.

"Applicable Margin" means

(a) as to any Competitive Bid relating to a EurdatolLoan, the margin (expressed as a percentag@eatannum in the form of a decimal to
no more than four decimal places) to be added subtracted from the Eurodollar Rate in order tiedrine the interest rate acceptable to
such Lender with respect to such Eurodollar Loan; a

(b) at the time of any determination thereof, fargoses of all Committed Loans, the margin of i¢over the Alternate Base Rate or the
Eurodollar Rate, as the case may be, which is egigk at the time of any determination of interatts under this Agreement, which
Applicable Margin shall be adjusted based on thed@wer's Senior Unsecured Lofigrm Debt Rating (as hereinafter defined), as dstexd
as of the last day of the immediately precedincgligjuarter of the Borrower, as follows:

Borrower's Senior  Eurodollar Loan B ase Rate
Unsecured Long-Term Margin Lo an Margin
Debt Rating
BBB+ or Baal or better  27.5 basis 0 ba sis points
points
BBB or Baa2 35 basis points 0 ba sis points
BBB- or Baa3 45 basis points 0 ba sis points
BB+ or Bal 62.5 basis 0 ba sis points
points
BB or Ba2 or below 75 basis points 0 ba sis points

Notwithstanding the foregoing, the Applicable Mardiiom the date hereof until September 30, 1991 beebased on a Senior Unsecu
Long-Term Debt Rating of BBB+, unless a differeatuel rating has been assigned by Moody's or S&Pt#kes into account the
Acquisition, in which case such actual rating shalbly.

"Auction Administration Agent" is defined in thetinduction to this Agreemer



"Base Rate Loan" means any Committed Loan witheetsip which the Borrower shall have selected &rést rate based on the Alternate
Base Rate in accordance with the provisions ofi@e&.

"Board" means the Board of Governors of the Fedeeslerve System of the United States.

"Borrower" is defined in the introduction to thiggfeement.

"Borrowing" means a Competitive Borrowing or a Coitted Borrowing.

"Borrowing Date" means the Business Day upon witiehproceeds of any Borrowing are to be made adeait® the Borrower.

"Business Day" means a day when the Agents andlesater's Applicable Lending Office are open fosibess, other than a Saturday or
Sunday, and if the applicable Business Day relatesy Eurodollar Loan, a day on which dealingdafiar deposits are carried on in the
London interbank market and commercial banks aes dpr domestic or international business in Londémgland, in New York, New York,
and in Dallas, Texas.

"Code" means the Internal Revenue Code of 198&mended, together with rules and regulations prgatatl thereunder.
"Commitment" means, with respect to any Lendetrgctilvely, its Facility A Commitment and Facility Bommitment.
"Committed Borrowing" means either a Facility A Cmiitted Borrowing or a Facility B Committed Borrowgn

"Committed Loan" means either a Facility A Committeoan or a Facility B Committed Loan made by ad@mto the Borrower pursuant to
Section 2.4.

"Committed Note" means either a Facility A Comndttéote or a Facility B Committed Note.
"Commitment Fee" is defined in Section 2.6.

"Commitment Fee Percentage"” is defined in Sectién 2

"Companies" means, collectively, Borrower and itbSdiaries and "Company" means any of the same.
"Competitive Bid" means an offer by a Lender to makCompetitive Loan pursuant to Section 2.3.

"Competitive Bid Rate" means, as to any CompetiBicemade by a Lender pursuant to Section 2.3{pin the case of a Eurodollar Loan,
the Applicable Margin (which will be added to obstacted from the Eurodollar Rate), and (i) in tase of a Fixed Rate Loan, the fixed rate
of interest, in each case, offered by the Lendédmgasuch Competitive Bid.

"Competitive Bid Request" means a request for Cditiyge Bids made pursuant to Section 2.3(a) sulistiynin the form of Exhibit A-1.

"Competitive Borrowing" means a borrowing consigtof a single Competitive Loan from a Lender ordianeous Competitive Loans from
more than one Lender, in each case, whose Convedlitd as all or as a part of such Borrowing, &dhase may be, has been accepted by the
Borrower under the bidding procedure describedeictitn2.3.

"Competitive Loan" means a Loan from a Lender sBlorrower pursuant to the bidding procedure dbedrin Section 2.3, and shall be
either a Eurodollar Loan or a Fixed Rate Loan.

"Competitive Note" means a promissory note of tioer8wver payable to the order of each Lender, irstrtially the form of Exhibit D-1
hereto, with the blanks appropriately completedtencing the aggregate indebtedness of the Borrtm&uch Lender resulting from the
Competitive Loans made by such Lender to the Bagrptogether with all modifications, extensionsie@wals, and rearrangements thereof.

"Competitive Reduction" is defined in Section 2.1.

"Consolidated Net Worth" means, as of the dateetéminination, the amount of stated capital plusi{mus, in the case of a deficit) the
capital surplus and earned surplus of the Compaagesalculated in accordance with GAAP (but trepiVinority Interests in Subsidiaries as
liabilities and excluding the contra-equity accoregulting from the Borrower's obligations undsrémployee stock ownership plan
commitments). For purposes of this Agreement, Clitested Net Worth shall exclude the effect of Ste¢ats No. 101 and 106 of the
Financial Accounting Standards Board.

"Current Date" means any date after July 31, 1



"Current Financials" means the consolidated Firar&tiatements of the Companies for the fiscal gaded December 31, 1996, and the f
guarter ended June 30, 1997.

"Debt" means (without duplication), for any Persalhobligations, contingent or otherwise (incluglinvithout limitation, contingent
obligations in connection with letters of credithich in accordance with GAAP should be classifipdn such Person's balance sheet as
liabilities, but in any event including, withoutitation, whether or not such obligations in aceorck with GAAP should be classified as
liabilities, (a) liabilities secured (or for whi¢he holder of such Debt has an existing Right, iogeint or otherwise, to be so secured) by any
Lien existing on property owned or acquired by sBehson or a Subsidiary thereof (whether or notitthdlity secured thereby shall have
been assumed), (b) obligations which have beemaderuGAAP should be capitalized for financial repay purposes, (c) all guaranties,
endorsements, and other contingent obligations regpect to Debt of others, including, but not tadito, any obligations to purchase, sel
furnish property or services intended by a Compganmarily for the purpose of enabling such othersBa to make payment of any of such
Person's Debt, or to otherwise assure the holdenpbf such Debt against loss with respect theeetd (d) liabilities under any interest rate
swap, collar, floor, cap or similar contract.

"Debtor Relief Laws" means the Bankruptcy Codehefltnited States of America and all other appliedioluidation, conservatorship,
bankruptcy, moratorium, rearrangement, receivershgolvency, reorganization, fraudulent transfecanveyance, suspension of payments,
or similar Laws from time to time in effect affengi the Rights of creditors generally.

"Default" means the occurrence of any event whiith the giving of notice or the passage of timéoth would become an Event of Default.

"Default Rate" means an annual interest rate elquile lesser of (a) 2% plus the greater of (i)Alternate Base Rate and (ii) the Eurodollar
Rate and
(b) the Highest Lawful Rate.

"Designated Lender" means a special purpose cdiponahich is an Affiliate of a Lender, that is exgged in making, purchasing or otherw
investing in commercial loans in the ordinary ceuo$ its business and that issues (or the paremhih issues) commercial paper rated at
least "Prime-1" (or the then equivalent grade) tgohllly's Investors Service, Inc. ("Moody's") or "A{BF the then equivalent grade) by
Standard and Poor's Ratings Services, a divisidrhefMcGraw-Hill Companies, Inc. ("S&P") that, iitheer case, (i) is organized under the
Laws of the United States or any state theregfsfiall have become a party to this Agreement @untsio Section 9.20(d) and (iii) is not
otherwise a Lender.

"Designation Agreement” means a designation agrateargered into by a Lender (other than a Desighbémder), a Designated Lender, and
the Borrower, and accepted by the Agent and theidwédministration Agent, in substantially the fioof Exhibit G hereto.

"EBIT" means, for any period, net income beforeoime Tax expense and interest expense and excltrrgffects of nonrecurring and/or
unusual non-cash transactions that reduce net im@omd items that do not reduce the cash flow oCvmpanies (e.g., write-off of
intangibles, write-down of assets, effect of newoamting pronouncements, etc.).

"EBITDA" means, for any period, the sum of (a) EBplus
(b) depreciation and amortization.

"Eligible Assignee" means (a) any Lender and anfjliafe of any Lender so long as such Affiliateeditly or through one or more of its
Subsidiaries engages in commercial financing tretitsas in the ordinary course of its business, @dny other commercial bank, savings
and loan association, savings bank, finance compasyrance company, mutual fund or other finaniaistitution, fund or investor which h
been approved in writing by the Borrower and theitgas an Eligible Assignee for purposes of thissagent, provided that in each such
case such approval shall not be unreasonably withhe

"Environmental Law" means any Law that relateshménvironment or handling or control of HazardSubstances.

"ERISA" means the Employee Retirement Income Sgclét of 1974, as amended from time to time, dr@regulations promulgated
thereunder.

"ERISA Affiliate" means any company or trade or iness (whether or not incorporated) which, for jmsgs of Title IV of ERISA, is a
member of a group of which Borrower is a memberwhith is under common control with Borrower withiire meaning of section 414 of
the Code.

"Eurocurrency Liabilities" is defined in Regulatién

"Eurodollar Loan" means any Loan with respect tacwhhe Borrower shall have selected an interdstlvased on the Eurodollar Rate in
accordance with the provisions of Section 2.

"Eurodollar Rate" means, for any Interest Periadafoy Eurodollar Loan, an interest rate per annoar({ded upward to the nearest whole
multiple of 0.01% per annum) obtained by dividig {he rate per annum appearing on the Dow Joresaie Page 3750 (or any succes



page) as the London interbank offered rate for digpm Dollars at approximately 11:00 a.m. (Londiome) two Business Days prior to the
first day of such Interest Period for a term corapée to such Interest Period by (b) a percentagaléq 100% minus the Eurodollar Rate
Reserve Percentage for such Interest Period.

If for any reason the rate specified in subsect@rabove is not available, the applicable ratepfoposes of subsection (a) shall be the rat
annum appearing on Reuters Screen LIBO Page aotiuon interbank offered rate for deposits in Didllat approximately 11:00 a.m.
(London time) two Business Days prior to the faay of such Interest Period for a term comparabkith Interest Period; provided,
however, if more than one rate is specified on Basubcreen LIBO Page, the applicable rate shahdarithmetic mean of all such rates
(rounded upwards, if necessary, to the neares01310%).

"Eurodollar Rate Reserve Percentage" for any IstdPeriod for any Eurodollar Loan means the respeveentage applicable two Business
Days before the first day of such Interest Perinden regulations issued from time to time by thatf8loof Governors of the Federal Reserve
System (or any successor) for determining the maximeserve requirement (including, without limitewtj any emergency, supplemental or
other marginal reserve requirement) for a membek loé the Federal Reserve System in New York Cityrwespect to liabilities or assets
consisting of or including Eurocurrency Liabilitiésr with respect to any other category of liakabtthat includes deposits by reference to
which the interest rate on Eurodollar Loans is heileed) having a term equal to such Interest Period

"Event of Default" means any of the events desdrineSection 6, provided there has been satisfigdr@quirement in connection therewith
for the giving of notice, lapse of time, or happenof any further condition, event, or act.

"Existing Credit Agreement"” means that certain Cetitiye Advance and Revolving Credit Facility Agneent dated as of February 7, 1992,
executed by and among the Borrower, the Agenttlaadanks listed on the signature pages thereainasnded.

"Facility A Commitment" means, with respect to eaemder, the amount set forth opposite the nansaicti Lender on Schedule 1, as
amended from time to time.

"Facility A Committed Borrowing" means a borrowingnsisting of simultaneous Facility A Committed bedrom each of the Lenders
distributed ratably among the Lenders in accordavittetheir respective Facility A Commitments.

"Facility A Committed Loan" means a Loan by a Lenttethe Borrower under Facility A pursuant to $&t2.1, and shall be either a
Eurodollar Loan or a Base Rate Loan.

"Facility A Committed Note" means a promissory notehe Borrower payable to the order of each Lenidesubstantially the form of
Exhibit D-2 hereto, with the blanks appropriatebnpleted, evidencing the aggregate indebtednetbeddorrower to such Lender resulting
from the Facility A Committed Loans made by sucimder to the Borrower, together with all modificai$o extensions, renewals, and
rearrangements thereof.

"Facility B Commitment" means, with respect to eaender, the amount set forth opposite the nanseichi Lender on Schedule 1, as
amended from time to time.

"Facility B Committed Borrowing" means a borrowiognsisting of simultaneous Facility B Committed hedrom each of the Lenders
distributed ratably among the Lenders in accordavittetheir respective Facility B Commitments.

"Facility B Committed Loan" means a Loan by a Lenidethe Borrower under Facility B pursuant to etP.2, and shall be either a
Eurodollar Loan or a Base Rate Loan.

"Facility B Committed Note" means a promissory nofi¢the Borrower payable to the order of each Lendesubstantially the form of Exhil
D-3 hereto, with the blanks appropriately comple®ddencing the aggregate indebtedness of theoemto such Lender resulting from the
Facility B Committed Loans made by such LendehwBorrower, together with all modifications, exdems, renewals, and rearrangements
thereof.

"Facility B Conversion" is defined in Section 2.2(c

"Facility B Termination Date" means, at any timeighist 27, 1998, or the earlier date of terminaitiowhole of the Total Commitments
pursuant to
Section 2.7.

"Federal Funds Rate" means, for any day, the etapnum (rounded upwards, if necessary, to theeaed/100 of 1%) equal to the weighted
average of the rates on overnight Federal funas#ietions with members of the Federal Reserve Byateanged by Federal funds broker:
such day, as published by the Federal Reserve tefidéew York on the Business Day next succeediahglay; provided that (a) if such
day is not a Business Day, the Federal Funds Raguth day shall be such rate on such transaaiotise next preceding Business Day as
so published on the next succeeding Business Daly(kg if no such rate is so published on such segteeding Business Day, the Federal
Funds Rate for such day shall be the average harged to the Agent (in its individual capacity)such day on such transactions



determined by the Agent.
"Financial Report Certificate" means a certificatbstantially in the form of Exhibit F.

"Financial Statements" means balance sheets, instatements, statements of stockholders' equitystiements of cash flow prepared in
comparative form to the corresponding period ofgreceding fiscal year.

"Fixed Rate Loan" means any Competitive Loan madea bender pursuant to
Section 2.3 based upon an actual percentage natspam offered by such Lender, expressed as adéfio no more than four decimal
places), and accepted by the Borrower.

"Funded Debt" shall mean and include, as of ang datof which the amount thereof is to be deterditigall funded indebtedness of the
Companies, (i) all funded indebtedness of any Blidny (other than funded indebtedness of such iBigrg owing to the Borrower or
another Subsidiary), and (iii) all indebtednesstiorrowed money, but not (iv) indebtedness sechyedr borrowed against the cash surrel
value of life insurance policies up to the amourdiech cash surrender value.

"GAAP" means generally accepted accounting priesigf the Accounting Principles Board of the Amanidnstitute of Certified Public
Accountants and the Financial Accounting StandBaisrd which are applicable as of the date of timauf¢ial Statements in
guestion.

"Guaranty" means by any particular Person, allgattions of such Person guaranteeing or in effeatanieeing any Debt, dividend or other
obligation of any other Person (the "primary obtlyan any manner whether directly or indirectlgciuding, without limitation of the
generality of the foregoing, obligations incurrbdough an agreement, contingent or otherwise, bl particular Person (i) to purchase such
Debt or obligation or any property or assets ctunstig security therefor, (ii) to advance or supfupds (x) for the purchase or payment of
such Debt or obligation or (y) to maintain workicapital or equity capital or otherwise to advancenake available funds for the purchase or
payment of such Debt or obligation, (iii) to purskgroperty, securities or services primarily fe purpose of assuring the owner of such
Debt or obligation of the ability of the primaryl@wr to make payment of the Debt or obligatior(ig) otherwise to assure the owner of the
Debt or obligation of the primary obligor againss$ in respect thereof.

"Hazardous Substance" means any hazardous ontasite, pollutant, contaminant, or substance.

"Highest Lawful Rate" means at the particular timguestion the maximum rate of interest which,amabplicable Laws, the Lenders are
then permitted to charge the Borrower on the Ohlibga If the maximum rate of interest which, undeplicable Laws, the Lenders are
permitted to charge the Borrower on the Obligasball change after the date hereof, the HighesfillaRate shall be automatically increa:
or decreased, as the case may be, as of the eéfd¢ictie of such change without notice to the Bornw

"Interest Payment Date" means (i) with respeciipBase Rate Loan, each Quarterly Payment Daiéearlier the Termination Date or the
Facility B Termination Date, as applicable, or ttege of prepayment of such Loan or conversion ofidwoan to a Eurodollar Loan, (ii) with
respect to any Eurodollar Loan, the last day ofitikerest Period applicable thereto and, in addlitiothe case of a Eurodollar Loan with an
Interest Period longer than three months, eachhastywould have been the Interest Payment Dateufch Loan had an Interest Period of
three months, been applicable to such Loan, and

(iii) in the case of a Fixed Rate Loan, the last dithe Interest Period applicable thereto andhécase of a Fixed Rate Loan with an Interest
Period of more than 90 days, on the numericallyesponding day which occurs during such InteresbBevery three months from the first
day of such Interest Period (or, if there is ndhscmrresponding day in any such month, the lastoflduch month).

"Interest Period" means, with respect to each Léanduration of such Loan and:

() as to any Eurodollar Loan, the period commegan the date of such Loan and ending on the nealbricorresponding day (or if there is
no corresponding day, the last day) in the calendarth that is one, two, three, or six months thitee, as the Borrower may elect; provided,
however, that the Interest Period for a Euroddllzain subject to a Competitive Bid shall not exc@edonths; and

(i) as to any Fixed Rate Loan, the period commemain the date of such Loan and ending on thespegeified in the Competitive Bid in
which the offer to make the Fixed Rate Loan wasmdéd; provided, however, that each such periolll lstnge a duration of not less than
seven calendar days nor more than 90 calendar days;

provided, further, that (x) if any Interest Perioduld end on a day which shall not be a Business Bach Interest Period shall be extende
the next succeeding Business Day unless, with cespé&urodollar Loans only, such next succeedingiBess Day would fall in the next
calendar month, in which case such Interest Petti@dl end on the next preceding Business Day, yndo( Interest Period may be selected
that ends later than the Termination Date. Inteskatl accrue from and including the first day oflaterest Period to but excluding the last
day of such Interest Period.

"Laws" means all applicable statutes, laws, treatedinances, rules, regulations, orders, wrifsinictions, decrees, judgments, or opinions of
any Tribunal.



"Lenders" means those lenders signatory heretotret financial institutions which from time to #nbecome party hereto pursuant to the
provisions of this Agreement, and, except when usedference to a Committed Loan, a Committed 8oing, a Committed Note, the
Commitment of any Lender or a related term, eackighaited Lender.

"Lien" means any lien, mortgage, security interpldge, assignment, charge, title retention ages¢nor encumbrance of any kind, and any
other Right of or arrangement with any creditoh&ve his claim satisfied out of any property oeéssor the proceeds therefrom, prior to the
general creditors of the owner thereof.

“Litigation" means any action conducted, pendinghoeatened by or before any Tribunal.
"Loan" means a Competitive Loan, a Committed L@aByrodollar Loan, a Fixed Rate Loan, or a Base Raan.

"Loan Papers" means (i) this Agreement, certifisatelivered pursuant to this Agreement, and exhaoid schedules hereto, (ii) any notes,
security documents, guaranties, and other agresnrefavor of the Agents and the Lenders, or angoone of them, ever delivered in
connection with this Agreement, and (iii) all rersdsy extensions, or restatements of, or amendnoesispplements to, any of the foregoing.

"Majority Lenders" means at any time (a) the Mdjp@ommitted Lenders and (b) Lenders holding a$tl®4% of the then aggregate unpaid
principal amount of the Competitive Loans.

"Majority Committed Lenders" means the Lenders imgcat least 51% of the then aggregate unpaid ipahamount of the Committed Loa
or if no Committed Loans are outstanding, the Lesd@ving at least 51% of the available Commitmémesermined without considering the
effect of any Competitive Reduction).

"Margin Stock" means "margin stock” within the miganof Regulations G, T, U, or X of the Board.

"Material Adverse Effect" means any set of one orercircumstances or events which, individuallgaltectively, will result in any of the
following

(a) a material and adverse effect upon the valwlitgnforceability of any Loan Paper, (b) a matexial adverse effect on the consolidated
financial condition of the Companies representetthélatter of the Current Financials or the mesent audited consolidated Financial
Statements, (c) a Default or

(d) the issuance of an accountant's report on tdmepanies' consolidated Financial Statements cantaam explanatory paragraph about the
entity's ability to continue as a going concerndeined in accordance with Generally Accepted AndiStandards).

"Material Agreement” of any Person means any melteniitten or oral agreement, contract, commitmenunderstanding to which such
Person is a party, by which such Person is dirextindirectly bound, or to which any assets oftsBerson may be subject, and which is not
cancelable by such Person upon 30 days or lessenaiihout liability for further payment other thanminal penalty, and which requires s
Person to pay more than 1 percent of ConsolidattdA%rth during any 12-month period.

"Minority Interest" means, with respect to any Sdlesy, an amount determined by valuing prefernedis held by Persons other than the
Borrower and its wholly-owned Subsidiaries at tb&mtary or involuntary liquidating value of sucteferred stock, whichever is greater, and
by valuing common stock or partnership interestd bg Persons other than the Borrower and its wholtned Subsidiaries at the book value
of capital and surplus applicable thereto on thekb@f such Subsidiary adjusted, if necessaryeflest any changes from the book value of
common stock required by the foregoing method &dimg Minority Interest attributable to preferrebek.

"Moody's" is defined in the definition of Designdteender.

"Multiemployer Plan" means a multiemployer plardained in sections 3(37) or 4001(a)(3) of ERISAsection 414 of the Code to which
any Company or any ERISA Affiliate is making, orshraade, or is accruing, or has accrued, an oldigati make contributions.

"NationsBank" means NationsBank of Texas, N.A.atdamal banking association.

"Net Cash Proceeds" means the cash proceeds rédsithe Borrower from

(a) a sale of its assets (including, without limida, all cash proceeds received by way of (i) defd payment of principal pursuant to a not
installment receivable or otherwise, but only ad aien received and (ii) receivables and othertasstained by the Borrower as part of the
sales consideration, minus payments made to i2é&k# secured by such assets being sold or othedisipesed of where payment of such
Debt is required in connection with such sale gpdsition) or (b) the issuance of any public ovately placed Debt or equity, in either case
net of all ordinary reasonable legal expenses, dssiams and other fees and expenses paid or taideégpPersons not Affiliates of the
Companies and all Taxes assessed in connectiostltler

"Note" means a Competitive Note or a Committed Note

"Notice of Committed Borrowing" is defined in Semti2.4.



"Notice of Conversion" is defined in Section 2.2(c)

"Obligation" means all present and future indebésdn obligations, and liabilities, and all renewaldensions, and modifications thereof,
owed to the Agents and the Lenders, or any or safrtteem, by the Borrower, arising pursuant to amwah Paper, together with all interest
thereon and costs, expenses, and attorneys' fa@sdd in the enforcement or collection thereof.

"Participant” is defined in Section 9.20(b).
"PBGC" means the Pension Benefit Guaranty Corpmratir any successor thereof, established purso&RISA.
"Permitted Liens" means the Liens described on Gdee2.

"Person” means and includes an individual, partipygoint venture, corporation, trust, limitedbidty company, limited liability partnershi
or other entity, Tribunal, unincorporated organmat or government, or any department, agencypbtigal subdivision thereof.

"Plan" means any plan defined in Section 4021 (&RISA in respect of which the Borrower is an "eay@r" or a "substantial employer" as
such terms are defined in ERISA.

"Prime Rate" means the per annum rate of intestabshed from time to time by NationsBank agiime rate, which rate may not be the
lowest rate of interest charged by NationsBanks@ustomers.

"PTI" means Pacific Telecom, Inc., a Washingtorpooation.
"Purchaser" is defined in Section 9.20(c).

"Quarterly Payment Date" means the last BusinegsdDaach March, June, September and Decembercbfyaszar, the first of which shall be
the first such day after the date of this Agreement

"Regulation D" means Regulation D of the Boardth&ssame is from time to time in effect, and aflaidl rulings and interpretations
thereunder or thereof.

"Regulatory Change" means, with respect to any eer(d) any adoption or change after the date fiefear in United States federal, state or
foreign Laws (including Regulation D) or guidelinesplying to a class of banks including such Lenf®rthe adoption or making after the
date hereof of any interpretations, directivesegiuests applying to a class of banks including sectder of or under any United States
federal, state or foreign Laws or guidelines (wketbr not having the force of law) by any Tribumabnetary authority, central bank, or
comparable agency charged with the interpretaticadministration thereof, or (c) any change inititerpretation or administration of any
United States federal, state or foreign Laws odelines applying to a class of banks including duehder by any Tribunal, monetary
authority, central bank, or comparable agency athigith the interpretation or administration théreo

"Restricted Payment" means

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

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

(c) the setting apart of money for a sinking oresthnalogous fund by the Borrower for the purchragdemption, retirement or other
acquisition of any shares of any class of capttatlsof the Borrower, or any warrant, option orathight to acquire any capital stock of the
Borrower.

but in each case in (a), (b) and (c) above, exotydividends or other distributions payable solelgommon stock of the Borrower.
"Rights" means rights, remedies, powers, and gdas.
"S&P" is defined in the definition of Designatedricker.

"Senior Unsecured Long-Term Debt Rating" meansfasy date, the public debt rating that has beestmecently announced by S&P and
Moody's for that class of non-credit enhanced,@amsecured debt with an original term of londpamt one year issued by the Borrower
which has the lowest rating of all classes of nmdit enhanced, senior unsecured debt with anraligérm of longer than one year issued by
the Borrower. For purposes of the foregoing, (anify one of S&P and Moody's shall have in effepudlic debt rating, the Applicable
Margin and the Commitment Fee Percentage (as ghtifoSection 2.6) shall be determined by refeectacthe available rating; (b) if tt



ratings established by S&P and Moody's shall fahin different levels, the Applicable Margin arfiet Commitment Fee Percentage shall be
based upon the higher rating, except that if tfferdince is two or more levels, the Applicable Margnd Commitment Fee Percentage shall
be based on the rating that is one level belovhigleer rating; (c) if any rating established by S&PMoody's shall be changed, such change
shall be effective as of the date on which suchnghas first announced publicly by the rating agemaking such change; (d) if S&P or
Moody's shall change the basis on which ratingeatablished, each reference to the public deloigrannounced by S&P or Moody's, as the
case may be, shall refer to the then equivaleimtgdty S&P or Moody's, as the case may be; (egither S&P nor Moody's shall have in
effect a public debt rating but at least one of S8¥ Moody's has in effect a rating for any classenior secured debt with an original term
of longer than one year issued by the BorrowerAgglicable Margin and Commitment Fee Percentagdl ble determined by reference to a
rating that is one level lower than the rating tii@s been most recently announced by S&P and Mefatysuch class of debt; and (f) if
neither S&P nor Moody's shall have in effect eitagrublic debt rating or a rating for any classerfior secured debt with an original term of
longer than one year issued by the Borrower, thgliégble Margin and the Commitment Fee Percenthgh be set in accordance with the
lowest level rating and highest percentage ratéostt in the respective tables in the definitimisApplicable Margin" and "Commitment F
Percentage", as the case may be.

"Significant Subsidiary” means a Subsidiary of Beerower (i) the assets of which equal or exceedob#l assets of the Borrower and its
Subsidiaries as shown on a consolidated balaneg shthe Borrower and its Subsidiaries,

(i) the operating revenue of which, for the mastently ended period of twelve consecutive morghsals or exceeds 5% of the operating
revenues of the Borrower and its Subsidiaries fiehgeriod, or (iii) the net income of which, ftuetmost recently ended period of twelve
consecutive months, equals or exceeds 5% of thimemne of the Borrower and its Subsidiaries farhsperiod.

"Solvent" means, as to any Person at the time tefragnation, that (a) the aggregate fair valueunhsPerson's assets exceeds the present
value of its liabilities (whether contingent, suthioiated, unmatured, unliquidated, or otherwisedl, @) such Person has sufficient cash flow
to enable it to pay its Debts as they mature.

"Stock Purchase Agreement" means that certain gtodhase agreement dated June 11, 1997, by anthahm Borrower, PacifiCorp
Holdings, Inc., PTI and Century Cellunet, Inc.

"Subsidiary" means any Person with respect to wBiatrower or any one or more Subsidiaries ownsctliyer indirectly 50% or more of the
issued and outstanding voting stock (or equivatgerests).

"Taxes" means all taxes, assessments, fees, arathgges at any time imposed by any Laws or Tahun
"Term Loan" is defined in Section 2.2(c).

"Termination Date" means, at any time, August Z®)2 or the earlier date of termination in wholah# Total Commitments pursuant to
Section 2.7.

"Total Commitments" means, at any time the aggeegatount of the Lenders' Facility A Commitments Badility B Commitments, as in
effect at such time.

"Total Facility A Commitment" means at any time #ggregate amount of the Lenders' Facility A Commaiits, as in effect at such time.
"Total Facility B Commitment" means at any time #ggregate amount of the Lenders' Facility B Committs, as in effect at such time.
"Tranche B-1" is defined in Section 2.2.
"Tranche B-2" is defined in Section 2.2.

"Tribunal" means any municipal, state, commonwedétieral, foreign, territorial, or other court,vgonmental body, subdivision, agency,
department, commission, board, bureau, or instrtafign

"Type" shall mean any type of Loan (i.e., a BasteeRa@an, Fixed Rate Loan or Eurodollar Loan).
"United States" and "U.S." each means United Sttégnerica.

"Voting Stock" shall mean securities (as such teratefined in Section 2(1) of the Securities ActiéB3, as amended) of any class or classes
the holders of which are ordinarily, in the abseoteontingencies, entitled to elect a majorityttoé corporate directors (or Persons
performing similar functions).

1.2 Number and Gender of Words. Whenever in anynlReper the singular number is used, the sameishkitie the plural where
appropriate and vice versa, and words of any gesttt include each other gender where appropriate.

1.3 Accounting Principles. All accounting and fic&al terms used in the Loan Papers and the congdiaith each financial covenant ther



shall be determined in accordance with GAAP adfeceon the date of this Agreement, and all actiogrprinciples shall be applied on a
consistent basis so that the accounting principlescurrent period are comparable in all mategapects to those applied in the consolidated
Financial Statements for the Companies for thewavelonths ended December 31, 1996.

SECTION 2. FACILITIES.

2.1 Facility A Commitments. Subject to the termd annditions and relying upon the representationkvearranties herein set forth, each
Lender, severally and not jointly, agrees to makelving credit loans ("Facility A Committed Loangd the Borrower, at any time and from
time to time on and after the date hereof and timilTermination Date. Notwithstanding the foregpifa) the aggregate principal amount of
all Facility A Committed Loans of a Lender shalteaceed at any time outstanding such Lender'difyagiCommitment and (b) the Facility
A Commitment of a Lender which makes a Competitisan and the Total Facility A Commitment shall lesethed used from time to time to
the extent of the aggregate principal amount ofGbmpetitive Loans then outstanding from such Leislech deemed use of such Lender's
Facility A Commitment and the Total Facility A Corntment being a "Competitive Reduction"), subjecwever, to the conditions that (i) at
no time shall (A) the sum of (x) the outstandingr@gate principal amount of all Facility A Committeoans made by all Lenders plus (y)
outstanding aggregate principal amount of all Caiitipe Loans made by all Lenders exceed (B) theallBacility A Commitment and (ii) the
principal amount of Facility A Committed Loans te made by a Lender pursuant to a Facility A ConediBorrowing

(whether pursuant to Section 2.4 or as part ofinarcing under Section 2.5) shall equal the prodfi¢x) the percentage which its Facility A
Commitment (after a Competitive Reduction for itsn@petitive Loans outstanding) represents of thalTedcility A Commitment (after a
Competitive Reduction for its Competitive Loanshiéis (y) the outstanding aggregate principal amotiali Facility A Committed Loans
obligated to be made by all Lenders in connectigh such Facility A Committed Borrowing.

Within the foregoing limits, the Borrower may borrorepay, prepay, and reborrow hereunder, on aed e date hereof and prior to the
Termination Date, subject to the terms, provisi@mg] limitations set forth herein.

2.2 Facility B Commitments. (a) Subject to the termind conditions and relying upon the represemsitémd warranties herein set forth, each
Lender, severally and not jointly, agrees to makelving credit loans ("Facility B Committed Loap$t the Borrower, at any time and from
time to time on and after the date hereof and timilFacility B Termination Date. Notwithstandifgtforegoing, the aggregate principal
amount of all Facility B Committed Loans of a Lendhall not exceed at any time outstanding sucldegs Facility B Commitment. The
Total Facility B Commitment shall be divided inted tranches:

(i) the first tranche in the amount of $400,000,800e held entirely by NationsBank ("Tranche B-afi (ii) the second tranche in the
amount of $900,000,000 to be held by the Lendesetforth on Schedule 1 hereto ("Tranche B-2").

(b) Within the foregoing limits, the Borrower magrbow, repay, prepay, and reborrow hereunder, araftier the date hereof and prior to the
earlier of the Facility B Termination Date or thatel of the Facility B Conversion (as hereinaftdirgsl), subject to the terms, provisions, and
limitations set forth herein.

(c) Provided there is no Default or Event of Defanb sooner than 90 days and not later than 15 gagr to the Facility B Termination Da
the Borrower shall have the option to convert atistanding Facility B Committed Loans from revolyicredit loans into a single term loan
maturing no later than the Termination Date. Ineortd effect such conversion (the "Facility B Corsien"), the Borrower shall hand deliver
or telecopy to the Agent a duly completed requassEacility B Conversion, substantially in the foohExhibit A-3 hereto (a "Notice of
Conversion"), not later than 11:00 a.m., Dallaxaketime, at least 15 days and no more than 90mléysto the Facility B Termination Date.
Such notice shall be irrevocable, shall refer te Agreement and shall specify the aggregate mdsig principal balance of the Facility B
Committed Loans. Promptly, and in any event orstitae day the Agent receives a Notice of Convergimsuant to this Section 2.2(c), the
Agent shall advise the other Lenders of such Naifad8onversion and of each Lender's portion ofahistanding Facility B Committed
Loans. The Facility B Conversion shall then occuoo before the Facility B Termination Date. Thertdoan resulting from a Facility B
Conversion (the "Term Loan") shall remain dividatbitwo tranches as set forth in

Section 2.2(a) above, provided that, if the aggeeganount of Facility B Committed Loans is lessthige Total Facility B Commitment on
the date of conversion, the amount of each trasbh#é be reduced to equal the actual aggregate mnedEracility B Committed Loans
outstanding under such tranche on the date ofdb#ity B Conversion.

2.3 Competitive Bid Procedure. (a) In order to esjulCompetitive Bids under Facility A, the Borrovgdiall hand deliver or telecopy to the
Agents a duly completed Competitive Bid Requeshdaeceived by the Agents (i) in the case of EolfadLoans, not later than 10:00 a.m.,
Dallas, Texas time, four Business Days before thedving Date specified for a proposed CompetiBegrowing and (i) in the case of
Fixed Rate Loans, not later than 10:00 a.m., Dallagas time, two Business Days before the Borrgvdate specified for a proposed
Competitive Borrowing. No Base Rate Loan shalldguested in, or, except pursuant to Section 2.Botion 2.15, made pursuant to, a
Competitive Bid Request. A Competitive Bid Requbst does not conform substantially to the fornfdExhibit A-1 may be rejected at the
Auction Administration Agent's sole discretion, ghd Auction Administration Agent shall, not lathan noon on the date of delivery of the
Competitive Bid Request, notify the Borrower of Buejection by telecopier. Each Competitive Bid Best shall in each case refer to this
Agreement and specify (x) whether the Competitivarts then being requested are to be Eurodollard.oaRixed Rate Loans, or both, (y)
the Borrowing Date of such Competitive Loans (whitlall be a Business Day) and the aggregate pahaipount thereof (which shall not
less than $5,000,000 or greater than the unusead Fatility A Commitment on such Borrowing Date asihll be an integral multiple of
$1,000,000), and (z) the Interest Period with resfieereto (which may not end after the Terminafaie). Promptly after its receipt of a
Competitive Bid Request that is not rejected asesfid, the Auction Administration Agent shall itevby telecopier (substantially in the form
set forth in Exhibit B hereto) the Lenders to ld,the terms and conditions of this Agreement, &kenCompetitive Loans pursuant to such
Competitive Bid Reques



(b) Each Lender may, in its sole discretion, mafke or more Competitive Bids to the Borrower respanto each Competitive Bid Request.
Each Competitive Bid by a Lender must be receiwethb Auction Administration Agent via telecopisubstantially in the form of Exhibit C
hereto, (i) in the case of Eurodollar Loans, nt#rgéhan 11:00 a.m., Dallas, Texas time, threerigass Days before the Borrowing Date
specified for a proposed Competitive Borrowing &ndn the case of Fixed Rate Loans, not latentthid:00 a.m., Dallas, Texas time, one
Business Day before the Borrowing Date of a progd@dempetitive Borrowing. Competitive Bids that dat sonform substantially to the
format of Exhibit C may be rejected by the Auctiddministration Agent after conferring with, and upite instruction of, the Borrower, and
the Auction Administration Agent shall notify thehder that submitted the non-conforming Competiigof such rejection as soon as
practicable. Each Competitive Bid shall refer tig thgreement and (x) specify the principal amowviti¢h shall be in a minimum principal
amount of $5,000,000 and in an integral multipl&f000,000 and which may equal the entire prin@pgount of the Competitive

Borrowing requested by the Borrower) of the ContpetiLoan the Lender is willing to make to the Bawer, (y) specify the Competitive Bid
Rate(s) at which the Lender is prepared to mak€trapetitive Loan, and (z) confirm the Interesti®@rvith respect thereto specified by the
Borrower in its Competitive Bid Request. If any lden shall elect not to make a Competitive Bid, suehder shall so notify the Auction
Administration Agent via telecopier (1) in the casfeEurodollar Loans, not later than 11:00 a.m.||&a Texas time, three Business Days
before the Borrowing Date specified for a propoSednpetitive Borrowing, and (II) in the case of Fixeate Loans, not later than 11:00 a.m.,
Dallas, Texas time, one Business Day before theoBang Date of a proposed Competitive Borrowingyypded, however, that failure by a
Lender to give such notice shall not cause suchiléeto be obligated to make any Competitive Loapaas of such Competitive Borrowing.
A Competitive Bid submitted by a Lender pursuarthie paragraph (b) shall be irrevocable.

(c) The Auction Administration Agent shall promptigtify the Borrower by telecopier of all the Cortifiee Bids made, the Competitive Bid
Rate and the principal amount of each CompetitiwarLin respect of which a Competitive Bid was maide the identity of the Lender that
made each bid on the date of delivery of CompetiBids pursuant to Section

2.3(b). The Auction Administration Agent shall semdopy of all Competitive Bids to the Borrower fgrrecords as soon as practicable after
completion of the bidding process set forth in éction 2.3.

(d) The Borrower may in its sole and absolute @ison, subject only to the provisions of this Sewt?.3(d), accept or reject any or all of the
Competitive Bids referred to in paragraph (c) abg@revided, however, that the aggregate amourti@fdompetitive Bids so accepted by the
Borrower may not exceed the principal amount ofGloenpetitive Borrowing requested by the Borrowdre Borrower shall notify the
Auction Administration Agent by telecopier whettzard to what extent it has decided to accept octejey or all of the bids referred to in
paragraph (c) above, (i) in the case of Euroddltans, not later than 11:00 a.m., Dallas, Texas timo Business Days before the Borrow
Date specified for a proposed Competitive Borrowangl (i) in the case of Fixed Rate Loans, notrldtan 11:00 a.m., Dallas, Texas time, on
the Borrowing Date specified for a proposed ContipetBorrowing; provided, however, that (w) theldaé by the Borrower to give such
notice shall be deemed to be a rejection of albilds referred to in paragraph (c) above, (x) tber®ver shall not accept a bid made at a
particular Competitive Bid Rate if the Borrower ltesided to reject a bid made at a lower Competiiid Rate, (y) if the Borrower shall
accept bids made at a particular Competitive BiteRat shall be restricted by other conditions befie®m borrowing the full principal
amount of Competitive Loans in respect of whichstadl such Competitive Bid Rate have been made,theeBorrower shall accept a pro rata
portion of each bid made at such Competitive BiteResed as nearly as possible on the respectivagal amounts of Competitive Loans
for which such bids were made, and

(z) no bid shall be accepted for a Competitive Loakess such Competitive Loan is in a minimum pgatamount of $5,000,000 and an
integral multiple of $1,000,000. Notwithstanding tloregoing clause (z), if it is necessary forBregrower to accept a pro rata allocation of
the bids made in response to a Competitive Bid Bsigfwhether pursuant to the events specifiedansd (y) above or otherwise) and the
available principal amount of Competitive Loand#allocated among the Lenders is not sufficiemtriable Competitive Loans to be
allocated to each Lender in a minimum principal amaf $5,000,000 and in integral multiples of ROMO0, then the Borrower shall select
the Lenders to be allocated such Competitive L@auasshall round allocations up or down to the égther or lower multiple of $1,000,000
as it shall deem appropriate. A notice given byBberower pursuant to this paragraph (d) shallrb®/ocable.

(e) The Auction Administration Agent shall promptigtify each bidding Lender whether or not its Cetitpve Bid has been accepted (and if
so, in what amount and at what Competitive Bid Rhyetelecopier, and each successful bidder wdtdknpon become bound, subject to the
other applicable conditions hereof, to make the Qeatitive Loan in respect of which its bid has baeoepted. After completing the
notifications referred to in the immediately preicgdsentence, the Auction Administration Agent sfizhotify the Agent of each
Competitive Bid that has been accepted, the anthentof, and the Competitive Bid Rate therefor @iahotify each Lender of the aggreg:
principal amount of all Competitive Bids accepted.

(f) Upon receipt from the Agent of the EurodollaatR applicable to any Eurodollar Loan to be madariyyLender pursuant to a Competitive
Bid that has been accepted by the Borrower purdoag¢ction 2.3(d), the Auction Administration Agshall notify such Lender of (i) the
applicable Eurodollar Rate and (ii) the sum ofdpelicable Eurodollar Rate plus the Applicable Miafgid by such Lender.

(9) No Competitive Bid Request shall be made withiee Business Days of the date of any other CttiveeBid Request, unless the
Borrower and the Auction Administration Agent shallitually agree otherwise.

(h) If the Auction Administration Agent shall atyatime have a Commitment hereunder and shall &bestibmit a Competitive Bid in its
capacity as a Lender, it shall submit such bidatliyeo the Borrower one quarter of an hour eatfiwn the latest time at which the other
Lenders are required to submit their bids to thetim Administration Agent pursuant to paragraphalove.

(i) All notices required by this Section 2.3 shadl made in accordance with Section



2.4 Committed Borrowing Procedure. In order to &ffe Committed Borrowing, the Borrower shall hamdiveer or telecopy to the Agent a
duly completed request for Committed Borrowing,stahtially in the form of Exhibit A-2 hereto (a "Nee of Committed Borrowing"), (i) in
the case of Eurodollar Loans, not later than 1&:00., Dallas, Texas time, three Business Days eefa Borrowing Date specified for a
proposed Committed Borrowing, and (ii) in the cabBase Rate Loans, not later than 11:00 a.m.aBallexas time, on the Business Day
which is the Borrowing Date specified for a propb&ommitted Borrowing. No Fixed Rate Loan shalrbguested or made pursuant to a
Notice of Committed Borrowing. Such notice shallitrevocable and shall in each case refer to tlyseAment and specify (w) whether
Loans then being requested are to be made astiFdciiommitted Loans or Facility B Committed Loals) whether the Loans then being
requested are to be Eurodollar Loans, or Base IRates, (y) the Borrowing Date of such Loans (whsblall be a Business Day) and the
aggregate amount thereof (which shall not be less $5,000,000 and shall be an integral multipi$19000,000), and (z) in the case of a
Eurodollar Loan, the Interest Period with respbetéto (which shall not end later than the TernmaDate). If no Interest Period with
respect to any Eurodollar Loan is specified in amgh Notice of Committed Borrowing, then the Boreowshall be deemed to have selecte
Interest Period of one month's duration. Promathd in any event on the same day the Agent recailsice of Committed Borrowing
pursuant to this Section 2.4, if such notice i®iead by 10:00

a.m., Dallas, Texas time on a Business Day andwibe on the next succeeding Business Day, the t’gj&ll advise the other Lenders of
such Notice of Committed Borrowing and of each Lextglportion of the requested Facility A or Fagilt Committed Borrowing by
telecopier. Each Committed Borrowing shall consfdtoans of the same Type made on the same dagaridg the same Interest Period.

2.5 Refinancings; Conversions. (a) The Borrower madiypance all or any part of any Loan with a Ladrthe same or a different type made
pursuant to

Section 2.3 or Section 2.4, subject to the conatitiand limitations set forth herein and elsewhethis Agreement, including, without
limitation, refinancings of Competitive Loans witommitted Loans and Committed Loans with Compeitieans. Any Loan or part thereof
so refinanced shall be deemed to be repaid in daoce with Section 2.9 with the proceeds of a newdving hereunder and the proceed
the new Loan, to the extent they do not exceegtimeipal amount of the Loan being refinanced, lshal be paid by the Lenders to the Ag
or by the Agent to the Borrower pursuant to Secl@{c); provided, however, that (i) if the prinaimmount extended by a Lender in a
refinancing is greater than the principal amounéeded by such Lender in the Borrowing being refosal, then such Lender shall pay such
difference to the Agent for distribution to the ldems described in (ii) below, (ii) if the principainount extended by a Lender in the
Borrowing being refinanced is greater than thegpal amount being extended by such Lender indfieancing, the Agent shall return the
difference to such Lender out of amounts receivadymant to (i) above, (iii) to the extent any Lenf#gls to pay the Agent amounts due from
it pursuant to (i) above, any Loan or portion tleéteeing refinanced shall not be deemed repai¢dom@ance with Section 2.9 to the exten
such failure and the Borrower shall pay such amtauttie Agent pursuant to Section 2.9, and (ithtoextent the Borrower fails to pay to the
Agent any amounts due in accordance with Secti®@m&.a result of the failure of a Lender to payAhgent any amounts due as described in
(iii) above, the portion of any refinanced Loan ieel not repaid shall be deemed to be outstandietyso the Lender which has failed to
pay the Agent amounts due from it pursuant tol{gve to the full extent of such Lender's portiorso€h refinanced Loan.

(b) Subject to the conditions and limitations setH in this Agreement, the Borrower shall haveribat from time to time to convert all or
part of one Type of Committed Loan into another 8w Committed Loan or to continue all or a paranf Committed Loan that is a
Eurodollar Loan from one Interest Period to anoth&grest Period by giving the Agent written not{bg means of a Notice of Committed
Borrowing) (i) in the case of Eurodollar Loans, tager than 10:00 a.m., Dallas, Texas time, thresifess Days before the date specified for
such proposed conversion or continuation, andn(iipe case of Base Rate Loans, not later thar01®1., Dallas, Texas time, on the
Business Day which is the date specified for sucip@sed conversion or continuation. Such noticd spacify (A) the proposed date for
conversion or continuation, (B) the amount of thenitted Loan to be converted or continued, (Qh&ncase of conversions, the Type of
Committed Loan to be converted into, and (D) indhee of a continuation of or conversion into addoflar Loan, the duration of the Interest
Period applicable thereto; provided that (1) Eutladd.oans may be converted only on the last dahefapplicable Interest Period, (2) exc
for conversions to Base Rate Loans, no convergiatt ke made while a Default or Event of Defauls lsacurred and is continuing and no
continuations of any Eurodollar Loan from one IaestrPeriod to another Interest Period shall be mddle a Default or Event of Default has
occurred and is continuing, unless such convemsiarontinuation has been approved by Majority Leadand (3) each such conversion or
continuation shall be in an amount not less thgA®5000 and shall be an integral multiple of $0,000. All notices given under this Secl
shall be irrevocable. If the Borrower shall failgive the Agent the notice as specified above émtiouation or conversion of a Eurodollar
Loan prior to the end of the Interest Period wébpect thereto, such Eurodollar Loan shall autarallifibe converted into a Base Rate Loan
on the last day of the Interest Period for suctoBalar Loan.

2.6 Commitment Fees. The Borrower agrees to paath Lender, through the Agent, on each Quarteyyrént Date and on the
Termination Date or the Facility B Termination Dads applicable, in immediately available fundspmmitment fee (a "Commitment Fee")
calculated on both the unused (without regard jode®emed usage pursuant to Section 2.1) Facil@oAmitment and the unused Facility B
Commitment by multiplying the applicable percentéifpe "Commitment Fee Percentage") set forth bddgya) in the case of Facility A, the
sum (but not less than zero) of (i) the averagly dmiused (without regard to any deemed usage patga Section 2.1) portion of the Facil
A Commitment minus (ii) the amount of the averag#ydoutstanding Competitive Loans made by suchdegnand (b) in the case of Facility
B, the average daily unused portion of the FacBitgommitment of such Lender, as applicable, dutivggpreceding quarter (or shorter pe
commencing with the date hereof and/or ending tiéhTermination Date or the Facility B TerminatiDate, as applicable):

Applicable Appl icable
Borrower's Senior Facility A Faci lity B
Unsecured Long-Term Debt  Percentage Perc entage

Rating

BBB+ or Baal or better .10 percent .07 p ercent




BBB or Baa2 .125 percent .09 p ercent

BBB- or Baa3 15 percent .12p ercent
BB+ or Bal .225 percent .20 p ercent
BB or Ba2 or below 275 percent  .25p ercent

Notwithstanding the foregoing, the Commitment FeecBntage from the date hereof until Septembet 387 shall be based on a Ser
Unsecured Long-Term Debt Rating of BBB+, unles#famnt actual rating has been assigned by MoaoalyS&P that takes into account the
Acquisition, in which case such actual rating shalbly.

All Commitment Fees shall be computed by the Agenthe basis of the actual number of days elapsadyear of 365 days, and shall be
conclusive and binding for all purposes, absentifesinerror. The Commitment Fee due to each Lesdall commence to accrue on the date
hereof and shall cease to accrue on the earligheof ermination Date or the Facility B Terminatidate, as applicable, and the termination of
the Facility A Commitment or Facility B Commitmeiis applicable, of such Lender as provided heMonCommitment Fee shall be payable
on the Facility B Commitment after the Facility B@ersion. Notwithstanding the foregoing, in norgv&hall any Lender be permitted to
receive any compensation hereunder constitutiregest in excess of the Highest Lawful Rate.

2.7 Optional Termination and Reduction of Commitisga) Subject to

Section 2.13(b), the Borrower may permanently teatd, or from time to time in part permanently m&weither or both of the Total Facility
A Commitment or the Total Facility B Commitment,each case upon at least ten Business Days' pridervnotice to the Agent (who shall
promptly forward a copy thereof to each Lender d@nablated to the Facility A Commitment, the Awanti Administration Agent). Such notice
shall specify the date and the amount of the teation or reduction of either or both of the TotacHity A Commitment or the Total Facility
B Commitment. Each such partial reduction of eittreboth of the Total Facility A Commitment or thetal Facility B Commitment shall be
in a minimum aggregate principal amount of $5,000,8nd in an integral multiple of $1,000,000.

(b) If the Total Facility B Commitment is being temkd pursuant to subsection (a) above and no Defakvent of Default has occurred and
is continuing, the reduction shall apply first tamiiche B-1, with the remainder to be applied tai¢he B-2.

(c) On the Termination Date the Total Facility Ar@mitment shall be zero.
(d) On the Facility B Termination Date, the Totalcility B Commitment shall be zero.

(e) Subject to the provisions of Section 2.7(b)vay@ach reduction in the Total Facility A Commitrher the Total Facility B Commitment
pursuant to this paragraph shall be made ratabbngrthe Lenders in accordance with their respeéaality A Commitments or Facility B
Commitments, as applicable.

(f) Simultaneously with any termination or reduatiof the Facility A Commitments or Facility B Conmtmients pursuant to this paragraph,
Borrower shall pay to the Agent for the accountthefLenders the Commitment Fees on the amoulhiecf otal Facility A or Facility B
Commitment, as applicable, so terminated or reduaedtued through the date of such terminatioreduction.

2.8 Loans. (a) Each Borrowing made by the Borrosveany date shall be

(i) in the case of Competitive Loans, in an intégnaltiple of $1,000,000 and in a minimum aggregaiacipal amount of $5,000,000 and (ii)
in the case of Committed Loans, in an integral iplgtof $1,000,000 and in a minimum aggregate ppaicamount of $5,000,000.
Competitive Loans shall be made by the Lendersdom@ance with Section 2.3(d), and Committed Ladradl be made by the Lenders
ratably in accordance with their respective Comnaitis on the Borrowing Date of the Committed Borrayyiprovided, however, that the
failure of any Lender to make any Loan shall natself relieve any other Lender of its obligatimnlend hereunder.

(b) Each Competitive Loan shall be a Eurodollarn.oaa Fixed Rate Loan, and each Committed Loalh lsba Eurodollar Loan or a Base
Rate Loan, as the Borrower may request subjeaiddraaccordance with

Section 2.3 or Section 2.4, as applicable. Eacliéemay at its option make any Eurodollar Loan &ysing a foreign branch of such Lender
to make such Loan; provided, however, that anya@serof such option shall not affect the obligatidrthe Borrower to repay such Loan in
accordance with the terms of the applicable Notkthis Agreement. Loans of more than one intewgst option may be outstanding at the
same time; provided, however, that the Borrowell stzd be entitled to request any Loan which, ifdaawould result in an aggregate of m
than 10 separate Borrowings being outstanding nelexuat any one time. For purposes of the foregadiogns having different Interest
Periods, regardless of whether they commence osaime date, shall be considered separate Loans.

(c) Subject to Section 2.5, each Lender shall niakgortion of each Competitive Borrowing and e&@xdmmitted Borrowing on the proposed
Borrowing Date thereof by paying the amount requiethe Agent in Dallas, Texas in immediately &alale funds not later than 12:00 noon,
Dallas, Texas time, and the Agent shall by 2:00.pDuallas, Texas time, credit the amounts so reckto the general deposit account of the
Borrower with the Agent or, if Loans are not madesoch date because any condition precedent taraBiog herein specified shall not he
been met, return the amounts so received to tipectse Lenders as soon as practicable; providadeter, if and to the extent the Agent
fails to return any such amounts to a Lender orBitreowing Date for such Borrowing, the Agent shally interest on such unreturned
amounts, for each day from such Borrowing Datédnéodate such amounts are returned to such Lertdee Rederal Funds Ra



(d) The outstanding principal amount of each CoiitipetLoan and each Committed Loan which is a Eofiad Loan shall be due and

payable on the last day of the Interest Periodiegiple to such Competitive Loan or Committed Laasthe case may be, and the outstanding
principal balance of each Committed Loan which Base Rate Loan shall be due and payable on theifi&ion Date or the Facility B
Termination Date, as applicable; provided thagratte Facility B Conversion, the outstanding ppatbalance of the Facility B Committed
Loans shall be due and payable in accordance hétiptovisions of Section 2.13 (c) hereof.

2.9 Notes. The Competitive Loans made by each Lrestu| be evidenced by a single Competitive Npésjable to the order of such Lender
in a principal amount equal to the Total FacilityCmmitment. The Facility A Committed Loans madeshgh Lender shall be evidenced by
a single Facility A Committed Note, payable to twder of such Lender in a principal amount equah&Facility A Commitment of such
Lender. The Facility B Committed Loans made by daghder shall be evidenced by a single Facility@ntnitted Note payable to the order
of such Lender in a principal amount equal to theilky B Commitment of such Lender. Each Note khabr interest from the date thereo
the outstanding principal balance thereof as gét fo Section 2.10 and Section 2.11. Each Lendell,sand is hereby authorized by the
Borrower to, make in its records relating to suateéNan appropriate notation evidencing the dateaamolunt of each Competitive Loan or
Committed Loan, as applicable, of such Lender,eawh payment or prepayment of principal of any Cetitipe Loan or Committed Loan,
applicable. The aggregate unpaid principal amoomesorded shall be presumptive evidence of thecqmal amount owing by the Borrower
to a Lender and unpaid under the Note of such Lefde failure of any Lender to make such a notatipany error therein shall not in any
manner affect the obligation of the Borrower toagphe Competitive Loans or Committed Loans, adiegie, made by such Lender in
accordance with the terms of the relevant Note.

2.10 Interest on Loans. (a) Subject to the prowisiof Section 2.11, each Eurodollar Loan shall baarest at a rate per annum (computed on
the basis of the actual number of days elapsedayear of 360 days) equal to the lesser of (iHhghest Lawful Rate and (ii) the Eurodollar
Rate for the Interest Period in effect for suchii.¢A) plus or minus, as the case may be, in the chsach Competitive Loan, the Applicable
Margin specified by a Lender with respect to suolriin its Competitive Bid submitted pursuant to

Section 2.3(b) and (B) plus, in the case of eacm@ited Loan, the Applicable Margin. Interest ogle&urodollar Loan shall be payable on
each Interest Payment Date applicable thereto appécable Eurodollar Rate for each Interest Pesiuall be determined by the Agent, and
such determination shall be conclusive absent resinérror.

(b) Subject to the provisions of Section 2.11, eBake Rate Loan shall bear interest at the ratamarm (computed on the basis of the actual
number of days elapsed over a year of (x) 365 6rd2f/s, as the case may be if the Base Rate id basthe Prime Rate or (y) 360 days if
Base Rate is based on the Federal Funds Rate)tedhal lesser of

(i) the Highest Lawful Rate and (ii) the Base Rgaltes the Applicable Margin. Interest on each BaateR oan shall be payable on each
Quarterly Payment Date applicable thereto. Theieglple Base Rate shall be determined by the Agent such determination shall be
conclusive absent manifest error.

(c) Subject to the provisions of Section 2.11, eicgled Rate Loan shall bear interest at a rateapaum (computed on the basis of the actual
number of days elapsed over a year of 360 days)l éqgthe fixed rate of interest offered by the denmaking such Loan and accepted by
Borrower pursuant to Section 2.3. Interest on édxbd Rate Loan shall be payable on each Intel@ghEnt Date applicable thereto.

2.11 Interest on Overdue Amounts. If the Borrowsllsdefault in the payment of the principal ofiaterest on any Loan or any other amount
becoming due hereunder, the Borrower shall on ddrfram time to time pay interest, to the extentpigied by Law, on such defaulted
amount up to (but not including) the date of achmiment (after as well as before judgment) ateapar annum equal to the lesser of (i) the
Highest Lawful Rate and (ii) the Default Rate.

2.12 Alternate Rate of Interest for Eurodollar Ledm the event, and on each occasion, that onahéveb Business Days prior to the
commencement of any Interest Period for a Eurodbalian, the Agent shall have determined that dal&posits in the amount of the
requested principal amount of such Eurodollar Lagnnot generally available in the London interbardtket, or that dollar deposits are not
generally available in the London interbank mafkethe requested Interest Period, or that theattehich such dollar deposits are being
offered will not adequately and fairly reflect tbest to any Lender of making or maintaining suchoullar Loan during such Interest Peri
or that reasonable means do not exist for ascertathe Eurodollar Rate, the Agent shall, as saopracticable thereafter, give telecopy
notice of such determination, stating the specéasons therefor, to the Borrower, the Auction Adstration Agent, and the Lenders. In the
event of any such determination, any request bytireower for a Eurodollar Loan that is a Committaxhn shall, until the circumstances
giving rise to such notice no longer exist, be degéno be a request for a Base Rate Loan. Eachmaietgion by the Agent hereunder shall be
conclusive absent manifest error.

2.13 Mandatory and Optional Prepayment of LoansP(er to the Termination Date or the Facility Brimination Date, as applicable, the
Borrower shall have the right at any time to prepay Committed Borrowing, in whole or in part, sedijto the requirements of Section 2.16
and Section 2.17 but otherwise without premiumemngity, but prepayment of Eurodollar Loans shajuie at least five Business Days prior
written notice to the Agent; provided, however ttbach such partial prepayment shall be in an rategultiple of $1,000,000 and in a
minimum aggregate principal amount of $2,000,0G:Enotice of prepayment shall specify the prepayrdate and the aggregate principal
amount of each Borrowing to be prepaid, shall levocable and shall commit the Borrower to prepashBorrowing by the amount stated
therein. The Borrower shall not have the righttepay any Competitive Borrowing.

(b) On the date of any termination or reductionhaf Total Facility A Commitment or the Total FasilB Commitment pursuant to Section
2.7(a), the Borrower shall pay or prepay so mucthefLoans as shall be necessary in order thatgbeegate principal amount of the Loans
outstanding will not exceed the Total Facility Ar@mitment or the Total Facility B Commitment follavg such termination or reductic



Subject to the foregoing and the requirements ofi&e 2.7, any such payment or prepayment shadigpdied to such Borrowing or
Borrowings as the Borrower shall select. All prepayts under this paragraph shall be subject tdde2t16 and Section 2.17.

(c) After a Facility B Conversion, the principal the Term Loan shall be due and payable as follows:

(i) commencing on December 31, 1998, and continoimgach Quarterly Payment Date thereafter, pratéistallments in an amount equal
to the percentages set forth below multiplied ydhiginal principal amount of the Term Loan:

Quarterly Payment Dates Perce ntage Amortization
December 31, 1998 through September 30, 1999 1.25%
December 31, 1999 through September 30, 2000 1.25%
December 31, 1999 through September 30, 2001 2.50%
December 31, 2001 through June 30, 2002 2.50%; and

(i) on the Termination Date, the entire remainprincipal amount of the Term Loan shall be due payghble.

(d) After a Facility B Conversion and prior to thiermination Date, the Borrower shall have the rafhdny time to prepay the Term Loan, in
whole or in part, without premium or penalty; prded, however, that (i) each such partial prepayrsieall be in an integral multiple of
$1,000,000 and in a minimum aggregate principalarof $5,000,000 and

(i) except after the occurrence and during thetiooance of a Default or an Event of Default, eagbh prepayment shall be applied in order
of maturity, and first to Tranche B-1 and then tariche B-2.

(e) Upon the sale by the Borrower or any Subsididirgny of its assets, the Borrower shall prepayRhcility B Committed Loans (or the
Term Loan if the Facility B Conversion has occujriedan amount equal to 100% of the Net Cash Paxesceived above five percent of the
Consolidated Net Worth of the Companies by the @ser or any Subsidiary; provided that no prepaynséatl be required if the proceeds
such asset sale are reinvested in equivalent agibis the 12month period immediately following the sale. Angpayment made under tl
Section

2.13(e) (i) shall reduce the Total Facility B Conmment by the amount of such prepayment and (i@rafte Facility B Conversion has
occurred shall, except after the occurrence anthgltine continuance of a Default or an Event ofddéf be applied in order of maturity, and
first to Tranche B-1 and then to Tranche B-2.

(f) Upon the issuance by the Borrower of any pubtiprivately placed Debt or equity securities, Beerower shall prepay the Facility B
Committed Loans (or the Term Loan if the FacilitfCBnversion has occurred) in an amount equal t&4160the Net Cash Proceeds recei
by the Borrower. Any prepayment made under thidi®e&.13(f) (i) shall reduce the Total Facility@mmitment by the amount of such
prepayment and (ii) after the Facility B Conversi@s occurred, shall, except after the occurrendedaring the continuance of a Default or
an Event of Default, be applied in order of magyrénd first to Tranche B-1 and then to Tranche, Bravided that, the Total Facility B
Commitment (or after the Facility B Conversion, frerm Loan) shall not be required to be reduceshtamount which, when added to the
Total Facility A Commitment, is less than $800, @M.

(9) All prepayments under this Section 2.13 shaltbcompanied by accrued interest on the prineipaunt being prepaid to the date of
prepayment.

2.14 Reserve Requirements; Change in CircumstateeNotwithstanding any other provision hereirgfier the date of this Agreement any
Regulatory Change (i) shall change the basis @itiax of payments to any Lender of the principabointerest on any Eurodollar Loan or
Fixed Rate Loan made by such Lender or any othesr d& amounts payable hereunder (other than (@sTemposed on or measured by the
capital, receipts or franchises of such Lendeherdverall gross or net income of such Lender byjuhisdiction in which such Lender has its
principal office or by any political subdivision taxing authority therein (or any Tax which is etegicor adopted by such jurisdiction, politi
subdivision, or taxing authority as a direct sutsti for any such Taxes) or (y) any Tax, assessmewnther governmental charge that would
not have been imposed but for the failure of anydex to comply with any certification, informaticsiocumentation, or other reporting
requirement), (ii) shall impose, modify, or deenplagable any reserve, special deposit, or siméguirement with respect to any Eurodollar
Loan, against assets of, deposits with or for dumant of, or credit extended by, such Lender utiiisrAgreement, or (iii) with respect to &
Eurodollar Loan, shall impose on such Lender orttiedon interbank market any other condition affegthis Agreement or any Eurodollar
Loan made by such Lender, and the result of arilgeoforegoing shall be to increase the cost to fiectder of maintaining its Commitment
of making or maintaining any Eurodollar Loan or é&dxRate Loan or to reduce the amount of any sugived or receivable by such Lender
hereunder (whether of principal, interest, or othise) in respect thereof by an amount deemed inl gaith by such Lender to be material,
then the Borrower shall pay to the Agent for thecamt of such Lender such additional amount or arnas will compensate such Lendel
such increase or reduction to such Lender, toxtenesuch amounts have not been included in tloallegion of the Eurodollar Rate, upon
demand by such Lender (through the Agent). Notuathding the foregoing, in no event shall any Lertzkepermitted to receive any
compensation hereunder constituting interest irexof the Highest Lawful Rate.

(b) If any Lender shall have determined in goothfétiat any Regulatory Change regarding capitafjadey or compliance by any Lender (or
its parent or any lending office of such Lenderjimany request or directive regarding capital adegwhether or not having the force



Law) of any Tribunal, monetary authority, centrahk, or comparable agency, has or would have fieetadf reducing the rate of return on
such Lender's (or its parent's) capital as a caresezg of its obligations hereunder to a level belwat which such Lender (or its parent) cc
have achieved but for such Regulatory Change, mptiance (taking into consideration such Lendeol&cpes with respect to capital
adequacy) by an amount deemed in good faith by kanler to be material, then from time to time, Bogrower shall pay to the Agent for
the account of such Lender such additional amouatmunts as will compensate such Lender for seidhation upon demand by such
Lender (through the Agent). Notwithstanding thesfiing, in no event shall any Lender be permitteceteive any compensation hereunder
constituting interest in excess of the Highest Ld&ate.

(c) A certificate of a Lender setting forth in reaable detail (i) the Regulatory Change or oth@négiving rise to such costs, (ii) such
amount or amounts as shall be necessary to contpesigzh Lender as specified in paragraph (a) ocalfbye, as the case may be, and (ii) the
calculation of such amount or amounts under clgage, shall be delivered to the Borrower (witkk@py to the Agent) promptly after such
Lender determines it is entitled to compensatioteuthis Section 2.14, and shall be conclusiveldnding absent manifest error. The
Borrower shall pay to the Agent for the accounswéh Lender the amount shown as due on any sutificege within 15 days after its recei

of the same. In preparing such certificate, suamdiee may employ such assumptions and allocatioossit and expenses as it shall in good
faith deem reasonable and may use any reasonadaginvg and attribution method.

(d) Failure on the part of any Lender to demandmemsation for any increased costs or reductiomioumts received or receivable or
reduction in return on capital with respect to &mgrest Period shall not constitute a waiver afhsuiender's rights to demand compensation
for any increased costs or reduction in amountsived or receivable or reduction in return on apitith respect to such Interest Period or
any other Interest Period. The protection of thésti®n 2.14 shall be available to each Lender t#gas of any possible contention of
invalidity or inapplicability of the law, regulatig or condition which shall have been imposed.

(e) In the event any Lender shall seek compensatiosuant to this

Section 2.14, the Borrower may, provided no Evémefault has occurred and is continuing, give e®to such Lender (with copies to the
Agents) that it wishes to seek one or more Elighdsignees to assume the Commitment of such Laarteto purchase its outstanding Loans
and Notes (if any). Each Lender requesting compemspursuant to this Section 2.14 agrees to te{Lommitment, Loans, Notes, and
interest in this Agreement and the other Loan Pageany such Eligible Assignee for an amount etputtie sum of the outstanding unpaid
principal of and accrued interest on such LoansNwotés plus all other fees and amounts (includivithout limitation, any compensation
claimed by such Lender under this Section 2.14anb which such Lender has delivered the certdioaquired by Section 2.14(c) on or
before the date such Commitment, Loans, and Neo&epuachased) due such Lender hereunder calculatedch case, to the date such
Commitment, Loans, Notes (if any), and interestmnehased, whereupon such Lender shall have tieefu€ommitment or other obligation
to the Borrower hereunder or under any other LcapeP.

() Notwithstanding anything herein to the contrarg Lender shall be entitled to any compensatimfeu this Section 2.14 with respect to
Competitive Loan.

(9) If the Borrower is required to pay additionaed@unts to or for the account of any Lender purstmitis Section 2.14, then such Lender
will agree to use reasonable efforts to changguttiediction of its Applicable Lending Office so &seliminate or reduce any such additional
payment which may thereafter accrue if such chaingbe judgment of such Lender, is not otherwisadvantageous to such Lender.

(h) Without prejudice to the survival of any otludligations of the Borrower hereunder, the obligagi of the Borrower under this Section
2.14 shall survive for one year after the termwratf this Agreement and/or the payment or assignimiany of the Loans or Notes.

2.15 Change in Legality. (a) Notwithstanding angthio the contrary herein contained, if any ReguaChange shall make it unlawful for
any Lender to make or maintain any Eurodollar Loato give effect to its obligations as contempdatereby, then, by written notice to the
Borrower and to the Agents, such Lender may:

(i) declare that Eurodollar Loans will not thereafbe made by such Lender hereunder, whereupddaitewer shall be prohibited from
requesting Eurodollar Loans from such Lender hateunnless such declaration is subsequently withirand

(i) if such unlawfulness shall be effective prtorthe end of any Interest Period of an outstanéiagdollar Loan, require that all outstanding
Eurodollar Loans with such Interest Periods mad# bg converted to Base Rate Loans, in which e@nall such Eurodollar Loans shall be
automatically converted to Base Rate Loans aseéffective date of such notice as provided in graggh (b) below and (B) all payments ¢
prepayments of principal which would otherwise hbeen applied to repay the converted Eurodollankahall instead be applied to repay
the Base Rate Loans resulting from the conversicuch Eurodollar Loans.

(b) For purposes of this Section 2.15, a noticéoBorrower (with a copy to the Agent) by any Lengursuant to paragraph (a) above shall
be effective on the date of receipt thereof byBberower.

2.16 INDEMNITY. THE BORROWER SHALL INDEMNIFY EACH ENDER AGAINST ANY LOSS OR REASONABLE EXPENSE
WHICH SUCH LENDER MAY SUSTAIN OR INCUR AS A CONSEQENCE OF (A) ANY FAILURE BY THE BORROWER TO
FULFILL ON THE DATE OF ANY BORROWING HEREUNDER THRPPLICABLE CONDITIONS SET FORTH IN SECTION 4, (B)
ANY FAILURE BY THE BORROWER TO BORROW HEREUNDER AER A NOTICE OF COMMITTED BORROWING PURSUANT
TO SECTION 2 HAS BEEN GIVEN OR AFTER COMPETITIVE BS HAVE BEEN ACCEPTED, (C) ANY PAYMENT, PREPAYMEN
OR CONVERSION OF A EURODOLLAR LOAN OR FIXED RATE LAN REQUIRED BY ANY OTHER PROVISION OF THI:



AGREEMENT OR OTHERWISE MADE ON A DATE OTHER THAN THLAST DAY OF THE APPLICABLE INTEREST PERIOD
FOR ANY REASON, INCLUDING WITHOUT LIMITATION THE ACCELERATION OF OUTSTANDING LOANS AS A RESULT OF
ANY EVENT OF DEFAULT, (D) ANY FAILURE BY THE BORROVEER FOR ANY REASON

(INCLUDING WITHOUT LIMITATION THE EXISTENCE OF A DEFAULT OR AN EVENT OF DEFAULT) TO PAY, PREPAY OR
CONVERT A EURODOLLAR LOAN ON THE DATE FOR SUCH PAYENT, PREPAYMENT OR CONVERSION, SPECIFIED IN THE
RELEVANT NOTICE OF PAYMENT, PREPAYMENT OR CONVERSMUNDER THIS AGREEMENT. THE INDEMNITY OF THE
BORROWER PURSUANT TO THE IMMEDIATELY PRECEDING SENENCE SHALL INCLUDE, BUT NOT BE LIMITED TO, ANY
LOSS OR REASONABLE EXPENSE SUSTAINED OR INCURRED OR BE SUSTAINED OR INCURRED IN LIQUIDATING OR
EMPLOYING DEPOSITS FROM THIRD PARTIES ACQUIRED TCGFEECT OR MAINTAIN SUCH LOAN OR ANY PART THEREOF
AS A EURODOLLAR LOAN OR FIXED RATE LOAN. SUCH LOS®R REASONABLE EXPENSE SHALL INCLUDE, WITHOUT
LIMITATION, AN AMOUNT EQUAL TO THE EXCESS, IF ANY,AS REASONABLY DETERMINED BY EACH LENDER OF

() ITS COST OF OBTAINING THE FUNDS FOR THE LOAN BEG PAID, PREPAID, OR CONVERTED OR NOT BORROWED,
PAID, PREPAID OR CONVERTED (BASED ON THE EURODOLLARATE OR, IN THE CASE OF A FIXED RATE LOAN, THE
FIXED RATE OF INTEREST APPLICABLE THERETO) FOR THEERIOD FROM THE DATE OF SUCH PAYMENT, PREPAYMENT,
OR CONVERSION OR FAILURE TO BORROW, PAY, PREPAY RONVERT TO THE LAST DAY OF THE INTEREST PERIOD F(
SUCH LOAN (OR, IN THE CASE OF A FAILURE TO BORROWPAY, PREPAY OR CONVERT, THE INTEREST PERIOD FOR THE
LOAN WHICH WOULD HAVE COMMENCED ON THE DATE OF SUCHFAILURE TO BORROW, PAY, PREPAY OR CONVERT)
OVER (Il) THE AMOUNT OF INTEREST (AS REASONABLY DEERMINED BY SUCH LENDER) THAT WOULD BE REALIZED B)
SUCH LENDER IN REEMPLOYING THE FUNDS SO PAID, PREFA OR CONVERTED OR NOT BORROWED, PAID, PREPAID OR
CONVERTED FOR SUCH PERIOD OR INTEREST PERIOD, ASHBASE MAY BE. A CERTIFICATE OF EACH LENDER SETTIN
FORTH ANY AMOUNT OR AMOUNTS AND, IN REASONABLE DETAL, THE COMPUTATIONS THEREOF, WHICH SUCH
LENDER IS ENTITLED TO RECEIVE PURSUANT TO THIS SE@JIN 2.16 SHALL BE DELIVERED TO THE BORROWER (WITH A
COPY TO THE AGENT) AND SHALL BE CONCLUSIVE, IF MADEN GOOD FAITH, ABSENT MANIFEST ERROR. THE
BORROWER SHALL PAY TO THE AGENT FOR THE ACCOUNT CBFACH LENDER THE AMOUNT SHOWN AS DUE ON ANY
CERTIFICATE WITHIN 30 DAYS AFTER ITS RECEIPT OF THEAME. NOTWITHSTANDING THE FOREGOING, IN NO EVENT
SHALL ANY LENDER BE PERMITTED TO RECEIVE ANY COMPEBNATION HEREUNDER CONSTITUTING INTEREST IN
EXCESS OF THE HIGHEST LAWFUL RATE. WITHOUT PREJUDECTO THE SURVIVAL OF ANY OTHER OBLIGATIONS OF THE
BORROWER HEREUNDER, THE OBLIGATIONS OF THE BORROWERIDER THIS SECTION 2.16 SHALL SURVIVE FOR ONE
YEAR AFTER THE TERMINATION OF THIS AGREEMENT AND/OR'HE PAYMENT OR ASSIGNMENT OF ANY OF THE LOANS
OR NOTES.

2.17 Pro Rata Treatment. (a) Unless otherwise fipalty provided herein, each payment or prepayneémtrincipal and each payment of
interest with respect to a Competitive Borrowingggarticular Competitive Bid Rate) or a CommitRatrowing shall be made pro rata
among the Lenders in accordance with the respeptineipal amounts of the Loans extended by eactukr if any, with respect to such
Competitive Borrowing or Committed Borrowing, arj €onversions of Committed Loans to Committed loahanother Type,
continuations of Committed Loans that are Euroddltzans from one Interest Period to another IntdPesiod, refinancings of Competitive
Loans with Committed Loans, and Committed Loanscilaire not refinancings of other Loans shall beanao rata among the Lenders in
accordance with their respective Commitments.

2.18 Sharing of Setoffs. Each Lender agrees thslifall, through the exercise of a right of barséen, setoff, or counterclaim against the
Borrower, including, but not limited to, a secuitdim under Section 506 of Title 11 of the Unitedt8s Code or other security or interest
arising from, or in lieu of, such secured claintai®ed by such Lender under any applicable DebétieRLaw or otherwise, obtain payment
(voluntary or involuntary) in respect of the Comtimit Note held by it (other than pursuant to Sectidd or

Section 2.16) as a result of which the unpaid pagortion of the Committed Note held by it shadl proportionately less than the unpaid
principal portion of the Committed Note held by asiier Lender, it shall be deemed to have simuttasly purchased from such other
Lender a participation in the Committed Note hefdsbch other Lender, so that the aggregate unpaidipal amount of the Committed Note
and participations in Committed Notes held by dashder shall be in the same proportion to the aggfeeunpaid principal amount of all
Committed Notes then outstanding as the principadunt of the Committed Note held by it prior to B@xercise of banker's lien, setoff, or
counterclaim was to the principal amount of all @eitted Notes outstanding prior to such exerciskarfker's lien, setoff, or counterclaim;
provided, however, that if any such purchase ocmases or adjustments shall be made pursuantto thi

Section 2.18 and the payment giving rise thereadl shereafter be recovered, such purchase or pseshor adjustments shall be rescinded to
the extent of such recovery and the purchase pripeices or adjustment restored without interébse Borrower expressly consents to the
foregoing arrangements and agrees that any Lemdiding a participation in a Committed Note deenetave been so purchased may, upon
the existence of an Event of Default, exerciseamy all rights of banker's lien, setoff, or couat@m with respect to any and all moneys
owing by the Borrower to such Lender as fully asu€h Lender had made a Committed Loan directtiiedBorrower in the amount of such
participation.

2.19 Payments. (a) The Borrower shall make eacmpayhereunder and under any instrument deliveeeglimder not later than 1:00 p.m.
(Dallas, Texas time) on the day when due in doliarthe Agent at its address referred to on Scleetldibr the account of the Lenders, in
immediately available funds. The Agent will pronypthereafter cause to be distributed like fundatiedj to the payment of principal of or
interest on Committed Loans (other than pursuaBeittion 2.14 and Section 2.16) or Commitment Fably to the Lenders and like funds
relating to the payment of any other amount (iniclgdwithout limitation, payments of principal artérest on Competitive Loans and
prepayments on Facility B Committed Loans whichrasemade ratably to the Lenders) payable to amdeeto such Lender for the account
of its Applicable Lending Office, in each case todpplied in accordance with the terms of this Agrent.

(b) Whenever any payment hereunder or under ang blall be stated to be due on a day other tharse@&ss Day, such payment shall be
made on the next succeeding Business Day, andestiehsion of time shall in all such case be inatlisethe computation of payment



interest or Commitment Fee, as the case may beide, however, if such extension would cause payraginterest on or principal of a
Eurodollar Loan to be made in the next followindeoaar month, such payment shall be made on thiepmegeding Business Day.

(c) Unless the Agent shall have received noticenftbe Borrower prior to the date on which any pagtig due to the Lenders hereunder that
the Borrower will not make such payment in fulle thgent may assume that the Borrower has madellomake such payment in full to the
Agent on such date and the Agent may, in reliapmnsuch assumption, cause to be distributed to leaeder on such due date an amount
equal to the amount then due such Lender. If anlde@xtent the Borrower shall not have so madk pagment in full to the Agent, each
Lender shall repay to the Agent forthwith on demaunch amount distributed to such Lender togethdr interest thereon, for each day from
the date such amount is distributed to such LendBfthe date such Lender repays such amountté\gent, at the Federal Funds Rate.

(d) All payments (whether of principal, intereste$, reimbursements, or otherwise) by the Borrawmder this Agreement shall be made
without setoff or counterclaim and shall be ma@e fand clear of and without deduction for any presefuture Tax, levy, impost, or any
other charge against the Borrower, if any, of aature whatsoever now or hereafter imposed by aiumal excluding, in the case of each
Lender and the Agent, taxes imposed on its incamé franchise taxes imposed on it, by the jurigalicinder the Laws of which such Len
(or its Applicable Lending Office) or the Agent (e case may be) is organized or any politicatlsugion thereof. If the making of such
payments by the Borrower is prohibited by Law uslegch a Tax, levy, impost, or other charge is diedlior withheld therefrom, the
Borrower shall pay to the Agent, on the date oheaach payment, such additional amounts (withoptidation of any other amounts
required to be paid by the Borrower pursuant tdiSe@.14) as may be necessary in order that thameunts received by the Lenders after
such deduction or withholding shall equal the anteuvhich would have been received if such deduationithholding were not required.
The Borrower shall confirm that all applicable Tax# any, imposed on this Agreement or transastisereunder shall have been properly
and legally paid by it to the appropriate taxinghauities by sending official Tax receipts or n@ad copies of such receipts to the Agent
within 30 days after payment of any applicable Tax.

(e) So long as no Event of Default has occurrediswedntinuing, payments and prepayments of thégatibn shall be applied first to accru
interest then due and payable and to the remaf@bimation in the order and manner as the Borraway direct; provided, however, unless a
Default or Event of Default has occurred and istioaing, any payments and prepayments made pursa&#ction 2.7(a) or Sections 2.12
through (f) with respect to Facility B Committedars shall be applied first to accrued interest themand payable, then to principal of
Tranche B-1 and finally to principal of Tranche Baad in order of maturity. At any time during wihian Event of Default has occurred and
is continuing or if the Borrower fails to give ditéon, any payment or prepayment shall be apphetié following order: (i) to expenses and
fees for which the Agents and the Lenders havdeeh reimbursed in accordance with the Loan Pafigrg accrued interest; and (iii) to t
remaining Obligation in the order and manner adMbgrity Lenders deem appropriate.

2.20 Calculation of Eurodollar Rate. The provisiohshis Agreement relating to calculation of ther@dollar Rate are included only for the
purpose of determining the rate of interest or oémeounts to be paid hereunder that are basedsymmrate, it being understood that each
Lender shall be entitled to fund and maintainutsding of all or any part of a Eurodollar Loan &sdes fit. All such determinations hereun
however, shall be made as if each Lender had &¢fualded and maintained funding of each Euroddliean through the purchase in the
London interbank market of one or more eurodolipaskits, in an amount equal to the principal amofistich Loan and having a maturity
corresponding to the Interest Period for such Loan.

2.21 Booking Loans. Any Lender may make, carntramsfer Loans at, to, or for the account of anigobranch offices.

2.22 Quotation of Rates. It is hereby acknowledtpatl the Borrower may call the Agent on or beftre date on which notice of a Borrowing
is to be delivered by the Borrower in order to reean indication of the rate or rates then in@ffbut that such projection shall not be
binding upon the Agent or any Lender nor affectrdtte of interest which thereafter is actually fieet when the election is made.

SECTION 3. REPRESENTATIONS AND WARRANTIES. The Bower represents and warrants to the Agents andeheéers as follows:

3.1 Purpose of Credit Facility. The Borrower wideuLoan proceeds only

(i) to finance the Acquisition, (ii) to repay alf the indebtedness of the Borrower under the ExgsGredit Agreement, (iii) to refinance
existing senior credit facilities of the Borrow®&TI and PTI's subsidiaries, and (iv) for workingpital and other lawful corporate purposes of
the Companies. The proceeds loaned hereunderatibenused directly or indirectly for the purpo$euorchasing or carrying, or for the
purpose of extending credit to others for the paepof purchasing or carrying, any Margin Stocktoorepay any Debt which was created for
such purposes.

3.2 Corporate Existence, Good Standing,and Authdgiach Company is, to the best of the Borrowartsskedge, duly organized, validly
existing, and in good standing under the Laws§iate of incorporation (such jurisdictions beuhentified on Exhibit 21 of Borrower's most
recent annual report filed with the Securities Bxdhange Commission on Form 10-K). Except wheleraiwould not reasonably be
expected to have a Material Adverse Effect, eaamgamy

(a) is duly qualified to transact business and igdod standing as a foreign corporation in eadbdiction where the nature and extent of its
business and properties require the same (suddictions being identified on Exhibit 21 of Borrowgemost recent annual report filed with
the Securities and Exchange Commission on Form)18nK (b) possesses all requisite authority, polieemses, permits, and franchises to
conduct its business as is now being, or is conlien herein to be, conducted. The Borrower possesisrequisite authority, power,
licenses, permits, and franchises to execute, &eland comply with the terms of the Loan Papdrsylach have been duly authorized and
approved by all necessary corporate action anépxehere failure would not reasonably be expetidthve a Material Adverse Effect, for
which no approval or consent of any Person or Tidbis required which has not been obtained anfiling or other natification to an



Person or Tribunal is required which has not beepgrly completed.

3.3 Subsidiaries.Exhibit 21 of Borrower's most ré@nual report filed with the Securities and Eamde Commission on Form 10-K sets
forth, in all material respects, all existing Suliaiies of the Borrower and correctly lists, agagh Subsidiary, (a) its name and (b) its
jurisdiction of incorporation. The shares of cajpitack of each Subsidiary owned by the Borrowéhée directly or indirectly throug

another Subsidiary) as set forth on Exhibit 21 ofrBwer's most recent annual report filed with 8ezurities and Exchange Commission on
Form 10-K are the duly authorized, validly issukedly paid, and nonassessable shares of such Sabhs&hd are owned by the Borrower free
and clear of all Liens except Permitted Liens.

3.4 Financial Statements. The Current Financiale\peepared in accordance with GAAP and preseny fie consolidated financial
condition and the results of operations of the Camigs as of, and for the periods ended, the dadesdf. There were no material (to the
Companies taken as a whole) liabilities, diredndirect, fixed or contingent, of any Company ashef date of the Current Financials which
are not reflected therein. No Company has incuargdmaterial (to the Companies taken as a whasb}lity, direct or indirect, fixed or
contingent, between the dates of the Current Fiaénand the date hereof, except in the ordinagysmof business, such as in connection
with acquisitions and financing activities.

3.5 Compliance with Laws, Charter, and Agreemerd<dmpany is, nor will the execution, delivery, foemance, or observance of the Loan
Papers cause any Company to be, in violation ofLamys or any Material Agreements to which it isaatp, other than such violations which
would not reasonably be expected to have a Matédaérse Effect. Neither the Borrower nor any Sligaint Subsidiary is, nor will the
execution, delivery, performance, or observanab®fioan Papers cause the Borrower or any Signifi8absidiary to be, in violation of its
bylaws or charter.

3.6 Litigation. Except as described on ScheduleaBdbto the knowledge of the Borrower, no Compargware of any "Material" Litigation,
and there are no Material outstanding or unpaidnuehts against any Company. Material for purpogtisfSection 3.6 in relation to
Litigation would include any actions or proceedipgsnding or threatened against any Company beforeaurt or Tribunal seeking damag
net of insurance proceeds to the Company, in exafe®$0,000,000 in any case or 1% of Consolidatetd\Morth in the aggregate, or which
might result in any Material Adverse Effect.

3.7 Taxes. All Tax returns of each Company requiccie filed have been filed (or extensions havenlgranted) except where the failure to
do so could not reasonably be expected to havetaribAdverse Effect, and all Taxes imposed upacheCompany which are due and
payable have been paid other than Taxes for whigelttiteria for Permitted Liens have been satisfied

3.8 Environmental Matters. No Company's ownershigsassets violates any applicable Environmelngal, other than such violations wh
would not reasonably be expected to have a Matadaérse Effect. To the Borrower's knowledge, neestigation or review is pending or
threatened by any Tribunal with respect to anygakkviolation of any Environmental Law in connentigith any Company's assets. None of
any Company's assets have been used by such Compdoyhe Borrower's knowledge, any other Peeoa dump site for any Hazardous
Substance except where such use would not reagdoaleixpected to have a Material Adverse Effect.

3.9 Employee Benefit Plans.(a) No employee bepédit as defined in the Code and Title 1V of ERISAany Company has incurred an
accumulated funding deficiency in an amount su#fitito have a Material Adverse Effect, (b) no Conyplaas incurred liability to the PBGC
in connection with any such plan where such ligbitould reasonably be expected to have a MatAdakrse Effect, (c) no Company has
withdrawn in whole or in part from participation anMultiemployer Plan where the withdrawal couldsenably be expected to have a
Material Adverse Effect, and (d) to the best of Bwgrower's knowledge, no "prohibited transacti¢es defined in section 406 of ERISA or
section 4975 of the Code) or "reportable event'dgfined in section 4043 of ERISA) has occurredolvhiould reasonably be expected to
have a Material Adverse Effect.

3.10 Properties; Liens. Each Company has good amietable (except for Permitted Liens) title toitlproperty reflected on the Current
Financials (except for dispositions of propertyhie ordinary course of business between the dadates thereof and the date hereof). Except
for Permitted Liens, there is no Lien on any propef any Company, and the execution, deliveryfqrenance, or observance of the Loan
Papers will not require or result in the creatidmoy Lien other than Permitted Liens.

3.11 Holding Company and Investment Company Stdtius.Borrower is not

(a) a "holding company," a "subsidiary companyadholding company,” an "affiliate" of a "holdingmpany" or of a "subsidiary company"
of a "holding company," or a "public utility" withithe meaning of the Public Utility Holding Compa#fwgt of 1935, as amended, (b) a "pul
utility" within the meaning of the Federal PowertAas amended, (c) an "investment company" withénrheaning of the Investment
Company Act of 1940, as amended, (d) an "investradwiser" within the meaning of the Investment Advs Act of 1940, as amended, ot
directly subject to the jurisdiction of the Fede€Cammunications Commission or any public servicaeission.

3.12 Transactions with Affiliates. Except as diseld on Schedule 3.12, no Company is a party totariaktransaction with any of its
Affiliates other than transactions in the ordinaourse of business and upon fair and reasonaloies teot materially less favorable than such
Company could obtain or could become entitled tarirarm's-length transaction with a Person thatrwea#s Affiliate. For purposes of this
Section 3.12, such transactions are "materialig§t individually or in the aggregate, require &gmpany to pay more than 1 percent of
Consolidated Net Worth over the course of suchstrations.

3.13 Leases. All material leases under which anyp@amy is lessee or tenant are in full force andatffand no default or potential defe



exists thereunder.

3.14 Labor Matters. There are no actual or, tdBbeower's knowledge, threatened strikes, labguudiss, slow downs, walkouts, or other
concerted interruptions of operations by any Corgsaemployees, the effect of which would have agvliat Adverse Effect.

3.15 Insurance. Each Company maintains with firilycsound insurance companies or associationgéotg workers' compensation or
similar insurance, with an insurance fund or by-seurance authorized by the jurisdictions in whitoperates) insurance concerning its
properties and businesses against such casualtesoatingencies and of such types and in such ateg¢and with co-insurance and
deductibles) as is customary in the case of samariiar businesses; provided, however, a prograself-insurance in such amounts and
against such risks as are prudent and which isstens with accepted business practice shall costcompliance with this Section 3.15.

3.16 Solvency. The Companies are, and after gieffert to the transactions contemplated under tenlPapers will be, solvent.
3.17 Business. The business of the Borrower, aseptly conducted and as proposed to be condustsdi forth on Schedule 3.17.

3.18 General. All writings exhibited or deliveradthe Agent by or on behalf of any Company arewiticbe genuine and in all material
respects what they purport and appear to be.

SECTION 4. CONDITIONS PRECEDENT.

4.1 Initial Loan. No Lender will be obligated tonfu the initial Loan unless the Agent has receivkdfahe following in form and substance
satisfactory to the Agent and its special counsel:

(a) Loan Papers. This Agreement, the Notes, a BlaticCommitted Borrowing or a Competitive Bid Resi@and the Current Financials.

(b) Officers' Certificates. A certificate datedashe date hereof, executed and delivered by threoBver, certifying that (i) attached is a true,
correct, and complete copy of (A) the Borrower'artdr, certified by the appropriate state offieciatl dated a Current Date, (B) the Borrow
bylaws, and (C) resolutions of the Borrower's ba#rdirectors authorizing the execution and deljvefreach Loan Paper to which the
Borrower is a party and (ii) the officers whosed@peen signatures appear on such certificate ha@atiporate office indicated and are
authorized to sign agreements, documents, andimstits on behalf of the Borrower.

(c) Good Standing, Existence, and Authority. Cidiies (dated a Current Date) relating to the Beerts existence, good standing, and
authority to transact business issued by apprapsiate officials as set forth on Exhibit 21 of Bever's most recent annual report filed with
the Securities and Exchange Commission on Form.10-K

(d) Opinions of Borrower's Counsel. The favoralpe@n, dated the Closing Date and substantialiheform of Exhibit E of Boles, Boles
& Ryan, special counsel to the Borrower.

(e) Payoff of Existing Loans. Evidence that all Debthe Borrower under the Existing Credit Agreaieas been paid in full and that the
Existing Credit Agreement has been terminated.

(f) Fees and Expenses. Payment from the Borrowall ées then due the Agents or the Lenders patdoahis Agreement or any other
agreement.

(g) Other. Such other agreements, documents, mstits, opinions, certificates, and evidences aggfemt may reasonably request.

4.2 Initial Facility B Loan. No Lender will be olglited to fund the initial Facility B Committed Loanless the Agent has received, in form
and substance satisfactory to the Agent and itsiapsounsel:

(a) Closing of Acquisition. Evidence that all catmlis precedent to the closing of the Acquisitierdept payment of the purchase price) have
been satisfied, together with copies of all ofélxecuted Acquisition Documents.

(b) Opinions of PTI's Counsel. A letter from PTd@unsel stating that the Agent and the Lendersnelsgyon PTI's counsel's opinion to the
Borrower issued in connection with the Acquisititmgether with a copy of such opinion, both in faurd substance satisfactory to Agent.

4.3 Each Loan. In addition, the Lenders will notdisdigated to fund any Loan unless at the timeuchsfunding (a) the representations and
warranties made in the Loan Papers are true amdaton all material respects (except to the extieat (i) the representations and warranties
speak to a specific date or (ii) the facts on wlsagbh representations and warranties are basedeavechanged by transactions
contemplated or permitted by this Agreement), (bPDefault or Event of Default shall have occurred ahall be continuing, (c) the funding
of such Loan is permitted by Law, and (d) if reqadsy the Agent or the Majority Committed Lendéhg Borrower shall have delivered to
the Agent evidence substantiating any of the mattentained in this Agreement which are necessagyable the Borrower to qualify for
such Loan



4.4 Materiality of Conditions.Each condition preeatiherein is material to the transactions contateglherein, and time is of the essence in
respect of each thereof.

4.5 Waiver of Conditions. Subject to the provisiofisection 9.15, the Majority Committed Lendersymaect to fund any Loan without all
conditions being satisfied, but this shall not bemied to be a waiver of the requirement that each sondition precedent be satisfied as a
prerequisite for any subsequent Loan, unless therlaCommitted Lenders (or, if required by

Section 9.15, all Lenders) specifically waive eaabh item in writing.

SECTION 5. COVENANTS. So long as the Lenders ararodted to make Loans under this Agreement ancetifter until the Obligation is
paid and performed in full, unless the Borrowelerees a prior written notice from the Majority Lesrd (or, if required by Section 9.15, all
Lenders) that they do not object to a deviatioa,Berrower covenants and agrees with the Agentdlentlenders as follows:

5.1 Use of Proceeds. Proceeds of Loans advancedruar shall be used only as represented herein.

5.2 Books and Records. Each Company shall mairitaagcordance with GAAP, proper and complete bprdeords, and accounts which
necessary to prepare the financial statementsrezijto be delivered hereunder.

5.3 Items to be Furnished. The Borrower shall calusdollowing to be furnished to the Agent:

(a) Promptly after preparation, and no later th2d days after the last day of each fiscal yeahefBorrower, Financial Statements showing
the consolidated financial condition and resultsdrations of the Companies as of, and for the geded on, such last day, accompanied by
(i) the opinion of KPMG Peat Marwick LLP (or anotifém of nationally-recognized independent ceeiifipublic accountants reasonably
acceptable to Majority Lenders), based on an ausilitg generally accepted auditing standards, tiat Binancial Statements were prepared
in accordance with GAAP and present fairly the odidated financial condition and results of opeyasi of the Companies (and such
accountants shall indicate in a letter to the Agtvat during their audit no Default or Event off@dt not already reported was discovered or,
if such Default or Event of Default was discovertd nature and period of existence thereof) ahd fFinancial Report Certificate with
respect to such Financial Statements.

(b) Promptly after preparation, and no later th@rdéys after the last day of each of the firstdtgearters of each fiscal year of the Borrower,
(i) Financial Statements showing the consolidatearicial condition and results of operations of @w@npanies as of, and for the period from
the beginning of the current fiscal year to, swast Hay, and (ii) a Financial Report Certificatéhwispect to such Financial Statements.

(c) Promptly after preparation (and no later tHamlater of 15 days (a) after such filing is duélrafter timely filing, if filed with the
Securities and Exchange Commission), true copiedl oégular and periodic reports, statements, d@ss, plans, and other written
communications furnished by or on behalf of any @any to stockholders or to the Securities and ExgbaCommission. However, only
registration statements covering more than 2 péethe Borrower's outstanding shares of commoaoksshall be required to be furnished
unless specifically requested by the Agent.

(d) Promptly upon receipt thereof, copies of antiaes received from any Tribunal (including, withdimitation, state regulatory agencies)
relating to the possible violation or violationarfy Law which might adversely affect the mateniahthises, permits, or rights for the
operation of the business of any Company.

(e) Notice, promptly after the Borrower knows osMiaason to know of, (i) the existence of any Matditigation as defined in Section 3.6,
(i) any material change in any material fact acemstance represented or warranted in any LoaarPap(iii)) a Default or Event of Default,
specifying the nature thereof and what action ther@®ver or any other Company has taken, is taldngroposes to take with respect thereto.

(f) Notice, promptly after the Borrower knows orshr@ason to know of, a Subsidiary Encumbranceefisat] in Section 5.25(c).

(g) Promptly upon the Agent's reasonable requash mformation (not otherwise required to be fah@d under the Loan Papers) respecting
the business affairs, assets, and liabilities gf@mpany, and any opinions, certifications, andutheents, in addition to those mentioned
herein.

5.4 Inspection. The Borrower shall allow the Agantl each Lender, when the Agent or such Lendeonas$y deems necessary, at such
Lender's own expense if no Default then existigpect any of its properties, to review repoitesf and other records and to make and take
away copies thereof, to conduct tests or investigat and to discuss any of its affairs, conditjarsl finances with any director, officer, or
employee of such Company from time to time, up@soaable notice during reasonable business hauotherwise when reasonably
considered necessary.

5.5 Taxes. Each Company shall promptly pay whenashyeTaxes, except those which if unpaid wouldaaatse a Material Adverse Effect
and Taxes for which the criteria for Permitted l9drave been satisfied. No Company shall use argepds of Loans to pay the wages of
employees unless a timely payment to or deposit thi¢ United States of America of all amounts af Tequired to be deducted and withheld
with respect to such wages is also m:



5.6 Payment of Obligations. Each Company shall jpthnpay (or renew and extend) all of its mateohbligations as the same become due,
but no Company will make any voluntary prepaymdrthe principal of any Debt other than the Obligatiwhether subordinate to the
Obligation or not, if a Default or Event of Defaaltists under any Loan Paper.

5.7 Expenses of Agent. The Borrower shall prompdy all reasonable and necessary out-of-pockes ciests, and expenses paid or incurred
by the Agent incident to any Loan Paper (includimgf, not limited to, the reasonable fees and exggenfcounsel to the Agent in connection
with the negotiation, preparation, delivery, and@xion of the Loan Papers and any related amengimaiver, or consent) or to the
enforcement of the obligations of any Company erdkercise of any Rights (including, but not lirdite, reasonable attorneys' fees and ¢
costs), all of which shall be a part of the Obligat

5.8 Maintenance of Existence, Assets, Business|resuttance. Except as permitted by Section 5.1¢h €mpany shall at all times: Maint:
its corporate existence and authority to transasirtess and good standing in its jurisdiction ebiporation or organization and all other
jurisdictions where the failure to so maintain ebtéasonably be expected to have a Material AdvEifeet; maintain all licenses, permi

and franchises necessary for its business, wherfatlure to so maintain could reasonably be exqubtt have a Material Adverse Effect; k
all of its assets which are necessary to its basinegood working order and condition (ordinaryawand tear excepted), and make all
necessary repairs and replacements thereto; amdaimagither (a) insurance with such insurerspichsamounts, and covering such risks, as
shall be ordinary and customary in the industr{tdra comparable self-insurance program.

5.9 Preservation and Protection of Rights.Each Gmyshall perform such acts and duly authorizegebes acknowledge, deliver, file, and
record any additional agreements, documents, mstns, and certificates as the Agent may reasornbdglyn necessary or appropriate in o
to preserve and protect the Rights of the Agenth®tenders under any Loan Paper.

5.10 Employee Benefit Plans. No Company will, diyeor indirectly, if it would have a Material Advee Effect, (a) engage in any
"prohibited transaction” (as defined in section 40&RISA or section 4975 of the Code),

(b) permit the funding requirements under ERISAhwispect to any employee benefit plan establish@daintained by any Company to e
be less than the minimum required by ERISA, (cjrmpeany employee benefit plan established or maiethby any Company to ever be
subject to involuntary termination proceedings(drfully or partially withdraw from any Multiempier Plan.

5.11 Liens. No Company will create, incur, or suffe permit to be created or incurred or to exist hien (other than Permitted Liens) upon
any of its assets unless the Obligations then andétg shall be secured by such Lien equally atabhawith any and all obligations and
indebtedness secured by such Lien.

5.12 Restricted Payments. The Borrower will noédily or indirectly make or declare any Restridgayment, unless no Default has occurred
and is continuing or would result from such RestdcPayment.

5.13 Refinancing of PTI Debt. The Borrower agréleat to the extent it refinances any Debt of PTd B I's subsidiaries, that it will use its
best efforts to refinance such Debt with Debt inedras a result of such refinancing by the Borrower

5.14 Acquisitions, Mergers, and Dissolutions. Nav@any will merge or consolidate with any Persoreothan any merger or consolidation
whereby the Borrower (or another Company, if therBwer is not a party thereto) is the survivingmmmation and immediately after such
merger or consolidation there shall not exist aefablt or Event of Default.

5.15 Loans, Advances, and Investments. Exceptrasigped by Section 5.14, no Company will make aogn, advance, extension of credit
capital contribution to, make any investment inporchase or commit to purchase any stock or atbeurities or evidences of Debt of, or
interests in, any other Person, other than (aptiuisition, (b) expense accounts for and othermades to directors, officers, and employees
of such Company in the ordinary course of busimesto exceed $1,000,000 in the aggregate outstgratiany time; (c) investments in (or
secured by) obligations of the United States of Aoaeand agencies thereof and obligations guardrigé¢he United States of America
maturing within one year from the date of acquositi(d) certificates of deposit issued by any efltlenders; (e) certificates of deposit which
are fully insured by the Federal Deposit Insura@oeporation or are issued by commercial banks argdrunder the Laws of the United
States of America or any state thereof and havamgtined capital, surplus, and undivided profitmof less than $100,000,000 (as shown on
such Person's most recently published statemeggrafition), and which certificates of deposit have of the two highest ratings from
Moody's or S&P, unless Borrower has a written cotmant to borrow funds from such commercial bankg¢immercial paper rated A-1 by
Moody's or P-1 by S&P; (g) investments having ohthe two highest ratings from Moody's or S&P; éxfensions of credit in connection
with trade receivables and overpayments of tragalglas, in each case resulting from transactiotisaérordinary course of business; (i) loans
from any Company to any other Company, investmieyntny Company in any other Company, and Guarahgiesyy Company of the Debt
of any other Company; (j) investments in the casihemider value of life insurance policies issuedPleysons with a financial rating from A.

M. Best Company (as reported in Best's InsurangmiRg) of at least "A+"; provided, however, thasifch Person's financial rating is
downgraded to less than "A+", then within 90 dayiofving such downgrading, either (i) such cashuedlfe insurance policies will be
transferred to another insurance company withanfiral rating of at least "A+", (ii) such cash valnsurance policies will be collapsed and
the cash value thereof will be collected by theesting Company, or (iii) such investment will be@en investment subject to the limitations
of subparagraph

(n) of this Section 5.15; (k) investments in theital stock or securities of or loans to or Guaiesbf the Debt of any Person engaged in
business comparable to the general business d€ampany (x) in which a Company possesses (or wikpss, after such investment) an
equity ownership interest in such Person or (yussgt by the borrower's interest in such busindss) the ordinary course of business,
investments in the capital stock of the Rural Thteye Bank, National Bank for Cooperatives, or tlaéidhal Rural Utilities Cooperativ



Finance Corporation, or any other lender from whbeninvesting Company is intending to borrow mowdajch requires such Company to
make an equity investment in such lender in ordesotborrow; (m) Guaranties of the Debt of the Baer's Employee Stock Ownership P
and (n) other loans, advances, Guaranties, andtimemts which never exceed in the aggregate dairary25% of Adjusted Consolidated Net
Worth (valued on the basis of original cost, plussequent cash and stock additions, less any doiter in value).

5.16 Transactions with Affiliates. No Company vatiter into any material transaction with any ofAffliates, other than transactions in the
ordinary course of business and upon fair and redse terms not materially less favorable than steimpany could obtain or could become
entitled to in an arm's-length transaction witheas®n that was not its Affiliate. For purposesho$ tSection 5.16, such transactions are
"material" if they, individually or in the aggreg@atrequire any Company to pay more than 1 perdeBbosolidated Net Worth over the coL
of such transactions.

5.17 Sale of Assets. No Company will sell, leasatberwise dispose of all or any substantial phits assets other than (a) sales of inver
in the ordinary course of business, (b) sales ofggent for a fair and adequate consideration, idexi/that if any such equipment is sold,

a replacement is necessary for the proper operafitre business of such Company, such Companyeylace such equipment with
adequate equipment, (c) the exchange of assetiser than equipment -- for similar assets of equajreater value, (d) the sale, discount, or
transfer of delinquent notes or accounts receiviibliee ordinary course of business for purposesbéction, and (e) in any 12-month
period, dispositions of assets (net of acquisitioitsimilar assets) that, when added to all othehglispositions by all Companies, do not
exceed 10 percent of Consolidated Net Worth.

5.18 Compliance with Laws and Documents. No Compaitiyiolate the provisions of any Laws or any M&tl Agreement if such violation
alone, or when aggregated with all other such timis, could reasonably be expected to have a Ma#sdverse Effect. No Company will
violate the provisions of its charter or bylawswadify, repeal, replace, or amend any provisioitsotharter or bylaws if such action could
reasonably be expected to have a Material AdveifeetEThe Borrower will provide to the Agent a gopf each document that materially
modifies, repeals, replaces, or amends the charteylaws of the Borrower.

5.19 New Businesses. No Company will engage innaaterial business other than the businesses irhvithie presently engaged or
businesses related thereto, as described on Sehgdual.

5.20 Assignment. The Borrower will not assign ansfer any of its Rights, duties, or obligationsemany of the Loan Papers.

5.21 Fiscal Year and Accounting Methods. The Boaowill not change its fiscal year or accountingtoels (other than immaterial changes
and changes required by changes in GAAP) withaptior written consent of the Agent (which shait be unreasonably withheld).

5.22 Holding Company and Investment Company Stdtius.Borrower will not conduct its business in sackay that it will become (a) a
"holding company,"” a "subsidiary company" of a ‘tinj company," an "affiliate" of a "holding compdryr of a "subsidiary company"” of a
"holding company,"” or a "public utility" within theeaning of the Public Utility Holding Company Aaft 1935, as amended, (b) a "public
utility" within the meaning of the Federal PowertAas amended, (c) an "investment company" withénrheaning of the Investment
Company Act of 1940, as amended, or (d) an "investradviser" within the meaning of the Investmedti&ers Act of 1940, as amended.

5.23 Environmental Laws. Each Company shall condsittusiness so as to comply with all applicabteiEbnmental Laws and shall
promptly take corrective action to remedy any nompliance with any Environmental Law, except whaikire to so comply or take such
action would not reasonably be expected to havateiihl Adverse Effect. Each Company shall maingagystem which, in its reasonable
business judgment, will assure its continued coamgké with Environmental Laws.

5.24 Environmental Indemnification. Borrower shialemnify, protect, and hold each Indemnified Padymless from and against any and
all liabilities, obligations, losses, damages, [t actions, judgments, suits, claims, procegslicosts, expenses (including, without
limitation, all reasonable attorneys' fees andllegpenses whether or not suit is brought), andutements of any kind or nature whatsot
which may at any time be imposed on, incurred bysserted against such Indemnified Parties, wgpect to or as a direct or indirect result
of the violation by any Company of any Environméhizav; or with respect to or as a direct or indiregsult of any Company's generation,
manufacture, production, storage, release, thredteziease, discharge, disposal or presence irectian with its properties of a Hazardous
Substance including, without limitation, (a) alldages of any such use, generation, manufacturgugtion, storage, release, threatened
release, discharge, disposal, or presence, ohé¢h)dsts of any required or necessary environmamnastigation, monitoring, repair, cleanup,
or detoxification and the preparation and impleragoh of any closure, remedial, or other plans. pl@visions of and undertakings and
indemnification set forth in this paragraph shalivéve the satisfaction and payment of the Oblatind termination of this Agreement for a
period of time set forth in the statute of limitats in any applicable Environmental Law.

5.25 Financial Covenants.

(a) As calculated at the end of each fiscal quanfi¢he Borrower (but computed with respect to EBN for the four fiscal quarters ending on
the last day of such fiscal quarter), the Borrosfll not permit the ratio of Funded Debt of ther(Ppanies to EBITDA of the Companies to
exceed

(i) 4.50 to 1.0 from the date hereof through tisedl quarter which includes the date which is 18tm® after the closing of the Acquisition
and (ii) 4.00 to 1.0 thereafte



(b) As calculated at the end of each fiscal quartéhe Borrower (but computed with respect to EBNfor the four fiscal quarters ending on
the last day of such fiscal quarter), the Borrosfall not permit the ratio of Funded Debt of itbSidiaries to EBITDA of the Companies to
exceed (i) 1.75 to 1.0 from the date hereof thraighfiscal quarter which includes the date whicB4 months from the closing of the
Acquisition and (ii) 1.50 to 1.0 thereafter.

(c) As calculated at the end of each fiscal quarténe Borrower (but computed for the four fisqahrters ending on the last day of such fi
quarter), the Borrower shall not permit the ratid&EBIT of the Companies to the sum of (i) consdiéghinterest expense of the Companies
(i) dividends declared or paid by any Company €otinan to another Company) on its preferred chglibek (but if such dividends are
declared and paid during such four-quarter petioel amount shall not be counted twice) to be less 1.50 to 1.0.

For purposes of this Section 5.25(c), EBIT andrggeexpense of any Subsidiary which is subjeentoSubsidiary Encumbrance, shall be
reduced to the extent such Subsdiary is restrioyeithe Subsidiary Encumbrance. As used in thisi@eé&t25(c), "Subsidiary Encumbrance”
shall mean, so long as a default has occurredsaoahitinuing under the agreement creating suchrebiance or restriction, any encumbra
or restriction on the ability of any Subsidiary(fppay dividends or make any other distributionsits capital stock or any other interest or
participation in its profits owned by the Borrowmrany Subsidiary of the Borrower, or pay any Dalved to the Borrower or a Subsidiary of
the Borrower, (ii) make loans or advances to, angliens in favor of, the Borrower or any of therBwer's Subsidiaries or (iii) transfer any
of its properties or assets to the Borrower, exé@psuch encumbrances or restrictions (A) existnghe date of this Agreement, including
those now existing on PTI and its subsidiaries,g#ing in connection with loans made to any Comyday the Rural Electrification
Administration, the Rural Utilities Service, thefaLUTelephone Bank, or similar lenders such asiel Telephone Finance Cooperative, or
(C) now existing or hereafter arising under or &égson of either (x) applicable Law or (y) this Agmeent and the other Loan Papers.

(d) If at any time after the date of this Agreemiinat Borrower enters into any financing arrangemtit a third party which requires the
Borrower or the Companies as a whole to maintapeified minimum net worth, then such minimumwetth requirement or covenant
shall be incorporated herein by reference and raguiat of this Agreement for all purposes as ofdée such financing arrangement is
entered into by the Borrower.

Further, for purposes of this Section 5.25 FundettBhall include any Company's Guaranty of Furidelot of any Person other than anot
Company or the Borrower's Employee Stock OwnerBiéyn. For the first four quarters following the Ausjtion, calculations under this
Section 5.25 shall be made on a pro forma basfsRad and its subsidiaries were "Companies" andb$diaries" during the period of
calculation.

SECTION 6. DEFAULT. The term "Event of Default" nmsathe occurrence and continuance of any one oe wfdhe following events
(including the passage of time, if any, specifieeréfor) (provided that, if any such event occund the Lenders or Majority Lenders, as
required by the provisions of Section 9.15, subsatiy agree in writing that they will not exercisey remedies hereunder as a result thereof,
the occurrence and continuance of such event sbaiinger be deemed an Event of Default hereumdefar as the state of facts giving rise
to such event is concerned):

6.1 Payment of Obligation. The failure or refusiih® Borrower to pay any portion of the Obligatias the same become due in accordance
with the terms of the Loan Papers and, in the oés@ interest payment, such failure or refusatiooms for a period of 5 Business Days (no
grace period being given for failure or refusaftake a principal payment). Notwithstanding the daiag, the Borrower's failure to pay, if
caused solely by a wire transfer malfunction orilsinproblem outside the Borrower's control, simait be deemed an Event of Default.

6.2 Covenants.

(a) The failure or refusal of the Borrower (andajifplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition containeSections 5.3(e)(iii), 5.11, 5.12, 5.13, 5,34,6, 5.19, 5.20, 5.21, 5.22 and 5.25.

(b) The failure or refusal of the Borrower (andaffplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition conthineany of the Loan Papers to which such Comparyparty, other than covenants to pay
the Obligation and the covenants listed in claa3e(eceding, and such failure or refusal contirfiae40 days after notice from the Agent to
the Borrower.

6.3 Debtor Relief. The Companies shall not be Sudlver any Company (@) fails to pay its Debts galieas they become due, (b) voluntarily
seeks, consents to, or acquiesces in the benefityoDebtor Relief Law, or (¢c) becomes a partyrtisanade the subject of any proceeding
provided for by any Debtor Relief Law, other thansacreditor or claimant, that could suspend oemtise adversely affect the Rights of the
Agents or the Lenders granted in the Loan Papeilegs, in the event such proceeding is involuntidugy petition instituting same is dismiss
within 60 days after its filing).

6.4 Attachment. The failure of any Company to hdiseharged within 60 days after commencement aaglainent, sequestration, or similar
proceeding which, individually or together with allch other proceedings then pending, affectssas$such Company having a value
(individually or collectively) of 1 percent of Conlgdated Net Worth or more.

6.5 Payment of Judgments.Any Company fails to payjadgments or orders for the payment of monegxicess of 1 percent of Consolide
Net Worth (individually or collectively) renderedainst it or any of its assets and either (a) arigreement proceedings shall have b



commenced by any creditor upon any such judgmeaotdsr or (b) a stay of enforcement of any suclgijuent or order, by reason of pending
appeal or otherwise, shall not be in effect priothie time its assets may be lawfully sold to §agsich judgment.

6.6 Default Under Other Agreements. A default exigider any Material Agreement to which any Comparayparty, the effect of which is
to cause, or which permits the holder thereof (ustee or representative of such holder) to cauggaid consideration of at least 2% of
Consolidated Net Worth (individually or in the aggate) to become due prior to the stated maturiprior to the regularly scheduled date
payment.

6.7 Antitrust Proceedings. A petition or complagtfiled before or by any Tribunal (including, witht limitation, the Federal Trade
Commission, the United States Justice DepartmeniieoFederal Communications Commission) seekirgptse the Borrower or any
Subsidiary to divest a significant portion of itssats or any of its Subsidiaries pursuant to atiyrast, restraint of trade, unfair competition,
or similar Laws, and such petition or complainbét dismissed or discharged within 270 days afteffiling thereof.

6.8 Misrepresentation. Either Agent or any Lendscavers that any statement, representation, arawirin the Loan Papers, any Financial
Statement of the Borrower, or any writing ever iled to either Agent or any Lender pursuant td_then Papers is false, misleading, or
erroneous when made or delivered in any materspeaet.

6.9 Change in Control. A Change of Control shatiuwd=or the purpose of this Section, a "Changeasft@l" shall be deemed to have
occurred if:

(a) a third person, including a "group” as defime&ection 13(d)(3) of the Securities Exchange #&ct934, as amended (the "Exchange
Act"), but excluding any employee benefit plan tams of Borrower and its Subsidiaries and Affiletbecomes the beneficial owner, directly
or indirectly, of thirty percent (30%) or more bietcombined voting power of Borrower's outstandiofing securities ordinarily having the
right to vote for the election of directors of Bawer; or

(b) the individuals who, as of June 30, 1997 coumiil the Board of Directors of Borrower (the "Bdiagenerally and as of June 30, 1997 the
"Incumbent Board") cease for any reason to coristatileast two-thirds (2/3) of the Board, or ia ttase of a merger or consolidation of
Borrower, do not constitute or cease to constitifeast twathirds (2/3) of the board of directors of the suing company (or in a case whi
the surviving corporation is controlled, directlyindirectly, by another corporation or entity daot iconstitute or cease to constitute at least
two-thirds (2/3) of the board of such controllingrgoration or do not have or cease to have at teasthirds (2/3) voting seats on any body
comparable to a board of directors of such cornitrgkntity or, if there is no body comparable tooard of directors, at least two-thirds (2/3)
voting control of such controlling entity), providi¢hat any person becoming a director (or, in tieemf a controlling non-corporate entity,
obtaining a position comparable to a director damting a voting interest in such entity) subsedquerdune 30, 1997, whose election, or
nomination for election, was approved by a votéhefpersons comprising at least two-thirds (2/3hefIncumbent Board (other than an
election or nomination of an individual whose iaitassumption of office is in connection with amuat or threatened election contest, as such
terms are used in Rule 144-of Regulation 14A promulgated under the Exchahefg shall be, for purposes of this Agreement,sidered a:
though such person were a member of the Incumbesatc3

6.10 ERISA. Any one of the following shall have oged: (a) any "Reportable Event" as such ternefsxdd in ERISA under any Plan, (b)
the appointment by an appropriate Tribunal of at&e to administer any Plan, (c) the terminatioargf Plan within the meaning of Title IV
of ERISA, or (d) any material accumulated fundirdiciency within the meaning of ERISA exists unday Plan, and any of (a), (b), (c) or
(d) results in a Material Adverse Effect.

6.11 Validity and Enforceability of Loan Documengiy Loan Paper shall, at any time after its exiecuand delivery and for any reason,
cease to be in full force and effect in any mategapect or be declared to be null and void onielity or enforceability thereof be
contested by any Company party thereto or any Casnphall deny that it has any liability or obligats under any Loan Paper to which it is
a party.

SECTION 7. RIGHTS AND REMEDIES.

7.1 Remedies Upon Event of Default.

(a) Should an Event of Default occur and be comigunder Section 6.3, the commitment of the Leademake Loans shall automatically
terminate and the entire unpaid balance of thegatibn shall automatically become due and payaliteowt any action of any kind
whatsoever.

(b) Should any other Event of Default occur anddetinuing, subject to any agreement among the é&endhe Agent may (and shall upon
the request of the Majority Lenders), at its (& Majority Lenders’) election, do any one or mdréhe following: (i) If the maturity of the
Obligation has not already been accelerated uneietidh 7.1(a), declare the entire unpaid balandbeObligation, or any part thereof,
immediately due and payable, whereupon it shatlusand payable (and notice of such declaratiol gtranptly be given thereafter by the
Agent to the Borrower); (ii) terminate commitmetdsmake Loans hereunder;

(iii) reduce any claim to judgment; (iv) exercise (equest each Lender to exercise) the Right$feétoor banker's Lien against the interest of
the Borrower in and to every account and other @rypof the Borrower which are in the possessioaryf Lender to the extent of the full
amount of the Obligation; and (v) exercise any alhdther legal or equitable Rights afforded by tloan Papers, the Laws of the Statt



New York or any other jurisdiction as the Agentlsbdaem appropriate, or otherwise, including, bait limited to, the Right to bring suit «
other proceedings before any Tribunal either facHjr performance of any covenant or conditionteared in any of the Loan Papers or in
aid of the exercise of any Right granted to thedsgs in any of the Loan Papers.

7.2 Waivers. The Borrower hereby waives presentrardtdemand for payment, protest, notice of inbenttd accelerate, notice of
acceleration, and notice of protest and nonpaynaet.agrees that its liability with respect to @laigation, or any part thereof, shall not be
affected by any renewal or extension in the timpafment of the Obligation, by any indulgence, pahy release or change in any security
for the payment of the Obligation.

7.3 Performance by Agent. If any covenant, dutyagreement of any Company is not performed in alzoare with the terms of the Loan
Papers, the Agent may, at its option (but subjethé approval of the Majority Lenders), performattempt to perform such covenant, duty,
or agreement on behalf of such Company. In suchteaay amount expended by the Agent in such pedace or attempted performance
shall be reasonable, payable by the Borrower té\tient on demand, shall become part of the Obbgatind shall bear interest at the Def
Rate from the date of such expenditure by the Agatit paid. Notwithstanding the foregoing, it ispeessly understood that the Agent does
not assume and shall never have, except by itesgprritten consent, any liability or responsibifitr the performance of any covenant, d
or agreement of any Company.

7.4 Delegation of Duties and Rights. The Agentsthied_enders may perform any of their duties oreige any of their Rights under the
Loan Papers by or through the Agent and their kadAgent's officers, directors, employees, attasnagents, or other representatives.

7.5 Lenders Not in Control. None of the covenamtstber provisions contained in this Agreementoamy other Loan Paper shall, or shal
deemed to, give the Agents or the Lenders the Riglkercise control over the assets (includinghevit limitation, real property), affairs, or
management of any Company, the power of the Agamdshe Lenders being limited to the Right to eiserthe remedies provided in this
Section 7.

7.6 Waivers by Lenders.The acceptance by the Ageritee Lenders at any time and from time to tirhpastial payment on the Obligation
shall not be deemed to be a waiver of any Eveiaféult then existing. No waiver by the Agents, h&jority Lenders, or all of the Lenders
of any Event of Default shall be deemed to be argradf any other then-existing or subsequent Ewéitefault. No delay or omission by the
Agents, the Majority Lenders, or all of the Lendirgxercising any Right under the Loan Paperd #hahir such Right or be construed as a
waiver thereof or any acquiescence therein, ndt ahg single or partial exercise of any such Rigtgclude other or further exercise thereof,
or the exercise of any other Right under the LoapelPs or otherwise.

7.7 Cumulative Rights. All Rights available to thgents and the Lenders under the Loan Papers aralative of and in addition to all other
Rights granted to the Agents and the Lenders ablaw equity, whether or not the Obligation is dural payable and whether or not the
Agents or the Lenders have instituted any suit@diection, foreclosure, or other action in coni@tivith the Loan Papers.

7.8 Application of Proceeds. Any and all proceedsr eeceived by the Agents or the Lenders fromettercise of any Rights pertaining to the
Obligation shall be applied to the Obligationshie brder and manner set forth in Section 2.19.

7.9 Certain Proceedings.The Borrower will promgtkecute and deliver or cause the execution andedglof, all applications, certificates,
instruments, registration statements, and all aflbeuments and papers the Agents or the Lenderseaagnably request in connection with
the obtaining of any consent, approval, registratgualification, permit, license, or authorizatiminany other Tribunal or other Person
necessary or appropriate for the effective exemismy Rights under the Loan Papers. Because th®Ber agrees that the Agents' and the
Lenders' remedies at Law for failure of the Borroteecomply with the provisions of this paragrapbuld be inadequate and that such failure
would not be adequately compensable in damage8ditewer agrees that the covenants of this papdgnaay be specifically enforced.

SECTION 8. AGREEMENT AMONG LENDERS.

8.1 Agents.

(a) Each Lender hereby irrevocably appoints anbaires the Agents to act on its behalf and to@gersuch powers under this Agreemel
are specifically delegated to or required of sugert by the terms hereto, together with such poag@re reasonably incidental thereto. As
to any matters not expressly provided for by thigeement or the Notes (including, without limitatji@nforcement or collection of the
Notes), the Agents shall not be required to exeraisy discretion or take any action, but shalldspiired to act or to refrain from acting (e
shall be fully protected in so acting or refrainfingm acting) upon the instructions of the Majolifgnders, and such instructions shall be
binding upon all Lenders and all holders of Notasyided, however, that neither Agent shall be meglto take any action which exposes
such Agent to personal liability or which is comyréo this Agreement or applicable Law.

(b) The Agent may resign at any time by giving terit notice thereof to the Lenders, the Auction Aastration Agent, and the Borrower and
may be removed as the Agent under this AgreemeahthenNotes at any time with cause by all Lendénerathan the Agent (the "Removing
Lenders"). Upon any such resignation or removal Majority Lenders shall have the right, with tlemsent of the Borrower, not to be
unreasonably withheld, to appoint a successor Afgent among the Lenders (other than the resigniggnd). If no successor Agent shall
have been so appointed by the Majority Lenders,stwadl have accepted such appointment, within B&ndar days after the retiring Agent's
giving notice of resignation or the Removing Lersieemoval of the retiring Agent, then the retiriagent may, on behalf of the Lende



with the consent of the Borrower, not to be unreabty withheld, appoint a successor Agent, whidldfe a commercial bank organized
under the Laws of or authorized to do busineshéntinited States of America or any state theredftaaving a combined capital and surplus
of at least $100,000,000. Upon the acceptanceyppointment as the Agent hereunder and undeMoles by a successor Agent, such
successor Agent shall thereupon succeed to andreegested with all rights, powers, privileges antles of the retiring Agent, and the
retiring Agent shall be discharged from its duti@sl obligations under this Agreement and the Natésr any retiring Agent's resignation or
removal as the Agent hereunder and under the Nibkiegrovisions of this Section 8 shall inure mhienefit as to any actions taken or omitted
to be taken by it while it was the Agent under thigeement and the Notes.

(c) The Auction Administration Agent may resigreaty time by giving written notice thereof to thenders, the Agent, and the Borrower and
may be removed as the Auction Administration Agamer this Agreement and the Notes at any time @atkse by all Lenders other than the
Auction Administration Agent (the "AAA Removing Ldars"). Upon any such resignation or removal, tlegavity Lenders shall have the
right, with the consent of the Borrower, not toureeasonably withheld, to appoint a successor Ancidministration Agent. If no successor
Auction Administration Agent shall have been soaipted by the Majority Lenders, and shall have pteg such appointment, within 30
calendar days after the retiring Auction Adminittra Agent's giving notice of resignation or the ARemoving Lenders' removal of the
retiring Auction Administration Agent, then theirgtg Auction Administration Agent may, on behaffthe Lenders, appoint a successor
Auction Administration Agent, with the consent b&tBorrower, not to be unreasonably withheld, wisichll be a commercial bank organi
under the Laws of the United States of Americaf@ny state thereof and having a combined capitdlsaurplus of at least $100,000,000.
Upon the acceptance of any appointment as the &wétdministration Agent hereunder and under theelltlly a successor Auction
Administration Agent, such successor Auction Adsiirsition Agent shall thereupon succeed to and becasted with all the rights, powers,
privileges, and duties of the retiring Auction Admsitration Agent, and the retiring Auction Admimétion Agent shall be discharged from its
duties and obligations under this Agreement andNibtes. After any retiring Auction AdministrationgAnt's resignation or removal as the
Auction Administration Agent hereunder and under lotes, the provisions of this Section 8 shalténo its benefit as to any actions taken
or omitted to be taken by it while it was the AoctiAdministration Agent under this Agreement anel Kotes.

(d) If either Agent fails to take any action undery Loan Paper after an Event of Default and withireasonable time after being reasonably
requested to do so by any Lender (when such Leadstitled to make such request under the Loarf®Band after such requesting Lender
has obtained the concurrence of such other Leradensay be required hereunder), such Agent shaliuféer or incur any liability as a result
of such failure or refusal, but such requestingdesrmay request such Agent to resign as such Agdwet,eupon such Agent shall so resign
upon receiving such request.

(e) The Agent, in its capacity as a Lender, shalleithe same Rights under the Loan Papers as laeylainder and may exercise the same as
though it were not acting as the Agent or the Aurcthdministration Agent; the term "Lender" shalhless the context otherwise indicates,
include the Agent; and any resignation by the Ademeunder shall not impair or otherwise affect Rights which it has or may have in its
capacity as an individual Lender.

(f) Subject in all respects to the terms and camilit of the Loan Papers, the Agents may be engaged may hereafter engage in, one or
more loan, letter of credit, leasing, or other fioig transactions (collectively, the "other finargs") not the subject of the Loan Papers, with
one or more of the Companies, or may act as trustdehalf of, or depositary for, or otherwise egga other business transactions with
or more of the Companies, in each case with nooresbility to account therefor to the Lenders. Withlimiting Rights to which the Lenders
are specifically entitled under the Loan Papersyther Lenders shall have, by virtue of their bgiagties hereto, any interest in (i) any such
other financings, (ii) any present or future gugiemby or for the account of any Company whichraecontemplated or included in the L«
Papers, (i) any present or future offset exertisg such Agent in respect of such other financioggiv) any present or future property tal
as security for any such other financings, evesud@h property may become security for the obligetiof any Company arising under the
Loan Papers by reason of a general descriptiondgftitedness related to any such other financingsided that, if any payments in respect
of such guaranties or such property or the proctexisof shall be applied to reduce the Obligatitimsn each Lender shall be entitled to
share in such application according to its pro pati thereof.

8.2 Expenses. Each Lender shall pay its pro rataopany reasonable expenses (including, withimoitétion, court costs, reasonable
attorneys' fees, and other costs of collectionjiired by either Agent in connection with any of tlean Papers if such Agent does not rec
reimbursement therefor from other sources withid&®s after incurred; provided that each Lendell blesentitled to receive its pro rata part
of any reimbursement for such expenses, or paredfiewhich such Agent subsequently receives fraohother sources.

8.3 Proportionate Absorption of Losses.Except asihgrovided, nothing in the Loan Papers shali®emed to give any Lender any
advantage over any other Lender insofar as théopoot the Obligation arising under the Loan Pap&rncerned, or to relieve any Lender
from absorbing its pro rata part of any lossesasnst with respect to the Obligation (except togktent unilateral actions or inactions by i
Lender result in any credit, allowance, setoffetsie, or counterclaim solely with respect to abuoy part of such Lender's pro rata part of the
Obligation).

8.4 Delegation of Duties; Reliance. Each Agent mwegrcise any of its duties under the Loan Paper igrough its officers, directors,
employees, attorneys, or agents (collectively, ‘fespntatives"), and each Agent and its Represeesashall (a) be entitled to rely upon (and
shall be protected in relying upon) any writingsatution, notice, consent, certificate, affidaletter, cablegram, telecopy, telegram or tele
message, statement, order, or other documentseergation believed by it or them to be genuine @rdect and to have been signed or
made by the proper Person and, with respect td fegtiers, upon opinion of counsel selected by sAmnt, (b) be entitled to deem and treat
each Lender as the owner and holder of its propataof the Obligation for all purposes until, gt to Section 9.20, written notice of the
assignment or transfer thereof shall have beemdivand received by such Agent (and, any reqaesforization, consent, or approval of
Lender shall be conclusive and binding on eachexyent holder, assignee, or transferee of suchdrengro rata part of the Obligation



Participant therein), and (c) not be deemed to Imatiee of the occurrence of an Event of Defauless an officer of such Agent has actual
knowledge thereof or such Agent has been notifiedetof by a Lender or the Borrower.

8.5 Limitation of Agents' Liability.

(a) Neither of the Agents nor any of their respectRepresentatives (as defined in Section 8.4) bhdiable for any action taken or omittec
be taken by it or them under the Loan Papers i daith and believed by it or them to be within thscretion or power conferred upon it or
them by the Loan Papers or be responsible foraghseguences of any error of judgment, except &ardy gross negligence, or willful
misconduct (IT BEING THE EXPRESS INTENTION OF THRRTIES THAT THE AGENTS AND THEIR RESPECTIVE
REPRESENTATIVES SHALL HAVE NO LIABILITY FOR ACTIONSAND OMISSIONS RESULTING FROM THEIR ORDINARY
CONTRIBUTORY NEGLIGENCE), and neither of the Agentr any of their respective Representatives Haliaiary relationship with ar
Lender by virtue of the Loan Papers (provided tiwhing herein shall negate the obligation of eghnt to account for funds received by it
for the account of any Lender).

(b) Unless indemnified to its satisfaction agaloss, cost, liability, and expense, neither Agénatiishe compelled to do any act under the
Loan Papers or to take any action toward the ei@tor enforcement of the powers thereby creatdd prosecute or defend any suit in
respect of the Loan Papers. If either Agent reguestructions from the Lenders or from the Majotienders, as the case may be, with
respect to any act or action (including, but ntiéd to, any failure to act) in connection withydroan Paper, such Agent shall be entitled
(but shall not be required) to refrain (withoutunéng any liability to any Person by so refrainifigpm such act or action unless and until it
has received such instructions. In no event, howeball either Agent or any of its Representativesequired to take any action which it or
they reasonably determine could incur for it onth&riminal or onerous civil liability.

(c) Neither Agent shall be responsible in any mano@ny Lender or any Participant for, and eachdez represents and warrants that it has
not relied upon either Agent in respect of, (i) theditworthiness of the Borrower and the riskoimed to such Lender, (ii) the effectiveness,
enforceability, genuineness, validity, or the dweaition of any Loan Paper, (iii)) any representgtisarranty, document, certificate, repor
statement made therein or furnished thereunder connection therewith, or (iv) observation of ompliance with any of the terms,
covenants, or conditions of any Loan Paper on #éneqf any Company. Each Lender also acknowledgdsagrees that it will, independently
and without reliance upon either Agent or any ottemrder and based on such documents and informasignshall deem appropriate at the
time, continue to make its own credit decisiontaking or not taking action under this AgreemerictELender agrees to indemnify each
Agent and its respective Representatives and helth tharmless from and against (but limited to dierider's pro rata part of) any and all
liabilities, obligations, losses, damages, perglietions, judgments, suits, costs, reasonablenses, and reasonable disbursements of any
kind or nature whatsoever which may be imposedseserted against, or incurred by them in any wkafing to or arising out of the Loan
Papers or any action taken or omitted by them utidetoan Papers, except to the extent the samé sedely from fraud, gross negligence,
or willful misconduct by such Agent or its Repressgives (it being the express intention of theiparthat the Agents and their respective
Representatives shall have no liability for actiansgl omissions resulting from their ordinary cdmitory negligence).

8.6 Default. Upon the occurrence and continuan@ndtvent of Default, the Lenders agree to promglyfer in order that the Majority
Lenders (or, if required by Section 9.15, all Lersjlenay agree upon a course of action for the eafoent of the Rights of the Lenders;
provided that the Agent shall be entitled (but eloligated) to proceed to take any actions necessaty reasonable judgment to preserve the
Rights of the Agents and the Lenders hereundedipgragreement by the Majority Lenders (or, if reed by Section 9.15, all Lenders) on
the course of action to be taken.

8.7 Limitation of Liability of Lenders. No Lender any Participant shall incur any liability to aather Lender or Participant except for acts
or omissions in bad faith, and no Lender or anyi€@pant shall incur any liability to any Companyany other Person for any act or omiss
of any other Lender or any Participant.

8.8 Relationship of Lenders. Nothing herein shaltbnstrued as creating a partnership or jointwerdmong the Agents, the Agents and the
Lenders, or the Lenders.

8.9 Foreign Lenders. Each Lender that is organizetér the Laws of any jurisdiction other than theted States of America or any State
thereof (a) represents to the Agents and the Bardiat (i) under applicable Laws and treaties ageE will be required to be withheld by
Agents or the Borrower with respect to any paymémtse made to such Lender in respect of the Ofibigaand (ii) it has furnished to the
Agent and the Borrower two duly completed copiesitifer U.S. Internal Revenue Service Form 4224.8&:. Internal Revenue Service Form
1001 (wherein such Lender claims entitlement toglete exemption from U.S. federal withholding taxall interest payments hereunder),
and (b) covenants to (i) provide the Agent andBbeower a new Form 4224 or Form 1001 upon the lelssence of any previously delive
form in accordance with applicable U.S. Laws an@adments thereto duly executed and completed Hylseieder and (i) comply from tin
to time with all applicable U.S. Laws with regaodstuch withholding tax exemption.

8.10 Benefits of Agreement. Except for requiring Borrower's consent under Section 8.1(b) andgpeesentations and covenants in Section
8.9 in favor of the Borrower, none of the provisaf this Section 8 shall inure to the benefit@f £&ompany or any Person other than the
Agents, the Lenders, and the Participants; consglyy@either any Company nor any other Person siga¢ntitled to rely upon, or to raise as
a defense, in any manner whatsoever, the failuggtioér Agent or any Lender to comply with suchvismns.

SECTION 9. MISCELLANEOUS




9.1 Changes in GAAP. All accounting and financéhis used in any of the Loan Papers and the conggliaith each covenant contained in
the Loan Papers which relates to financial matkedl be determined in accordance with GAAP, exteptie extent that a deviation
therefrom is expressly stated in such Loan Pafémsuld a change in GAAP require a change in anyaakedf accounting or should any
voluntary change in the accounting methods be gtthpursuant to

Section 5.21, then such change shall not resalhiBvent of Default if, at the time of such charm&h Event of Default had not occurred
was not then continuing, based upon the former agstlof accounting used by or on behalf of the Bmerg provided that, after any such
change in accounting methods, the Financial Stateswequired to be delivered shall either be (apkmented with financial information
prepared in comparative form, in compliance with thrmer methods of accounting used prior to singnge, as well as with the new met|
or methods of accounting and, for the purpose tdrdgning whether an Event of Default has occurtehders shall look solely to that
portion of such supplemental information that caeplvith the former methods of accounting, or

(b) supplemented with financial information premhie compliance with such new method or methodscabunting but accompanied by si
information, in form and detail satisfactory to ldems, that will allow Lenders to readily determthe effect of such changes in accounting
methods on such Financial Statements, and, fopuhgose of determining whether an Event of Defaa# occurred, Lenders shall look so
to such supplemental information as adjusted teece€ompliance with such former method or methofdsccounting.

9.2 Money and Interest. Unless stipulated othenf@yall references in any of the Loan Papers tldds," "money," "payments,” or other
similar financial or monetary terms are referertcesurrency of the United States of America anda{bjeferences to interest are to simple
and not compound interest.

9.3 Number and Gender of Words. Whenever in anynlRaper the singular number is used, the sameisbkitle the plural where
appropriate, and vice versa; and words of any geindeny Loan Paper shall include each other gewtherre appropriate. The words "here
"hereof," and "hereunder," and other words of aamiinport refer to the relevant Loan Paper as alevaod not to any particular part or
subdivision thereof.

9.4 Headings. The headings, captions, and arrangsrosed in any of the Loan Papers are, unles#figgeatherwise, for convenience only
and shall not be deemed to limit, amplify, or mgdfe terms of the Loan Papers, nor affect the imgahereof.

9.5 Exhibits. If any Exhibit, which is to be exeedtand delivered, contains blanks, the same skalbmpleted correctly and in accordance
with the terms and provisions contained and asetoplated herein prior to, at the time of, or after execution and delivery thereof.

9.6 Communications. Unless specifically otherwisgvmled, whenever any Loan Paper requires or psramy consent, approval, notice,
request, or demand from one party to another, saoimunication must be in writing (which may be bletopy) to be effective and shall be
deemed to have been given on the day actuallyetelivor, if mailed, on the Business Day it is reediby the party to be notified at the
address indicated on Schedule 1 (unless changadtlme pursuant hereto).

9.7 Form and Number of Documents. Each agreemeatindent,instrument, or other writing to be furndhmder any provision of this
Agreement must be in form and substance and insuctber of counterparts as may be reasonably extjbly the Agent and its counsel.

9.8 Exceptions to Covenants. The Borrower shaltaliot any action or fail to take any action whislpérmitted as an exception to any of the
covenants contained in any of the Loan Paper<cli sigtion or omission would result in the breachmf other covenant contained in any of
the Loan Papers.

9.9 Survival. All covenants, agreements, undergkinepresentations, and warranties made in athyedfoan Papers (a) shall survive all
closings under the Loan Papers, (b) except aswibeindicated, shall not be affected by any ingagion made by any party, and (c) unless
otherwise provided herein shall terminate upondker of the termination of this Agreement and pagment in full of the Obligation.

9.10 Governing Law. The Laws (other than conflittaavs provisions thereof) of the State of New Yaukd of the United States of America
shall govern the Rights and duties of the partezeto and the validity, construction, enforcemant interpretation of the Loan Papers.

9.11 VENUE; SERVICE OF PROCESS; JURY TRIAL. EACHRRAY HERETO, IN EACH CASE FOR ITSELF, ITS SUCCESSORSD
ASSIGNS, HEREBY (a) IRREVOCABLY SUBMITS TO THE NONELUSIVE JURISDICTION OF THE STATE AND FEDERAL
COURTS OF THE STATE OF TEXAS AND AGREES AND CONSESITHAT SERVICE OF PROCESS MAY BE MADE UPON IT IN
ANY LEGAL PROCEEDING ARISING OUT OF OR IN CONNECTMOWITH THE LOAN PAPERS AND THE OBLIGATION BY
SERVICE OF PROCESS AS PROVIDED BY TEXAS LAW, (b)REVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTERHAVE TO THE LAYING OF VENUE OF ANY LITIGATION
ARISING OUT OF OR IN CONNECTION WITH THE LOAN PAPERAND THE OBLIGATION BROUGHT IN DISTRICT COURTS C
DALLAS COUNTY, TEXAS, OR IN THE UNITED STATES DISTRET COURT FOR THE NORTHERN DISTRICT OF TEXAS,
DALLAS DIVISION, (c) IRREVOCABLY WAIVES ANY CLAIMS THAT ANY LITIGATION BROUGHT IN ANY SUCH COURT HAS
BEEN BROUGHT IN AN INCONVENIENT FORUM,

(d) AGREES TO DESIGNATE AND MAINTAIN AN AGENT FOR BRVICE OF PROCESS IN DALLAS, TEXAS, IN CONNECTION
WITH ANY SUCH LITIGATION AND TO DELIVER TO THE AGENI EVIDENCE THEREOF, IF REQUESTED, (e) IRREVOCABLY
CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OFETAFOREMENTIONED COURTS IN ANY SUCH LITIGATION BY
THE MAILING OF COPIES THEREOF BY CERTIFIED MAIL, RBJRN RECEIPT REQUESTED, POSTAGE PREPAID, AT ITS
ADDRESS SET FORTH HEREIN, (f) IRREVOCABLY AGREES AT ANY LEGAL PROCEEDING AGAINST ANY PARTY HERETO
ARISING OUT OF OR IN CONNECTION WITH THE LOAN PAPERON THE OBLIGATION SHALL BE BROUGHT IN ONE OF TH



AFOREMENTIONED COURTS, AND (g) IRREVOCABLY WAIVESTO THE FULLEST EXTENT PERMITTED BY LAW, ITS RIGHT
TO A JURY TRIAL IN ANY LITIGATION ARISING OUT OF ORIN CONNECTION WITH THE LOAN PAPERS AND THE
OBLIGATION.

9.12 Maximum Interest Rate. Regardless of any giomicontained in any of the Loan Papers, no Leslall ever be entitled to contract for,
charge, take, reserve, receive, or apply, as stterethe Obligation, or any part thereof, any ant@u excess of the Highest Lawful Rate, ¢

in the event the Lenders ever contract for, chaede, reserve, receive, or apply as interest anly excess, it shall be deemed a partial
prepayment without penalty of principal and tredtedeunder as such and any remaining excess shadfinded to the Borrower. In
determining whether or not the interest paid orgtée, under any specific contingency, exceeds igbds$t Lawful Rate, the Borrower and
the Lenders shall, to the maximum extent permittedier applicable Law, (a) treat all Borrowings asdsingle extension of credit (and the
Lenders and the Borrower agree that such is the arad that provision herein for multiple Borrowiragsd multiple Notes is for convenience
only), (b) characterize any nonprincipal paymena@agxpense, fee, or premium rather than as inf¢o@®xclude voluntary prepayments and
the effects thereof, and (d) "spread" the total amof interest throughout the entire contemplaéeth of the Obligation; provided that, if the
Obligation is paid and performed in full prior teetend of the full contemplated term thereof, drld interest received for the actual period
of existence thereof exceeds the Highest LawfuéRéae Lenders shall refund such excess, andcimewent, the Lenders shall not be subject
to any penalties provided by any Laws for contragfor, charging, taking, reserving, or receivintgrest in excess of the Highest Lawful
Rate.

9.13 Invalid Provisions. If any provision in anydroPaper is held to be illegal, invalid, or uneaéable, such provision shall be fully
severable; the appropriate Loan Paper shall bercmasand enforced as if such provision had nesenxised a part thereof; and the
remaining provisions thereof shall remain in falide and effect and shall not be affected by suchigion or by its severance therefrom.
Furthermore, in lieu of such provision there shelladded automatically as a part of such Loan Rapewvision as similar thereto as may be
possible and be legal, valid, and enforceable.

9.14 Entire Agreement. THIS AGREEMENT (AS AMENDERN WRITING FROM TIME TO TIME) AND THE OTHER WRITTEN
LOAN PAPERS EXECUTED BY THE BORROWER, THE AGENTSN® THE LENDERS (OR BY THE BORROWER FOR THE
BENEFIT OF THE AGENTS OR ANY LENDER) REPRESENT THHENAL AGREEMENT BETWEEN THE PARTIES HERETO AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS BY
THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTBETWEEN THE PARTIES.

9.15 Amendments, Etc. No amendment or waiver offanyision of any Loan Paper nor consent to anyadepe therefrom by the Borrower
shall be effective unless the same shall be inngriand signed by the Majority Committed Lendersafter termination of the Commitments,
the Majority Lenders and the Borrower, and theshsamendment, waiver or consent shall be effecthg in the specific instance and for
specific purpose for which given; provided, howetkat no amendment, waiver, or consent shall,ssnle writing and signed by all Lenders,
do any of the following: (a) increase the Committseor extend the due date for payment of any ®@fQbligation, (b) reduce the principal
amount of Loans due hereunder or any interestorattee amount of fees applicable to the Obligafexcept such reductions as are
contemplated by this Agreement), (c) amend or waorapliance with this Section 9.15 or (d) amendd&gnition of Majority Lenders;
provided that no amendment, waiver, or consent,alnalkess in writing and signed by the Agent iniéidd to the Lenders required above to
take such action, affect the rights or duties efAlyent under this or any other Loan Paper.

9.16 Waivers. No course of dealing nor any failarelelay by the Agents, any Lender, or any of thespective officers, directors, employe
agents, representatives, or attorneys with regpestercising any Right of the Lenders hereundell siperate as a waiver thereof. A waiver
must be in writing and signed by the Lenders (erMajority Committed Lenders or Majority Lenders the extent permitted hereunder) tc
effective, and such waiver will be effective ontythe specific instance and for the specific puggfos which it is given.

9.17 Taxes. Any Taxes (excluding income, grossipes@and franchise taxes) payable or ruled paylapleny Tribunal in respect of this
Agreement or any other Loan Paper shall be paith®&Borrower, together with interest and penaliifesny.

9.18 Governmental Regulation. Anything containethia Agreement to the contrary notwithstanding, ltlenders shall not be obligated to
extend credit to the Borrower in violation of angvi

9.19 Multiple Counterparts. This Agreement may keceted in a number of identical counterparts, edathich shall be deemed an original
for all purposes and all of which constitute, calieely, one Agreement; but, in making proof ofsthigreement, it shall not be necessary to
produce or account for more than one such countetp& not necessary that each Lender exec@tesdme counterpart so long as identical
counterparts are executed by the Borrower and keactier. This Agreement shall become effective wdmmterparts hereof shall have been
executed and delivered to the Agent by each LertlderAgents, and the Borrower, or, in the case ofithe Lenders, when the Agent shall
have received telecopied or other evidence sat@fato it that each Lender has executed and isetéig to the Agent a counterpart hereof.

9.20 Successors and Assigns; Participations; Asmgis.

(a) This Agreement shall be binding upon, and iraréhe benefit of the parties hereto and theipeetive successors and assigns, except that
(i) the Borrower may not, directly or indirectlyssign or transfer, or attempt to assign or transifiey of its Rights, duties, or obligations un
any Loan Papers to which it is a party withoutelpress written consent of all Lenders, and (idept as permitted under

Section 2.21 and this Section 9.20, no Lender masfer, pledge, assign, sell participations imtberwise encumber its portion of the
Obligation.



(b) Subject to the provisions of this Section 928y Lender (other than a Designated Lender) miyosene or more Persons (each a
"Participant") participating interests (in eacheast less than $5,000,000) in its portion of thigation; provided that the Agent and the
Borrower shall have the right to approve any Paudict which is not a financial institution. In teeent of any such sale to a Participant,

(i) such Lender shall remain a "Lender" under tkiggeement and the Participant shall not constiduteender” hereunder, (ii) such Lender's
obligations under this Agreement shall remain ungled, (iii) such Lender shall remain solely resflaesfor the performance thereof, (iv)
such Lender shall remain the holder of its shard@fObligation for all purposes under this Agreetand (v) the Borrower and the Agent
shall continue to deal solely and directly withlswwiender in connection with such Lender's Rights @lpligations under the Loan Papers.
Participants shall have no Rights under the LogreR other than certain voting rights as provideldw. Each Lender shall be entitled to
obtain (on behalf of its Participants) the benaditSection 2 with respect to all participationst;iLoans outstanding from time to time. No
Lender shall sell any participating interest unaich the Participant shall have any Rights to apprany amendment, modification, or
waiver of any Loan Paper, except to the extent sumebndment, modification, or waiver extends the date for payment of any amount in
respect of principal, interest, or fees due underLioan Papers, or reduces the interest rate @ntleeint of principal or fees applicable to the
Obligation (except such reductions as are contebeghlay this Agreement); provided that in those sagiere a Participant is entitled to the
benefits of Section 2 or a Lender grants Righisst@articipants to approve amendments to or waigéthe Loan Papers respecting the
matters previously described in this sentence, sedder must include a voting mechanism in thevaaié participation agreement whereby a
majority of such Lender's portion of the Obligatievhether held by such Lender or participated)lstaitrol the vote for all of such Lender's
portion of the Obligation. Except in the case @& #ale of a participating interest to a Lender réhevant participation agreement shall not
permit the Participant to transfer, pledge, asssgil,participations in, or otherwise encumbepitstion of the Obligation.

(c) Subject to the provisions of this Section 928 Lender may sell to one or more Eligible Assigg (each a "Purchaser") a proportionate
part (in each case not less than $5,000,000) &ights and obligations under the Loan Papers patso an Assignment and Acceptance
(herein so called) between such Purchaser andlstrater in the form of Exhibit H hereto. Upon (i)lidery of an executed copy of the
Assignment and Acceptance to the Borrower and tpenfand (ii) payment of a fee of $3,500 from suehder to the Agent, from and after
the assignment's effective date (which shall ber dffte date of such delivery), such Purchaser &bvadlll purposes be a Lender hereunder and
shall have all the Rights and obligations of a lartkreunder to the same extent as if it were iginat party hereto with commitments as set
forth in the Assignment and Acceptance, and thesteaor Lender shall be released from its obligetibereunder to a corresponding extent.
Upon any transfer pursuant to this Section 9.2&chedule 1 shall automatically be deemed to refiiecname, address, and Committed Sum
of such Purchaser and the Agent shall delivered®brrower and the Lenders an amended Scheduféettireg such changes. A Purchaser
shall be subject to all the provisions in this 88t8.20 the same as if it were a Lender as ofidie hereof. Notwithstanding anything herein
to the contrary, no Designated Lender may makessaigiament pursuant to the provisions of this Sac®i@0(c), other than to the Lender
which originally designated the Designated Lender.

(d) Each Lender (other than a Designated Lendey)draignate a Designated Lender to make Competitems as a Lender pursuant to this
Agreement; provided, however, that (i) no such legrghall be entitled to make more than one suclydason, (ii) each such Lender making
such designation shall retain the right to make etitive Bid Loans as a Lender pursuant to thise&gnent and (iii) each such designation
shall be to a Designated Lender approved by theoBar, the Agent and the Auction Administration Ageand the parties to each such
designation shall execute and deliver a Designatigmeement, for acceptance by the Borrower, thenfgad the Auction Administration
Agent. Upon such execution, delivery, and acceptaacd the execution and delivery by the Borrowehé Designated Lender of a
Competitive Note in the same principal amount as pineviously delivered to the Lender making suesighation, from and after the effect
date specified in each Designated Agreement, thigaee thereunder shall be a party hereto withigfe to make Competitive Bid Loans &
Lender pursuant to this Agreement, and shall hiagebligations related thereto. By executing arfiveleng a Designation Agreement, the
Lender making the designation thereunder and &gdee thereunder confirm and agree with each ath@the other parties hereto as
follows:

(i) such Lender makes no representation or warrantiyassumes no responsibility with respect tostagments, warranties or representa
made in or in connection with this Agreement or athyer Loan Paper or the execution, legality, wglicenforceability, genuineness,
sufficiency or value of this Agreement or any othean Paper or any other instrument or documemished pursuant hereto or thereto;

(if) such Lender makes no representation or wayrantl assumes no responsibility with respect tdittacial condition of the Borrower or
the performance or observance by the Borrower pfoditits obligations under this Agreement or anlyestl oan Paper or any other instrument
or document furnished pursuant hereto or thereto;

(iii) such designee confirms that it has receivepy of this Agreement and each other Loan Papgether with copies of the Current
Financials and such other documents and informaisoih has deemed appropriate to make its owntaaiedlysis and decision to enter into
such Designation Agreement;

(iv) such designee will, independently and withaliance upon the Agent, the Auction Administratisgent, such designating Lender or any
other Lender and based on such documents and iafionmas it shall deem appropriate at the timetiooa to make its own credit decisions
in taking or not taking action under this Agreemenany other Loan Paper;

(v) such designee confirms that it is a Designateder;

(vi) such designee appoints and authorizes (AQipent to take such action as agent on its behalftaexercise such powers and discretion
under this Agreement and each other Loan Papaeatetegated to the Agent by the terms hereof laeicbof, together with such powers and
discretion as are reasonably incidental thereto(Bhthe Auction Administration Agent to take suamttions as agent on its behalf an



exercise such powers and discretion under thiseékgemt and each other Loan Paper as are delegatesl Anction Administration Agent by
the terms hereof and thereof, together with suetep® and discretion as are reasonably incidentaéth; and

(vii) such designee agrees that it will performagtordance with their terms all of the obligatiatsch by the terms of this Agreement and
each other Loan Paper are required to be perfobyéidas a Lender.

(e) If pursuant to Section 9.20(c) any intereghim Obligation is transferred to any Purchaser Wwismrganized under the Laws of any
jurisdiction other than the United States of Amaniz any State thereof, the transferor Lender glaaise such Purchaser, concurrently

the effectiveness of such transfer, (i) to represethe transferor Lender

(for the benefit of the transferor Lender, the Agamd the Borrower) that under applicable Laws tedties no Taxes will be required to be
withheld by the Agent, the Borrower, or the tramsfd_ender with respect to any payments to be niadech Purchaser in respect of the
Obligation,

(i) to furnish to each of the transferor Lendée Agent, and the Borrower two duly completed cepiteither U.S. Internal Revenue Service
Form 4224 or U.S. Internal Revenue Service FornlX@herein such Purchaser claims entitlement topteta exemption from U.S. federal
withholding tax on all interest payments hereundamyl (iii) to agree (for the benefit of the traarsi Lender, the Agent, and the Borrower) to
provide the transferor Lender, the Agent, and ther®ver a new Form 4224 or Form 1001 upon the @sseince of any previously delivered
form in accordance with applicable U.S. Laws an@adments thereto duly executed and completed By Burchaser, and to comply from
time to time with all applicable U.S. Laws with egd to such withholding tax exemption.

9.21 Confidentiality. All nonpublic information faoished by the Companies to the Agents or the Lenideronnection with the Loan Papers
and the transactions contemplated thereby wiltéatéd as confidential, but nothing herein conthsteall limit or impair the Agent's or any
Lender's right, and the Agent and the Lenders $lgadintitled, (a) to disclose the same to any Tdbor as otherwise required by Law or to
any prospective or actual Participant or Purchasés the respective affiliates, directors, offiseemployees, attorneys, and agents of any
prospective or actual Participant or Purchasenfdeal that such prospective or actual ParticipafRuwrchaser has agreed in writing to con
with this Section 9.21 and provided further tha Borrower has given its prior written consentuorsdistribution), (b) to use such
information to the extent pertinent to an evaluatd the Obligation, (c) to enforce compliance vttile terms and conditions of the Loan
Papers, and (d) to take any action which the Ageany Lender deems necessary to protect its steeiean Event of Default has occurred
and is continuing.

9.22 Conflicts and Ambiguities. Any conflict or aigbity between the terms and provisions hereintentis and provisions in any other L¢
Paper shall be controlled by the terms and prorgsteerein.

9.23 General Indemnification. THE BORROWER SHALLOEMNIFY, PROTECT, AND HOLD THE AGENTS AND THE LENDES
AND THEIR RESPECTIVE PARENTS, SUBSIDIARIES, DIRECRS, OFFICERS, EMPLOYEES, REPRESENTATIVES, AGENTS,
SUCCESSORS, ASSIGNS, AND ATTORNEYS (COLLECTIVELYHE "INDEMNIFIED PARTIES") HARMLESS FROM AND
AGAINST ANY AND ALL LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONS, JUDGMENTS, SUITS,
CLAIMS, COSTS, EXPENSES (INCLUDING, WITHOUT LIMITATON, ATTORNEYS' FEES AND LEGAL EXPENSES WHETHER (
NOT SUIT IS BROUGHT AND SETTLEMENT COSTS), AND DISEIRSEMENTS OF ANY KIND OR NATURE WHATSOEVEI
WHICH MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED@AINST THE INDEMNIFIED PARTIES, IN ANY WAY
RELATING TO OR ARISING OUT OF THE LOAN PAPERS OR ANOF THE TRANSACTIONS CONTEMPLATED THEREIN
(COLLECTIVELY, THE "INDEMNIFIED LIABILITIES"), TO THE EXTENT THAT ANY OF THE INDEMNIFIED LIABILITIES
RESULTS, DIRECTLY OR INDIRECTLY, FROM ANY CLAIM MADE OR ACTION, SUIT, OR PROCEEDING COMMENCED BY OR
ON BEHALF OF ANY PERSON OTHER THAN THE INDEMNIFIEPARTIES; PROVIDED, HOWEVER, THAT ALTHOUGH EACH
INDEMNIFIED PARTY SHALL HAVE THE RIGHT TO BE INDEMNFIED FROM ITS OWN ORDINARY NEGLIGENCE, NO
INDEMNIFIED PARTY SHALL HAVE THE RIGHT TO BE INDEMNFIED HEREUNDER FOR ITS OWN FRAUD, GROSS
NEGLIGENCE, OR WILLFUL MISCONDUCT. THE PROVISIONSOAND UNDERTAKINGS AND INDEMNIFICATION SET FORT}
IN THIS PARAGRAPH SHALL SURVIVE THE SATISFACTION AR PAYMENT OF THE OBLIGATION AND TERMINATION OF
THIS AGREEMENT FOR THE PERIOD OF TIME SET FORTH ANY APPLICABLE STATUTE OF LIMITATIONS.

9.24 Investment Representation. The Notes are lagiqgired by the Lenders for their own respecta@ant for investment and not with the
view to, or for sale in connection with, any distriion thereof. The Lenders understand that thedNwill not be registered under the
Securities Act of 1933 or any securities act of atafe pursuant to an exemption from the regisingtrovisions thereof. Each Lender shall
indemnify the Borrower against and hold it harmiigesn any claim, and any cost or expense thereftbat,the Borrower shall have
committed a violation of applicable Law by virtuktbe exercise by such Lender of its right to paliticipations or make assignments
hereunder.

[Remainder of page left intentionally blank. Sigmatpages follow.]
EXECUTED as of the day and year first mentioned.

CENTURY TELEPHONE ENTERPRISES, INC.

By: /s/ David G Thiels

Nare: David G Thiels



Title: Treasurer

NATIONSBANK OF TEXAS, N.A.
as the Agent, the Auction
Administration Agent, and a Lender

By: /s/ David J. Robbitt

Nare: David J. Robbitt

Title: Vice President

BANK OF TOKYO MITSUBISHI TRUST COMPANY

By: /s/ denn B. Eckert

Title: Vice President

TEXAS COMMERCE BANK NATIONAL ASSOCIATION

SUNTRUST BANK,CENTRAL FLORIDA, N.A.

By: /s/ Janet P. Sanmons

WACHOVIA BANK, N.A.

By: /s/ David K. Al exander

Title: Senior Vice President

BANK ONE, TEXAS, N.A.

By: /s/ Fred Points

THE DAI-ICHI KANGYO BANK, LIMITED

By: /s/ Seiji |mai



DEPOSIT GUARANTY NATIONAL BANK

By: /s/ Ron Hendrix

THE FIRST NATIONAL BANK OF CHICAGO

By: /s/ Mchael P. King

Narre: M chael P. King

FIRST NATIONAL BANK OF COMMERCE

By: /s/ Edward M Row ey, 111

FLEET NATIONAL BANK

By: /s/ Vincent J. Rivers

Nare: Vincent J. Rivers

HIBERNIA NATIONAL BANK

By: /s/ Roger E. Johnston

MELLON BANK, N.A.

By: /s/ John M Kailer

MICHIGAN NATIONAL BANK

By: /s/ Stephane E. Lubin

MORGAN GUARANTY TRUST COMPANY OF NEW YORK

By: /sl Ceorge J. Stapl eton

Name: George J. Stapleton



Title: Vi ce President

REGIONS BANK OF LOUISIANA

By: /s/ Thomas E. Brabston

ROYAL BANK OF CANADA

By: /s/ Thomas M Byrne

By: /s/ L.J. Perenyi



SCHEDULE 1

Parties, Addresses, Committed Sums, and Wiring Infanation

Borrower
All notice confirming amounts borrowed and the iatd rate thereon, responses to Competitive BiduBgtg, notices regarding amounts of
any principal or interest payments due and anynb#l for Facility Fees should be directed to:

Century Telephone Enterprises, Inc. P. O. Box 4@68roe, Louisiana 71211-4065 Attention: Directoffeéasury Services FAX No.: 318-
388-9602

Other written communications:

Century Telephone Enterprises, Inc. P. O. Box 4@68roe, Louisiana 71211-4065 Attention: David Giel$, Treasurer FAX No.: 318-388-
9093

with a copy to:

Harvey P. Perry, Senior Vice President, Secretady@eneral Counsel Century Telephone EnterprisesP. O. Box 4065 Monroe, Louisie
71211-4065 FAX No.: 318-388-9562

Agents
NationsBank of Texas, N./

600 Peachtree Street N.E., 21st Floor
Atlanta, Georgia 30308
Attention: Daniel J. Rabbitt
FAX No.: 404/607-6465

Copy to: Winstead Sechrest & M inick P.C.

5400 Renaissance Towe r

1201 Elm Street

Dallas, Texas 75270- 2199

Attention: Ira D. Ei nsohn

FAX No.: 214/745-5 390
Lenders

Lenders Fac ility A Facility B
Com mitment Commitment

(Tranche B-2)

NationsBank of Texas, N.A. $65 ,000,000 $195,000,000 1

Domestic and Eurodollar Lending Office

NationsBank of Texas, N.A.
901 Main Street, 14th Floor
Dallas, Texas 75201
Attention: Sahar Sharkawy
FAX No.: 214/508-2118

Bank of Tokyo Mitsubishi Trust Company 25 ,000,000 75,000,000

Domestic and Eurodollar Lending Office

Bank of Tokyo Mitsubishi Trust Company
1251 Avenue of the Americas, 12th Floor
New York, New York 10020

Attention: Glenn Eckert, Vice President
FAX No.: 212/782-4935

Texas Commerce Bank National Association 25 ,000,000 75,000,000

Domestic and Eurodollar Lending Office



Texas Commerce Bank National Association
2200 Ross Avenue, 3rd Floor

Dallas, Texas 75201

Attention: Allen King, Vice President

FAX No.: 214/965-2990

Royal Bank of Canada 25 ,000,000

Domestic and Eurodollar Lending Office

Royal Bank of Canada

New York Branch

Financial Square

New York, New York 10005

Attention: Brian Schneider, Associate
FAX No.: 212/428-6460

75,000,000

SunTrust Bank, Central Florida, N.A. 25 ,000,000

Domestic and Eurodollar Lending Office

SunTrust Bank, Central Florida, N.A.

200 S. Orange Avenue

Orlando, Florida 32801

Attention: Kimberly Evans, Vice President
FAX No.: 407/237-4253

75,000,000

Wachovia Bank, N.A. 25 ,000,000

Domestic and Eurodollar Lending Office

Wachovia Bank, N.A.

191 Peachtree Street N.E., MC-GA370
Atlanta, Georgia 30303

Attention: Carl Peoples, Vice President
FAX No.: 404/332-6898

75,000,000

Bank One, Texas, N.A. 12 ,500,000

Domestic and Eurodollar Lending Office

Bank One, Texas, N.A.

1717 Main Street, 3rd Floor

Dallas, Texas 75201

Attention: Fred Points, Vice President
FAX No.: 214/290-2683

37,500,000

The Dai-Ichi Kangyo Bank, Limited 12 ,500,000

Domestic and Eurodollar Lending Office

The Dai-Ichi Kangyo Bank, Limited
1 World Trade Center, Suite 4911
New York, New York 10048
Attention: Tina Brucculeri

FAX No.: 212/912-1879

37,500,000

The First National Bank of Chicago 12 ,500,000

Domestic and Eurodollar Lending Office

The First National Bank of Chicago
One First National Plaza, Suite 0363
Chicago, lllinois 60670

Attention: Michael King

FAX No.: 312/732-8587

37,500,000




Mellon Bank, N.A. 12

Domestic and Eurodollar Lending Office

Mellon Bank, N.A.

One Mellon Bank Center, Room 4440
151-440

Pittsburgh, Pennsylvania 15258-0001
Attention: John M. Kailer, First Vice President
FAX No.: 412/234-6375

Morgan Guaranty Trust Company of New York

Domestic Lending Office

Morgan Guaranty Trust Company of New York
60 Wall Street

New York, New York 10260-0060

Attention: Loan Servicing Unit

FAX No.: 302/634-1852

Eurodollar Lending Office

Morgan Guaranty Trust Company of New York
Nassau Bahamas Office

c/o J.P. Morgan Services, Inc.

500 Stanton Christiana Road

Newark, Delaware 19713

Attention: Euro-Loan Servicing Unit

FAX No.: 302/634-1852

Union Bank of Switzerland, New York Branch

Domestic and Eurodollar Lending Office

Union Bank of Switzerland, New York Branch
299 Park Avenue
New York, New York 10171

Attention: Robert H. Riley IIl, Managing DirectoAX No.: 212/821-3914

Fleet National Bank 6,250,000 18,750,000

Domestic and Eurodollar Lending Office

Fleet National Bank
One Federal Street, MA of DO3D
Boston, Massachusetts 02110

Attention: Jeffrey J. McLaughlin, Senior Vice Pt FAX No.: 617/345-4345

Hibernia National Bank 6,

Domestic and Eurodollar Lending Office

Hibernia National Bank

1808 North 18th Street

Monroe, Louisiana 71201

Attention: Roger Johnston, Vice President
FAX No.: 318/329-2727

The Sanwa Bank, Limited 6,

Domestic and Eurodollar Lending Office

The Sanwa Bank, Limited
New York Branch
55 East 52nd Street

,500,000 37,500,000

12 ,500,000 37,500,000
12 ,500,000 37,500,000
250,000 18,750,000

250,000 18,750,000



New York, New York 10055
Attention: Renko Hara
FAX No.: 212/754-3084

Michigan National Bank 5, 000,000 15,000,000

Domestic and Eurodollar Lending Office

Michigan National Bank
27777 Inkster Road
Farmington Hills, Michigan 48334

Attention: Stephane E. Lubin, Relationship Mandg&K No.: 248/473-4345

Deposit Guaranty National Bank 3, 750,000 11,250,000

Domestic and Eurodollar Lending Office

Deposit Guaranty National Bank

210 E. Capitol

Jackson, Mississippi 39201

Attention: Ron Hendrix, Vice President
FAX No.: 601/354-8412

First National Bank of Commerce 3, 750,000 11,250,000

Domestic and Eurodollar Lending Office

First National Bank of Commerce
201 St. Charles Avenue, No. Ctr 286
New Orleans, Louisiana 70170

Attention: Charles A. Tulloh, 1V, Senior Vice Prédsnt FAX No.: 504/623-1864

Regions Bank of Louisiana 3, 750,000 11,250,000
Domestic and Eurodollar Lending Office

Regions Bank of Louisiana

1500 North 18th Street

Monroe, Louisiana 71201

Attention: Tom Brabston, Vice President
FAX No.: 318/263-8864

Total $300, 000,000  $900,000,000

1 Facility B Commitment (Tranche B-1) equals $400,000.
Wiring Information

NATIONSBANK OF TEXAS, N.A.

Location of account: NationsBank of Texas, N.A.

(Dallas, Texas)

ABA #: 111000025

Attention: Commercial Loan Operations
Reference: Century Telephone Enterprises, Inc.
Account #: 129-2000-883



THE BORROWER

Location of account: Regions Bank of Louisiana

(Monroe, Louisiana)

ABA #: 062005690

AICH: 42-0013-0443

Reference: Century Telephone Enterprises, Inc.

(Immediate advice to Treasury Department, 318-388-9 713)

BANK ONE, TEXAS, N.A.

Location of account: Bank One, Texas, N.A. ABA #11000 614
Account #: 0109904045
Reference: Century Telephone Enterprises, Inc.84648929

BANK OF TOKYO MITSUBISHI TRUST COMPANY

Location of account: Bank of Tokyo-Mitsubishi Triddmpany ABA #: 0260-0968-7
Further Credit to: Loan Administration Dept., C1$7/#Z 70477

THE DAI -ICHI KANGYO BANK, LIMITED

Location of account: The Dai-Ichi Kangyo Bank, Lied 1 World Trade Center, Suite 4911 New York, Néwk 10048 ABA #: 026004307
Reference: Century Telephone Enterprises, Incnfitia: Tina Brucculeri

DEPOSIT GUARANTY NATIONAL BANK

Location of account: Deposit Guaranty National Bank

210 East Capitol Street
Jackson, Mississippi 39201
ABA #: 065305436
Account #: IFT # 11703
Reference: Century Telephone Enterprises, Inc.
Attention: Kay Shelton

THE FIRST NATIONAL BANK OF CHICAGO

Location of account: The First National Bank of €&go

One First National Plaza
Chicago, lllinois 60670
ABA #: 071000013
Account #: 7521-7653
Reference: Century Telephone Enterprises, Inc.
Attention: Robert Simon

FIRST NATIONAL BANK OF COMMERCE

Location of account: First National Bank of Comne01 St. Charles Avenue New Orleans, Louisian&@ G&BA #: 065000029
Account #: 1343623
Reference: Century Telephone Enterprises, Incnfitie: Document Review

FLEET NATIONAL BANK

Location of account: Fleet Bank

One Federal Street Boston, Massachusetts 02110/ABA1000138

Account #: 1510351-03156

Reference: Century Telephone Enterprises, Incnfitie: Loan Adm-Wire Suspense Acct.

HIBERNIA NATIONAL BANK




Location of account: Hibernia National Bank 313 @atolet New Orleans, Louisiana 70130 ABA #: 065(ID0
Account #: 509036615
Reference: Century Telephone Enterprises, Incnfitie: Ginny Keller

MELLON BANK, N.A.

Location of account: Mellon Bank, N.A.
Three Mellon Bank Center, Room 153-2305

Pittsburgh, Pennsylvania 15230

ABA #: 043000261
Account #: 990873800
Reference: Century Telephone Enterprises, Incnfitie: Lorrie Amadio

MICHIGAN NATIONAL BANK

Location of account: Michigan National Bank

27777 Inkster Road

Farmington Hills, Michigan 483 34
ABA #: 072000805
Reference: Century Telephone Enterprises, Inc.
Attention: Sylvia Mills, 248/615-5951

MORGAN GUARANTY TRUST COMPANY OF NEW YORK

o For LIBOR, CD, Base Rate Principal and/or Intepegyments and fees Morgan Guaranty Trust Compahlew York New York, New
York

ABA #021000238

For Credit to: Loan Department A/C # 999-99-090eAtion: Corporate Processing - Mod 23 Referencatu@g Telephone Enterprises, Inc.

o For Competitive Bids (Money Market):
Morgan Guaranty Trust Company of New York New Yddew York
ABA #021000238

For Credit to: Loan Department
AJ/C #001-39-968

Attention: Competitive Bids Reference: Century Pélene Enterprises, Inc.

o For Letters of Credit:
Morgan Guaranty Trust Company of New York ABA #0X10-238
For Credit to: International Trade Services A/C ¥99-068

Reference: Century Telephone Enterprises, Inc.
(Commission, Drawing, Closing Fee, etc.)

REGIONS BANK OF LOUISIANA

Location of account: Regions Bank

417 N. 20th Street

Birmingham, Alabama 352 03
ABA #: 062005690
Account #: To be Determined
Reference: Century Telephone Enterprises, In C.
Attention: Debbie Garner, Commercial Loans

ROYAL BANK OF CANADA

Location of account: Chase Manhattan Bank, NY

ABA #:  021-000-021



Account #: 920-1-033363
Reference: Century Telephone Enterprises, Inc.

THE SANWA BANK, LIMITED

Location of account: The Sanwa Bank, Limited, NearkyBranch

55 East 52nd Street
New York, New York 10055
ABA #: 026009823
Account #: UID #279368
Reference: Century Telephone Enterprises, Inc.
Attention: Renko Hara

SUNTRUST BANK, CENTRAL FLORIDA, N.A.

Location of account: SunTrust Bank, Central FloridaA.
200 S. Orange Avenue
Orlando, Florida 32801

ABA #: 063-102-152
Account #: 9215004320
Reference: Century Telephone Enterprises, Incnfitie: Kim Evans

TEXAS COMMERCE BANK NATIONAL ASSOCIATION

Location of account: Texas Commerce Bank Natiorsso&iation 712 Main Street @ Rusk Houston, Tex@)Z ABA #: 113000609
Account #: 00100381673
Reference: Century Telephone Enterprises, Inc.

UNION BANK OF SWITZERLAND

Location of account: Union Bank of Switzerland, N¥ark Branch

299 Park Avenue
New York, New York 10171
ABA #: 026008439
Reference: Loan Servicing
By Order of: Century Telephone Enterprises, Inc.

WACHOVIA BANK, N.A.

Location of account: Wachovia Bank, N.A.

191 Peachtree Street, N.E.
Atlanta, Georgia 30303
ABA #: 061000010
Account #: 18-171-498
Reference: Century Telephone Enterprises, Inc.
Attention: Complex Unit

SCHEDULE 2

Permitted Liens

Paragraph
No. Description
1. Any Lien securing Debt incurre d for the purchase or capital
lease of one or more assets, if such Lien encumbers only the

assets so purchased or leased.

2. Pledges or deposits made to secure payment of workers'
compensation, or to participa te in any fund in connection
with workers' compensation, unemployment insurance,



NONE

10.

11.

pensions, or other social secur

Good-faith pledges or deposits
bids, tenders, contracts (ot
borrowed money), or leases
obligations, surety or appe
performance, or other similar
of business.

Encumbrances and restrictions
which do not materially impair

The following, if either (a) n

and no Lien has been filed or a

or amount thereof is being cont
proceedings diligently conducte
required by GAAP has been made,
have been (and continue to be)
nor use of the property in ques

a. Liens for Taxes;

b. Liens upon, and defect
including any attachment
process prior to adjudi
merits;

c. Liens of mechanics,
carriers, and landlords, a

d. Adverse judgments on appea

Liens in favor of the Unit
Agriculture, Rural Electrificat
Utilities Service or Rural Tele
such as the Rural Telephone Fin

Liens existing on any property
the time when it became such, w
view of its becoming a Subsidia
principal amount of the Debt se
not exceed the cost (which sha
amount of all Debt secured by L
Liens, on such property) of su
Subsidiary, or the fair value o
deduction of the Debt secured b
at the time of its becoming a S
lesser, and (b) the Debt secure
increased, extended, renewed or
original stated maturity if s
renewal would result in a Defau

Liens either on shares of stock
such Liens arise, concurrently
all or substantially all of t
arising in connection with t
thereof by the Company, provi
such Liens may not be increas
continued beyond its origina
increase, extensions or renew
under Section 5.25.

Liens on property of a Subsidi
of Subsidiary except to the ex
above) securing obligations
wholly-owned Subsidiary or se
Subsidiary created, assumed
hereof, the creation, assump
would not create a Default unde

Liens existing on the date here
Except as otherwise prohibited

Liens securing extensions and r
originally secured thereby.

SCHEDULE 3.6

MATERIAL LITIGATION

ity programs.

made to secure performance of
her than for the repayment of

, or to secure statutory

al bonds, or indemnity,
bonds in the ordinary course

on the use of real property
such property.

0 amounts are due and payable

greed to or (b) the validity

ested in good faith by lawful

d, reserve or other provision
levy and execution thereon

stayed, and neither the value

tion are materially affected:

s of title to, property,
of property or other legal
cation of a dispute on the

materialmen, warehousemen,
nd similar Liens; and
I

ed States Department of
ion Administration, the Rural
phone Bank or similar lenders
ance Cooperative.

of a Subsidiary existing at
hich were not created with a
ry, provided that (a) the
cured by each such Lien shall
Il be deemed to include the
iens, including existing

ch property to such

f such property (without

y Liens on such property)
ubsidiary, whichever is the
d by such Liens may not be
continued beyond its

uch increase, extensions or
It under Section 5.25.

of a corporation which, when
becomes a Subsidiary or on
he assets of a corporation
he purchase or acquisition
ded that the Debt secured by
ed or extended, renewed or
| stated maturity if such
al would result in a Default

ary (other than on the stock
tent permitted in paragraph 8
owing to the Borrower or a
curing indebtedness of such
or incurred after the date
tion or incurrence of which
r Section 5.25 hereof.

of.

in paragraphs 7 and 8 above,
enewals of the Debt




SCHEDULE 3.12

TRANSACTIONS WITH AFFILIATES

NONE

SCHEDULE 3.17

Business of Companies

General

Item 1 of the Borrower's most recent annual reporffiled with the Securities and
Exchange Commission on Form 10-K contains a motr&ildd discussion of the business of the Borroviae following description
summarizes that information.

A. Borrower

The Borrower directly or indirectly owns the votiatpck of the Subsidiaries named in Exhibit 21haf Borrower's most recent annual report
filed with the Securities and Exchange Commissiofrorm 10-K and is active in acquiring additionabSidiaries, businesses, or assets for
the provision of communications products and sesidhe Borrower directly owns no assets for tlhwipion of communications services,
but it provides or arranges financing and provigeseral management, and other operating servidesdperating Subsidiaries.

B. Subsidiaries

The Subsidiaries named in Exhibit 21 of the Borrdsveost recent annual report filed with the Sdémsiand Exchange Commission on Fe
10-K are engaged in providing telephone and/orrddlecommunications services to consumers or pineyide services to other Subsidiaries
and other telecommunications companies.

Local telephone service is provided in the teleghBnbsidiaries' respective service areas. Longristtoll service is provided over facilities
partially owned by the telephone Subsidiaries aterconnected with other telephone companies atidnaitionwide toll networks of
American Telephone and Telegraph Company and @ihgrdistance carriers. Other telecommunicationgices include facilities for private
line service teletypewriter, microwave, long distandata transmission, cellular mobile telephonghita radio telephone, personal
communications services, security systems, catiecetelemarketing, operator services, interacteevices, providing Internet access, paging,
cable services, wide area toll service (WATS), anide messaging.

Other services provided include management, cangulinance, billing, accounting, engineering, ghasing, data processing, printing and
other business communications products, light mastufing, and installation and repair of centrdicefequipment.

EXHIBIT A -1

FORM OF COMPETITIVE BID REQUEST

NationsBank of Texas, N.A

as Auction Administrative Agent for the Lendersdadined in the Credit Agreement referred to below
NationsBank Plaza, 14th Flo

901 Main Street

Dallas, Texas 75202

Attention: Sahar Sharkawy

Agency Services

Dear Sirs:

Reference is made to the Competitive Advance antIRieg Credit Facility Agreement dated as of Aug28, 1997 (as amended, modified,
supplemented, renewed, or extended from time te,tthre "Credit Agreement"), among the undersigttezll enders named therein, and
NationsBank of Texas, N.A., as Agents and as Ancfidministration Agent. Capitalized terms used hreaand not otherwise defined her
shall have the meanings assigned to such ternhe iGtedit Agreement. The undersigned hereby givaswptice pursuant to

Section 2.3 of the Credit Agreement that it reques€ompetitive Borrowing under the Credit Agreetand in that connection sets forth
below the terms on which such Competitive Borrowisigequested to be made:

(A) Borrowing Date of Competitive Borrowing (a Basss Day) (B) Principal Amount of CompetitBorrowingl



(C) Interest rate basis2 (D) Interest Blaaind the last day thereof3
Very truly yours,
CENTURY TELEPHONE ENTERPRISES, INC.
By:

Name :
Title:

1 Not less than $5,000,000 or greater than theadhistal Facility A Commitment and in integral miplés of $1,000,000.

2 Eurodollar Loan or Fixed Rate Loan or both.
3 Which shall have a duration (i) in the case Blugodollar Loan, of one, two or three months, ajdnthe case of a Fixed Rate Loan, of not

less than seven calendar days nor more than 9@dzaléays, and which, in either case, shall endatet than the Termination Da



EXHIBIT A -2

FORM OF NOTICE OF COMMITTED BORROWING

NationsBank of Texas, N.A

as Agent for the Lenders as defined in the CredieAment referred to below
NationsBank Plaza, 14th Flo

901 Main Street

Dallas, Texas 75202

Attention: Sahar Sharkawy

Agency Services

Dear Sirs:

Reference is made to the Competitive Advance anaIRieg Credit Facility Agreement dated as of Aug8, 1997 (as amended, modified,
supplemented, renewed, or extended from time te,tthre "Credit Agreement"), among the undersigttesll enders named therein, and
NationsBank of Texas, N.A., as Agent and as Auclidministration Agent. Capitalized terms used heid not otherwise defined her
shall have the meanings assigned to such ternhe i@tedit Agreement. The undersigned hereby (chwithever is applicable):

1. Gives you notice pursuant to Section 2theCredit Agreement that it requests a CommiBedowing under the Crec
Agreement, and in that connection sets forth balmwterms on which such Committed Borrowing is exjed to be made:

(A) Borrowing Date of Committed Borrowing (a BusgseDay)

(B) Principal Amount of Committed Borrowingl
(C) Type of Committed Borrowing2
(D) Interest rate basis3

(E) Interest Period and the last day thereof4

2. Gives you notice pursuant to Section 2 @ it requests the conversion of [Facility &pkility B] Committed Loans that a
Eurodollar Loans into Base Rate Loans in the amotifit 5.

3. Gives you notice pursuant to Section 2.6{the Credit Agreement that it requests the eosion of [Facility
A][Facility B] Committed Loans that are Base Ratmahs into Eurodollar Loans in the amount of $ 5, having an Interest Period
of months4.

4. Gives you notice pursuant to Section 2.&fthe Credit Agreement that it requests the iooiattion of Eurodollar Loans made unt
[Facility A][Facility B] in the amount of $ 5 to another Interest Period of months4.

Very truly yours,
CENTURY TELEPHONE ENTERPRISES, INC.

By:
Name:
Title:

1 Not less than $5,000,000 or greater than theath@istal Facility A Commitment or Total Facility Bommitment, as applicable, and in
integral multiples of $1,000,000.

2 Facility A Comitted Borrowing or Facility B Comited Borrowing

3 Eurodollar Loan or Base Rate Loan.

4 Applicable only to Eurodollar Loans. InterestiBds shall have a duration of one, two, three nsdnths and shall end not later than the
Termination Date.

5 Not less than $5,000,000 and in integral mul§p&$1,000,000.

EXHIBIT A -3



FORM OF NOTICE OF CONVERSION

NationsBank of Texas, N.A

as Agent for the Lenders as defined in the CredieAment referred to below
NationsBank Plaza, 14th Flo

901 Main Street

Dallas, Texas 75202

Attention: Sahar Sharkawy

Agency Services

Dear Sirs:

Reference is made to the Competitive Advance antIRieg Credit Facility Agreement dated as of Aug28, 1997 (as amended, modified,
supplemented, renewed, or extended from time te,tthre "Credit Agreement"), among the undersigttezll enders named therein, and
NationsBank of Texas, N.A., as Agent and as Auclidministration Agent. Capitalized terms used heid not otherwise defined her
shall have the meanings assigned to such ternhe iGtedit Agreement. The undersigned hereby givasptice pursuant to Section 2.2(c
the Credit Agreement that it requests to convéufahe Facility B Committed Borrowings under tGeedit Agreement to a single term loan
which shall amortize in accordance with SectiorB& ) of the Credit Agreement, and in that connexcsets forth below the terms on which
such Facility B Conversion is requested to be made:

(A) Conversion Date of Committed Borrowing (a Buesa Day)1
Committed Borrowings to be Converted2

(B) Aggregate Outstanding Prih&pzount of Facility B

Very truly yours,
CENTURY TELEPHONE ENTERPRISES, INC.
By:

Name:
Title:

1 Not later than the Facility B Termination Date.
2 Not less than the aggregate amount of outstarieiedity B Committed Loans.

EXHIBIT B

FORM OF NOTICE TO LENDERS OF COMPETITIVE BID REQUES T

[Name of Bank]
[Address of Bank]
Attention:

Dear Sirs:

Reference is made to the Competitive Advance antIRieg Credit Facility Agreement dated as of Aug28 , 1997 (as amended, modified,
supplemented, renewed, or extended from time te,tthre "Credit Agreement"), among Century TelephBngrprises, Inc. (the "Company
the Lenders named therein and NationsBank of Téxas, as Agent and as Auction Administration AgeDapitalized terms used herein and
not otherwise defined herein shall have the meanasgigned to such terms in the Credit Agreemdrg.dompany delivered a Competitive
Bid Request dated , pursuéedtion 2.3(a) of the Credit Agreement, and i tiomnection you are invited to sub

a Competitive Bid by [Date] / [Tlme] .1 Your Comfiete Bid must comply with

Section 2.3(b) of the Credit Agreement and the $esat forth below on which the Notice of CompeéitBorrowing was made:

(A) Borrowing Date of Competitive Borrowing (a Business Day)
(B) Principal Amount of Competitive Borrowin g
(C) Interest rate basis

(D) Interest Period and the last day thereof

Very truly your S,



NATIONSBANK OF TEXAS, N.A.,
Auction Adminis tration Agent

By:
Name:
Title:

1 The Competitive Bid must be received by the Aarcthdministration Agent

() in the case of Eurodollar Loans, not later tAdr00 a.m., Dallas, Texas time, three Businessbafjore a proposed Competitive
Borrowing, and (ii) in the case of Fixed Rate Lqgam#t later than 11:00 a.m., Dallas, Texas time, Bausiness Day before a proposed
Competitive Borrowing.

EXHIBIT C

FORM OF COMPETITIVE BID

NationsBank of Texas, N.A., as Auction AdministoatiAgent for the Lenders as defined in the Credite®ment referred to belc
NationsBank Plaza, 14th Flo

901 Main Street

Dallas, Texas 75202

Attention: Sahar Sharkawy

Agency Services

Sirs:

The undersigned, [Name of Bank], refers to the Catitipe Advance and Revolving Credit Facility Agneent dated as of August 28, 1997
(as amended, modified, supplemented, renewed tenésd from time to time, the "Credit Agreemendifjiong Century Telephone
Enterprises, Inc. (the "Company"), the Lenders rdatherein, and NationsBank of Texas, N.A., as Agert Auction Administration Agent.
Capitalized terms used herein and not otherwismel@herein shall have the meanings assigned totsums in the Credit Agreement. The
undersigned hereby makes a Competitive Bid pursimaBéction 2.3(b) of the Credit Agreement, in tese to the Competitive Bid Request
made by the Company on , , and irctimection sets forth below the terms on whiathsDompetitive Bid is made:

(A) Principal Amountl
(B) Competitive Bid Rate2
(C) Interest Period and the last day thereof3

The undersigned hereby confirms that it is prepéoezktend credit to the Company upon acceptandbdZompany of this bid in
accordance with
Section 2.3(d) of the Credit Agreement.

Very truly yours,
[NAME OF BANK]

By:
Name:
Title:

1 Not less than $5,000,000 or greater than the atmfithe Competitive Borrowing requested by therpany nor the available Total Facil
A Commitment and in integral multiples of $1,000Multiple bids will be accepted by the Auctionmhistration Agent.

2 LIBOR Rate + or - %, in the case of Eallad Loans, or %, in the case of Fixed Ratns (in each case, expressed in
the form of a decimal to no more than four deciplates).

3 The Interest Period must be the Interest Pepedified in the Competitive Bid Request.
EXHIBITD -1

FORM OF COMPETITIVE NOTE



$300,000,000.00 August 28, 1997

FOR VALUE RECEIVED, the undersigned, CENTURY TELE®GNE ENTERPRISES, INC., a Louisiana corporation (fiempany"),
hereby promises to pay to the order of (the "Lender") on or before thenimation Date the lesser of (i)
THREE HUNDRED MILLION AND NO/100 DOLLARS ($300,00000.00) and

(i) the aggregate amount of Competitive Loans magdéhe Lender to the Company and outstanding erm#rmination Date.

This note has been executed and delivered undaiisaubject to the terms of, the Competitive Adeaand Revolving Credit Facility
Agreement dated as of August 28, 1997 (as amenmeeelywved, extended, amended, supplemented, or egjpliaam time to time, the "Credit
Agreement"), among the Company, the Lenders, trenfA@gnd the Auction Administration Agent, and e @f the "Competitive Notes"
referred to therein. Unless defined herein or thr@ext otherwise requires, capitalized terms uszdih have the meaning given to such terms
in the Credit Agreement. Reference is made to tieeli€CAgreement for provisions affecting this notgarding applicable interest rates,
principal and interest payment dates, final maguxibluntary and mandatory prepayments, accelerationaturity, exercise of Rights,
payment of attorneys' fees, court costs and otb&is ©f collection, certain waivers by the Compang others now or hereafter obligated for
payment of any sums due hereunder and securithégpayment hereof. Without limiting the immedigtpteceding sentence, reference is
made to Section 9.12 of the Credit Agreement farysavings provisions.

CENTURY TELEPHONE ENTERPRISES, INC.
By:

Name:
Title:

EXHIBIT D -2
FORM OF FACILITY A COMMITTED NOTE

$ August 28, 1997

FOR VALUE RECEIVED, the undersigned, CENTURY TELEBNE ENTERPRISES, INC., a Louisiana corporation (sempany"),
hereby promises to pay to the order of (the "Lender") on or before the Treaion Date the lesser of (i) the
amount of the Lender's Facility A Commitment angtfie aggregate amount of Facility A Committed heanade by the Lender to the
Company and outstanding on the Termination Date.

This note has been executed and delivered undgisaubject to the terms of, the Competitive Ademand Revolving Credit Facility
Agreement dated as of August 28, 1997 (as amemeeeyed, extended, amended, supplemented, or egpliaiom time to time, the "Credit
Agreement"), among the Company, the Lenders, trenfAg@nd the Auction Administration Agent, and e @f the "Facility A Committed
Notes" referred to therein. Unless defined hereithe context otherwise requires, capitalized teusedd herein have the meaning give

such terms in the Credit Agreement. Reference mentathe Credit Agreement for provisions affectinig note regarding applicable interest
rates, principal and interest payment dates, fimaturity, voluntary and mandatory prepayments, lacagon of maturity, exercise of Rights,
payment of attorneys' fees, court costs and oth&is ©f collection, certain waivers by the Compang others now or hereafter obligated for
payment of any sums due hereunder and securithégpayment hereof. Without limiting the immedigtpteceding sentence, reference is
made to Section 9.12 of the Credit Agreement foryisavings provisions.

CENTURY TELEPHONE ENTERPRISES, INC.
By:

Name:
Title:

EXHIBIT D -3
FORM OF FACILITY B COMMITTED NOTE

$ August 28, 1997

FOR VALUE RECEIVED, the undersigned, CENTURY TELE®GNE ENTERPRISES, INC., a Louisiana corporation (fiempany"),
hereby promises to pay to the order of (the "Lender") on or before the Facility Brfienation Date the lesser of (i) the
amount of the Lender's Commitment and (ii) the aggte amount of Committed Loans made by the Letodtse Company and outstanding
on the Facility B Termination Date. Notwithstandithg foregoing, after a Facility B Conversion, twstanding principal balance of the
Facility B Committed Loans shall be due and payabkccordance with the provisions of Section X} 8f the Credit Agreement.

This note has been executed and delivered undegisaubject to the terms of, the Competitive Adeaand Revolving Credit Facili



Agreement dated as of August 28, 1997 (as ameraaedas further renewed, extended, amended, suppiedi@r replaced from time to tin
the "Credit Agreement"), among the Company, thedees, the Agent, and the Auction Administration Agend is one of the "Committed
Notes" referred to therein. Unless defined hereithe context otherwise requires, capitalized teumsedd herein have the meaning give

such terms in the Credit Agreement. Reference mentathe Credit Agreement for provisions affectinig note regarding applicable interest
rates, principal and interest payment dates, fimaturity, voluntary and mandatory prepayments, lEegion of maturity, exercise of Rights,
payment of attorneys' fees, court costs and otb&is ©f collection, certain waivers by the Compang others now or hereafter obligated for
payment of any sums due hereunder and securithégpayment hereof. Without limiting the immedigitpteceding sentence, reference is
made to Section 9.12 of the Credit Agreement foryisavings provisions.

CENTURY TELEPHONE ENTERPRISES, INC.
By:

Name:
Title:

EXHIBIT E

BOLES, BOLES & RYAN, ATTOR

(A PROFESSIONAL LAW CORPORA
WILLIAM R. BOLES 1805 TOWER DRIVE
CHARLES H. RYAN MONROE, LOUISIANA 71201
JANET S. BOLES Mail to:
G. ROBERT COLLIER, JR.* P.O. Box 2065
WILLIAM R. BOLES, JR.** Monroe, LA 71207-2065
L. SCOTT PATTON TELEPHONE (318) 388-4050
H. HERBERT HOBGOOD FACSIMILE (318) 329-9150
CATHERINE C. CREED FACSIMILE (318) 388-8992
CHRISTIAN C. CREED E-MAIL: boles@lAmerica.ne
MICHAEL L. DuBOS

JAMES A. MOUNGER
OF COUNSEL

NEYS
TION)

BATON ROUGE OFFICE
7809 Jefferson Highway
Suite D3

Baton Rouge, LA 70809
Telephone (504) 924-2686
Facsimile (504) 926-5425

t NEW ORLEANS OFFICE
2714 Canal Street,
Suite 500
New Orleans, LA 70119
Telephone (504) 821-6031
Facsimile (504) 822-6292

*Board Certified Tax Attorney
**Also Admitted in Colorado

August 28, 1997

NationsBank of Texas, N.A

as Agent for the Lenders as defined in the CredieAment referred to below NationsBank Plaza, B&ibr
901 Main Street

Dallas, TX 75202

Attn: Communications Finance

We have acted as counsel for Century Telephone itiges, Inc., a Louisiana corporation (the "BoreoW, in connection with the execution
and delivery of the $1,600,000,000.00 Competitivv#@nce and Revolving Credit Facility Agreementwéredate herewith (the "Credit
Agreement”) among the Borrower, the Agent, the AucAdministration Agent, and the Lenders partyréte.

This opinion is delivered to you pursuant to Settdal of the Credit Agreement and upon the expresgauction of the Borrower. Unless
defined herein, capitalized terms have the mearghgs to such terms in the Credit Agreement.

In connection with this opinion, we have examingdaited copies of the Credit Agreement and ConipetMotes and Committed Notes
executed by Borrower and payable to each Lenddleftively, the "Loan Papers"). We have also exadiand relied upon the
representations and warranties as to factual nsattertained in or made pursuant to the Loan Pametsuch corporate documents and
records of the Borrower, certificates of publiciciils, officers of the Borrower, and such othecwalments as we have deemed necessary or
appropriate for the purposes of this opinion. &tisg our opinion, we have assumed the genuinesfesksignatures of, and the authority of,
persons signing the Loan Papers on behalf of théepdhereto other than the Borrower, the autleéptof all documents submitted to us as
originals, the conformity to authentic original domeents of all documents submitted to us as cettiienformed, or photostatic copies, and
that all documents, books, and records made almitalus by the Borrower are accurate and complete.

We are qualified to practice law in the State ofiistana and our opinion is restricted to the lawthe State and the federal law of the United
States of America. We have assumed that insoftireasubstantive laws of states other than Louisihattmay be applicable to any matters
opined on herein, such laws are identical to thestsuntive laws of the State of Louisiana appliedibyerein.

Based upon the foregoing, we are of the opiniott



1. The Borrower and each Significant Subsidiaryeseh a corporation duly organized, validly exigtiand in good standing under the laws
of its state of incorporation. Except where failureuld not reasonably be expected to have a Matkdeerse Effect, the Borrower and each
Significant Subsidiary (a) are each duly qualifiedransact business and are in good standingasign corporation in each jurisdiction
where the nature and extent of its business aruepties require the same and (b) each possesgesailsite authority, power, and material
licenses, permits, and franchises to conduct issnass as is now being conducted. The Borrowerggsss all requisite authority, power,
licenses, permits, and franchises to execute, &eland comply with the terms of the Loan Papdrsylach have been duly authorized and
approved by all necessary corporate action anépxehere failure would not reasonably be expetddthve a Material Adverse Effect, for
which no approval or consent of any Person or Tdbis required which has not been obtained anfiling or other notification to any
Person or Tribunal is required which has not beepgrly completed.

2. The Borrower is not, nor will the execution,idety, performance, or observance of the Loan Papause the Borrower to be, (a) to the
best of our knowledge, in violation of any lawsamly Material Agreements to which it is a party,estthan such violations which would not
reasonably be expected to have a Material AdveifeetEor (b) in violation of its bylaws or charter

3. We have no knowledge of any Material Litigatammoutstanding or unpaid Material judgments agaimstBorrower.

4. The Borrower is not (a) a "holding company"sabsidiary company" of a "holding company", anifafte" of a "holding company" or of a
"subsidiary company" of a "holding company", orpablic utility" within the meaning of the Public ity Holding Company Act of 1935, as
amended, (b) a "public utility" within the meaniafjthe Federal Power Act, as amended, (c) an "invest company" within the meaning of
the Investment Company Act of 1940, as amended,

(d) an "investment advisor" within the meaninghu tnvestment Advisors Act of 1940, as amendede)directly subject to the jurisdiction
of the Federal Communications Commission or anylipglervice commission.

5. Each of the Loan Papers constitutes a valid bamding obligation of the Borrower, enforceabl@mgt the Borrower in accordance with its
terms, except as enforceability may be limited dyapplicable bankruptcy, insolvency, frauduleansfer, reorganization, moratorium, or
other similar laws affecting creditors' rights geaily, (b) general principles of equity (whethef@eement is sought by proceedings in equity
or at law), and (c) the qualification that certpnovisions of the Loan Papers may be unenforcaabidnole or in part under the laws of the
State, but the inclusion of such provisions dodsaffect the validity of any Loan Paper and eachr.®aper contains adequate provisions for
enforcing payment of the Obligations secured thelprovided for therein, as the case may be fanthe practical realization of the rights
and benefits afforded thereby, though they maylrasdelays thereof (and we express no opiniotodee economic consequences, if any, of
such delays).

6. To our knowledge, without independent verifioatithe Borrower's Subsidiaries are legally empedday franchise, permit, or otherwise
operate their respective properties in the tegritorterritories in which such corporations now i@gte, and based upon facts known to us and
applicable law currently in effect, such operatiomsy continue to be conducted as they now are lEinducted.

7. The Borrower owns, beneficially and of recondectly or indirectly, all of the issued and outsiing capital shares of each Significant
Subsidiary, and such shares are validly issuely, fialid, and nonassessable and are so owned lBotihewer free and clear of all Liens,
except as may be indicated on Schedule 2 attachtbe tCredit Agreement.

8. Under the circumstances of the transaction®aemplated by the Credit Agreement, courts ofStege of Louisiana would honor the
choice of law agreed to by the Parties in the Grégieement.

This opinion is furnished solely in connection witie transactions referred to in the Credit Agregraed may not, without our permission,
be circulated to any Person, except you, your legahsel, the Lenders, lender supervisory autlestipprospective Participants or Purchasers,
or as required by law or order of a court or olegal process and may not be relied upon excegbhbyyour legal counsel, the Lenders or
actual Participants or Purchasers.

The opinions expressed herein are specific to thktems and documents referred to herein, and moaypimay be inferred beyond the
opinions stated. The opinions expressed hereiasod the date hereof, and we disclaim any obbgatid update or modify such opinions
because of any changes in the law or representéirielevant thereto. The opinions expressed hareisolely for your benefit in connection
with the transactions contemplated by the Agreenmiésither you nor any other person may rely onumtg the opinions herein without our
prior written permission.

Very truly yours,

BOLES, BOLES & RYAN
(A Professional Law Corporation)

By: William R. Boles, Jr.
Its: President

WRBijr:cr
cc: Harvey P. Perry, Es



David Thiels

EXHIBIT F

FINANCIAL REPORT CERTIFICATE

FOR ENDED ,
AGENT: NationsBank of Texas, N. A.
BORROWER: Century Telephone Enterp rises, Inc.
RE: $1,600,000,000 Competiti ve Advance and Revolving
Credit Facility Agreemen t

DATE:

This certificate is delivered pursuant to Sectich & the $1,600,000,000 Competitive Advance andoReng Credit Facility Agreement
dated as of August 28, 1997 (as amended, mod#igehlemented, renewed, or extended from time te,tihe "Credit Agreement"), among
the Borrower, the Agent, the Lenders and the Amcfidministration Agent. Capitalized terms used heand not otherwise defined herein
shall have the meanings assigned to such ternme i@tedit Agreement.

| certify to the Agents and the Lenders that | &en t (president, chief finho€figer, treasurer, or assistant
treasurer) of the Borrower on the date hereof hat t

1. The Financial Statements attached hereto wepaped in accordance with GAAP, and present f#idyconsolidated financial condition
and results of operations of the Companies ashofffar the ended on , _(the "Subject Period").

2. A review of the Borrower's activities during tBabject Period has been made under my supervistbra view to determining whether,

during the Subject Period, the Borrower has kepteoved, performed, and fulfilled all of its obligas under the Loan Papers, and during
Subject Period, to my knowledge, the Borrower kepgerved, performed, and fulfilled each and eeerenant and condition of the Loan
Papers in all material respects (except for anyatiens set forth on the attached schedule).

3. During the Subject Period, no Event of Defaal lsccurred which has not been cured or waivedefxor any Events of Default set forth
on the attached schedule).

4. The status of compliance by the Borrower witht®a 5.25 of the Credit Agreement as of the last df the Subject Period is set forth on
the attached schedule.

5. This certificate is being delivered on behalfte Borrower. No person or entity other than tlgeits and the Lenders (collectively, the
"Subject Recipients") shall be entitled to recedveely upon this certificate for any purpose. Thébject Recipients agree by their acceptance
hereof that

(a) they shall look solely to the Borrower for dogs, cost, damage, expense, claim, demand, suihuse of action arising out of or relating

in any way to this certificate or its preparatiordalelivery, and (b) the undersigned shall not vt circumstances have any personal
liability whatsoever for the preparation or exeontof this certificate.

CENTURY TELEPHONE ENTERPRISES, INC.
By:

Name:
Title:

EXHIBIT G
FORM OF DESIGNATION AGREEMENT

Reference is made to the Competitive Advance antlRiag Credit Facility Agreement dated as of Aug28, 1997 (as amended,
supplemented, renewed, extended or otherwise neddifom time to time, the "Credit Agreement") am@gNTURY TELEPHONE
ENTERPRISES, INC., a Louisiana corporation (theriBwer"), the Lenders, as defined therein (the 'dars"), NATIONSBANK OF
TEXAS, N.A., a national banking association, asmader the Lenders (in such capacity, the "Agendf)d as auction administration agent (in
such capacity, the "Auction Administration Agenflerms defined in the Credit Agreement are usedihevith the same meaning.

[NAME OF DESIGNOR], (the "Designor") and [NAME OFE3IGNEE], (the "Designee") agree as follows:

1. The Designor hereby designates the Designeeharidesignee hereby accepts such designatiomve dnright to have Competitive Loans
pursuant to the Credit Agreeme



2. The Designor makes no representation or war@mtyassumes no responsibility with respect tarfg)statements, warranties or
representations made in or in connection with angriLPaper or the execution, legality, validity,cxoéability, genuineness, sufficiency or
value of any Loan Paper or any other instrumemtosument furnished pursuant thereto and (b) trenfiral condition of the Borrower or the
performance or observance by the Borrower of aritsafbligations under any Loan Paper or any oithetrument or document furnished
pursuant thereto.

3. The Designee (a) confirms that it has receivedpy of each Loan Paper, together with copied@fQurrent Financials and such other
documents and information as it has deemed apjated make its own credit analysis and decisicenter into this Designation Agreement;
(b) agrees that it will, independently and withoeltance upon any Agent, the Auction Administratidgent, the Designor or any other Len
and based on such documents and information halitdeem appropriate at the time, continue to nitskewn credit decisions in taking or
not taking action under any Loan Paper; (c) cordithat it is a Designated Lender; (d) appointsauttiorizes the Agent to take such actio
agent on its behalf and to exercise such powerslmedetion under any Loan Paper as are delegatdn tAgent by the terms thereof,
together with such powers and discretion as asoresbly incidental thereto, and appoints and aitésthe Auction Administration Agent
take such action as agent on its behalf and tacesessuch powers and discretion under any LoanrRepare delegated to the Auction
Administration Agent by the terms thereof, togetivéh such power and discretion as are reasonablgéntal thereto; and (e) agrees that it
will perform in accordance with their terms alltbé obligations which by the terms of any Loan Pape required to be performed by it as a
Lender.

4. Following the execution of this Designation Agmeent by the Designor and its Designee, it wiltlbévered to the Agent and Auction
Administration Agent for acceptance. The effectiae for this Designation Agreement (the "Effecidate") shall be the date of acceptance
hereof by the Agent and Auction Administration Agamless otherwise specified on the signature pageto.

5. Upon such acceptance by the Agent and AuctiomiAigtration Agent, as of the Effective Date, thesigynee shall be a party to the Credit
Agreement with a right to make Competitive Loansid®nder pursuant to the Credit Agreement andidfies and obligations of a Lender
related thereto.

6. This Designation Agreement may be executed yonaimber of counterparts and by different partieeto in separate counterparts, each of
which when so executed shall be deemed to be gimaliand all of which taken together shall congtitone and the same agreement.
Delivery of an executed counterpart of a signapage to this Designation Agreement by facsimilagnaission shall be effective as delivery
of a manually executed counterpart of this DesignaAgreement.

IN WITNESS WHEREOF, the Designor and the Desigimgending to be legally bound, and the Borroweteraing to indicate his approval
of the Designee, have caused this Designation Ageaeto be executed by their officers thereunty duithorized as of the date first above
written.

Effective Date:* ,199

[NAME OF DESIGNOR], as Designor

By: Name: le: Tit

[NAME OF DESIGNEE] , as Designee

By: Name: :Title

Applicable Lending Office (and address for notices)
[ADDRESS]

CENTURY TELEPHONE ENTERPRISES, INC.,
as Borrower

By:
Name:
Title:

ACCEPTED:

NATIONSBANK OF TEXAS, N.A.,
as Agent and Auction Administration Agent

By:
Name:




Title:

* This date should be no earlier than five Busiri@ags after the delivery of this Designation Agreatto the Agent.

EXHIBIT H
FORM OF ASSIGNMENT AND ACCEPTANCE

Dated ,

Reference is made to the Competitive Advance anaIRieg Credit Facility Agreement dated as of Aug8, 1997 (as amended, modified,
supplemented, renewed, or extended from time te,tthre "Credit Agreement"), among Century TelephBngerprises, Inc., a Louisiana
corporation (the "Borrower"), the Lenders (as dediin the Credit Agreement), and NationsBank ofaBeN.A., as Agent and Auction
Administration Agent. Capitalized terms used heexid not otherwise defined shall have the mearasgigned to such terms in the Credit
Agreement.

The "Assignor" and the "Assignee" defined on Schedwagree as follows:

1. The Assignor hereby sells and assigns to thegAss (without recourse to the Assignor), and tesignee hereby purchases and assumes
from the Assignor, an interest in and to the Assitgrights and obligations under the Credit Agreetras of the Effective Date (as defined
below) equal to the percentage interests spedifie8chedule 1 of the outstanding rights and ohbgatof Loans and facilities specified on
Schedule 1.

2. The Assignor (i) represents that it is the leyad beneficial owner of the interest being assigneit hereunder, free and clear of any
adverse claim; (ii) makes no representation or avdyrand assumes no responsibility with respeahtostatements, warranties, or
representations made in or in connection with thed® Agreement or the execution, legality, validienforceability, genuineness, sufficier
or value of the Credit Agreement, any other LoapdPsior any other instrument or document furnighegduant thereto, other than that it is
the legal and beneficial owner of the interest geiasigned by it hereunder and that such intesdsté and clear of any adverse claim; (iii)
makes no representation or warranty and assumessponsibility with respect to the financial comafit of the Borrower or the performance
or observance by the Borrower of any of its oblmyag under the Credit Agreement, any other LoarePapr any other instrument or
document furnished pursuant thereto; and (iv) h#ache Note or Notes held by the Assignor andastiguthat the Agent exchange such Note
or Notes for a new Note or Notes payable to thewood the Assignee as appropriate to reflect tiseggaments provided for herein as set forth
on Schedule 1, and if the assignment herein isthessall of Assignor's interest, new Notes reflecbf Assignor's continuing interest under
the Credit Agreement, as specified on Schedule 1.

3. The Assignee (i) represents and warrants thategally authorized to enter into this Assignmand Acceptance; (ii) confirms that it has
received a copy of the Credit Agreement, togethigr vopies of the most recent financial statemdeti&/ered pursuant thereto and such other
documents and information as it has deemed apptepiv make its own credit analysis and decisicenter into this Assignment and
Acceptance; (iii) agrees that it will, independgrathd without reliance upon either of the Agertig, Assignor or any other Lender and based
on such documents and information as it shall dappnopriate at the time, continue to make its oredlit decisions in taking or not taking
action under the Credit Agreement; (iv) confirmatth is an Eligible Assignee; (v) appoints andhawizes the Agent and the Auction
Administration Agent to take such action as agenit®behalf and to exercise such powers unde€tkdit Agreement and the other Loan
Papers as are delegated to such Agent by the therenf, together with such powers as are reasgiatitlental thereto; (vi) agrees that it
will perform in accordance with their terms all thisligations which by the terms of the Credit Agreat are required to be performed by |

a Lender; and (vii) agrees that it will keep cosfitial all information with respect to the Borrowearnished to it by the Borrower or the
Assignor (other than information generally avaitatd the public or otherwise available to the Aseigon a nonconfidential basis and
disclosures permitted under the Credit Agreeméwit)) attaches hereto a completed administrativeggionnaire [; and (ix) attaches the fo
prescribed by the Internal Revenue Service of thiged States certifying as to the Assignee's exemtom United States withholding taxes
with respect to all payments to be made to theghes under the Credit Agreement or such other dentsras are necessary to indicate that
all such payments are subject to such tax at aediteced by an applicable tax treaty].1

4. The effective date for this Assignment and Ac¢aerpe (the "Effective Date") shall be the dateafegtance hereof by the Agent and the
payment of the fee set forth in Section 9.20(chefCredit Agreement.

5. From and after the Effective Date, (i) the Assig shall be a party to the Credit Agreement anthe extent provided in this Assignment
and Acceptance, have the rights and obligatiorssla#nder thereunder and under the other Loan Papdréi) the Assignor shall, to the
extent provided in this Assignment and Acceptangl@quish its rights and be released from itsgations under the Credit Agreement.

6. From and after the Effective Date, the Agentlshake all payments in respect of the interesigaesl hereby (including payments of
principal, interest, fees, and other amounts) éoAksignee. The Assignor and Assignee shall mdlapptopriate adjustments in payments
periods prior to the Effective Date by the Agentith respect to the making of this assignmentdliyebetween themselves.

7. This Assignment and Acceptance may be execatady number of counterparts and by different partiereto and separate counterp



each of which when so executed shall be deemed &mloriginal and all of which taken together shafistitute one and the same agreement.
Delivery of an executed counterpart of Scheduléthis Assignment and Acceptance by telecopierl diekffective as delivery of a manue
executed counterpart of this Assignment and Accegta

[NAME OF ASSIGNOR]
By:

Name:
Title:

[INAME OF ASSIGNEE]

By:
Name:
Title:
ACCEPTED THIS DAY
OF ,

NATIONSBANK OF TEXAS, N.A,,
as Agent

By:
Name:
Title:

CONSENTED TO BY:
CENTURY TELEPHONE ENTERPRISES, INC.

By:
Name:
Title:

1 If the Assignee is organized under the laws jofiadiction outside the United States.

SCHEDULE 1
TO
ASSIGNMENT AND ACCEPTANCE

As to each Facility in
respect of which an interest
is being assigned:

Facility A Facility B Competitive

Percentage interest assigned:

Assignee's Unutilized
Commitment (if applicable):

Aggregate outstanding
principal amount of
Loans assigned:

Principal amount of Note
payable to Assignee: $300,000,(



Exhibit 10.1

AMENDMENT
TO THE
CENTURY TELEPHONE ENTERPRISES, INC.
DOLLARS AND SENSE PLAN AND TRUST

WHEREAS, Century Telephone Enterprises, Inc. (tberfipany"), approved and adopted the Century Teleplmterprises, Inc. Dollars and
Sense Plan (the "Plan™) and Trust Agreement (tmastT) which were originally effective May 1, 1986d most recently restated generally
effective April 1, 1992;

WHEREAS, Section 19.1 of the Plan and Trust pravitthet the Company reserves the right to amen@ldmeand Trust;

NOW THEREFORE RESOLVED, that Section 1 is amendézttve for the first pay period beginning on droait July 1, 1997 as follow
1. Section 1 is amended to restate Subsectionidilsentirety as follows:

1.17 "Eligible Employee." An Employee of an Employexcept any Employee:

(a) whose compensation and conditions of employrmentovered by a collective bargaining agreenentitich an Employer is a party
unless the agreement calls for the Employee'sggaation in the Plan; or

(b) who is a temporary Employee hired specificadlyill temporary or occasional needs.

Century Telephone Enterprises, Inc.
Dollars and Sense Plan and Trust

Dated: June 26, 1997 Century Tel ephone Enterprises, Inc.

By: /s/ R Stewart Ewi ng, Jr.

Title: CFO

Century Telephone Enterprises, Inc. Amendment Noolkars and Sense Plan and Trust
The provisions of the above amendment which retathe Trustee are hereby approved and executed.

Date: 9/12, 1997 Barcl ays G obal |nvestors, National Association

By: [/s/ Peter H Sorensen

Title: Vice President




EXHIBIT 11
CENTURY TELEPHONE ENTERPRISES, INC.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three mont hs Nine months
ended Septemb er 30 ended September 30
1997 1 996 1997 1996
(Dollars, e xcept per share amounts,
and sh ares in thousands)
Net income $41,433 36, 350 157,744 98,956
Dividends applicable to
preferred stock @ ( 128) (59) (285)

Net income applicable to

common stock 41,429 36, 222 157,685 98,671
Dividends applicable to

preferred stock 4 128 59 285
Interest on convertible

securities, net of taxes 120 145 360 435

Net income as adjusted for
purposes of computing fully
diluted earnings per share $41,553 36, 495 158,104 99,391

Weighted average number of shares:
Outstanding during period 60,377 59, 744 60,164 59,552
Common stock equivalent shares 798 697 642 639
Employee Stock Ownership Plan
shares not committed to
be released (288) ( 330) (296) (338)

Number of shares for computing
primary earnings per share 60,887 60, 111 60,510 59,853

Incremental common shares
attributable to additional
dilutive effect of convertible
securities 728 770 688 740

Number of shares as adjusted for
purposes of computing fully

diluted earnings per share 61,615 60, 881 61,198 60,593
Earnings per average common share $ .69 .61 2.62 1.66
Primary earnings per share $ .68 .60 261 1.65

Fully diluted earnings per share $ .67 .60 258 1.64




ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE UNAUDITED CONSOLIDATED
BALANCE SHEET OF CENTURY TELEPHONE ENTERPRISES, INGND SUBSIDIARIES AS OF SEPTEMBER 30, 1997 AND THE
RELATED UNAUDITED CONSOLIDATED STATEMENT OF INCOMBE-OR THE NINE MONTH PERIOD THEN ENDED AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINRCIAL STATEMENTS.

CIK: 0000018926

NAME: CENTURY TELEPHONE ENTERPRISES, INC.

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END SEP 30 199
CASH 11,28:¢
SECURITIES 0
RECEIVABLES 74,57
ALLOWANCES 4,18¢
INVENTORY 9,13¢
CURRENT ASSET¢ 123,91:
PP&E 1,781,171
DEPRECIATION 635,61:
TOTAL ASSETS 2,273,70
CURRENT LIABILITIES 152,28:
BONDS 565,63:
COMMON 60,51¢
PREFERRED MANDATORY 0
PREFERREL 8,10¢
OTHER SE 1,178,991
TOTAL LIABILITY AND EQUITY 2,273,70
SALES 0
TOTAL REVENUES 627,91.
CGS 0
TOTAL COSTS 437,99«
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 33,53¢
INCOME PRETAX 247,99!
INCOME TAX 90,25!
INCOME CONTINUING 157,74«
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 157,74
EPS PRIMARY 2.61
EPS DILUTED 2.5¢
End of Filing
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