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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

Post-Effective Amendment No. 1  
to  

FORM S-3  
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933  

   

CenturyTel, Inc.  
(Exact name of registrant as specified in its charter)  

100 Century Park Drive  
Monroe, Louisiana 71203  

(318) 388-9000  
(Address, including zip code, and telephone number,  

including area code, of registrant's principal executive offices)  

(Name, address, including zip code, and telephone number,  
including area code, of agent for service)  

   

   

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:  
From time to time after the effective date of this registration statement  

   

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the 
following box. [ ]  

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the 
Securities Act of 1933 (the "Securities Act"), other than securities offered only in connection with dividend or interest reinvestment plans, 
please check the following box. [x]  

Louisiana  

(State or other  
jurisdiction of incorporation  

or organization)  

72-0651161  

(I.R.S. Employer  
Identification Number)  

Copy to:  

Kenneth J. Najder  
Jones, Walker, Waechter, Poitevent, 

Carrère & Denègre, L.L.P.  
201 St. Charles Avenue, 51st Floor 

New Orleans, Louisiana 70170-5100  
(504) 582-8000  

Harvey P. Perry  
Executive Vice President, Chief 

Administrative Officer, General Counsel 
and Secretary  

CenturyTel, Inc.  
100 Century Park Drive  

Monroe, Louisiana 71203  
(318) 388-9000  

Copy to:  

David P. Falck  
Winthrop, Stimson, Putnam 

& Roberts  
One Battery Park Plaza  

New York, New York 10004  
(212) 858-1000  



If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following 
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ]  

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the 
Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ]  

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. [x]  

   

   

This Amendment is being filed pursuant to Rule 462(d) under the Securities Act of 1933 and shall become effective immediately upon 
filing.  

EXPLANATORY NOTE :  

This Post-Effective Amendment No. 1 (this "Amendment") is being filed by CenturyTel, Inc. ("CenturyTel") pursuant to Rule 462(d) under the 
Securities Act of 1933 (the "Act") for the sole purpose of filing additional exhibits to Registration Statement No. 333-35432 (the "Registration 
Statement"), and, accordingly, shall become effective immediately upon filing with the Securities and Exchange Commission (the 
"Commission"). After giving effect to this Amendment, the Registration Statement will consist of the Registration Statement as filed with the 
Commission at the time it became effective on May 15, 2000, as supplemented and modified by (i) Registrant's Prospectus dated May 15, 
2000, and the Prospectus Supplement thereto dated October 12, 2000 which was filed with the Commission on October 16, 2000 pursuant to 
Rule 424(b)(5) under the Act and (ii) this Amendment and the exhibits identified below and filed herewith.  

Exhibit No.  Exhibit  

1.1  Underwriting Agreement with respect to CenturyTel's Series H senior notes 
dated October 12, 2000 by and among CenturyTel, Banc of America 
Securities LLC and Salomon Smith Barney Inc., as representatives of the 
Underwriters named therein.  

1.2  Price Determination Agreement with respect to CenturyTel's Series H senior 
notes dated October 12, 2000 by and among CenturyTel, Banc of America 
Securities LLC and Salomon Smith Barney Inc., as representatives of the 
Underwriters named therein.  

1.3  Underwriting Agreement with respect to CenturyTel's Series I remarketable 
senior notes dated October 12, 2000 by and among CenturyTel, Banc of 
America Securities LLC and Salomon Smith Barney Inc.  

1.4  Price Determination Agreement with respect to CenturyTel's Series I 
remarketable senior notes dated October 12, 2000 by and among 
CenturyTel, Banc of America Securities LLC and Salomon Smith Barney 
Inc.  

2.1  Amended and Restated Asset Purchase Agreement by and among GTE 
Arkansas Incorporated, GTE Midwest Incorporated, GTE Southwest 
Incorporated and CenturyTel dated as of June 29, 1999 (incorporated by 
reference to Exhibit 99 to CenturyTel's Quarterly Report on Form 10-Q for 
the quarter ended June 30, 1999).  

2.2  Asset Purchase Agreement by and between GTE Midwest Incorporated and 
Spectra Communications Group, LLC dated as of July 8, 1999 (incorporated 
by reference to Exhibit 2.2 of CenturyTel's Current Report on Form 8-K 
dated July 31, 2000).  

2.3  Asset Purchase Agreement by and between GTE North Incorporated and 
Telephone USA of Wisconsin, LLC dated as of August 19, 1999 
(incorporated by reference to Exhibit 2.3 of CenturyTel's Current Report on 



For a complete listing of exhibits to the Registration Statement, see the accompanying Exhibit Index filed herewith.  

   

SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Post-Effective Amendment No. 1 to this 
Registration Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Monroe, State of 
Louisiana, on October 18, 2000.  

   

Pursuant to the requirements of the Securities Act of 1933, this Post-Effective Amendment No. 1 to this Registration Statement on Form S-3 
has been signed by the following persons in the capacities and on the dates indicated.  

Form 8-K dated September 29, 2000).  

2.4  Asset Purchase Agreement by and between GTE North Incorporated and 
CenturyTel dated as of October 11, 1999 (incorporated by reference to 
Exhibit 2.4 of CenturyTel's Current Report on Form 8-K dated September 
29, 2000).  

5  Opinion of Jones, Walker, Waechter, Poitevent, Carrere and Denegre, L.L.P.  

8  Tax Opinion of Jones, Walker, Waechter, Poitevent, Carrere and Denegre, 
L.L.P.  

12  Computation of Ratio of Earnings to Fixed Charges  

23.1  Consent of KPMG LLP  

23.2  Consent of Arthur Andersen LLP (incorporated by reference to Exhibit 23.1 
to CenturyTel's Current Report on Form 8-K dated September 29, 2000).  

23.3  Consent of Arthur Andersen LLP (Incorporated by reference to Exhibit 23.2 
to CenturyTel's Current Report on Form 8-K dated September 29, 2000).  

23.4  Consent of Jones, Walker, Waechter, Poitevent, Carrere and Denegre, L.L.P. 
is included in the opinions filed as Exhibits 5 and 8.  

CENTURYTEL, INC.  

By: /s/ Harvey P. Perry  
Harvey P. Perry  
Executive Vice President, Chief 
Administrative Officer, General Counsel, 
Secretary and Director  

Signature  Title  Date  

*  
----------------------------  

Clarke M. Williams  

Chairman of the Board of 
Directors  

October 18, 2000  

*  
----------------------------  

Glen F. Post  

President, Chief Executive 
Officer and Vice Chairman of 

the Board Directors  

October 18, 2000  



*  
----------------------------  
R. Stewart Ewing, Jr.  

Executive Vice President and 
Chief Financial Officer 

(Principal Financial Officer)  

October 18, 2000  

*  
----------------------------  

Neil A. Sweasy  

Vice President and Controller 
(Principal Accounting Officer)  

October 18, 2000  

/s/ Harvey P. Perry  
Harvey P. Perry  

Executive Vice President, 
Chief Administrative Officer, 
General Counsel, Secretary 

and Director  

October 18, 2000  

*  
----------------------------  

Jim D. Reppond  

Director  October 18, 2000  

*  
----------------------------  

William R. Boles, Jr.  

Director  October 18, 2000  

*  
----------------------------  

Ernest Butler, Jr.  

Director  October 18, 2000  

*  
----------------------------  

Calvin Czeschin  

Director  October 18, 2000  

*  
----------------------------  

James B. Gardner  

Director  October 18, 2000  

*  
----------------------------  

W. Bruce Hanks  

Director  October 18, 2000  

*  
----------------------------  

R.L. Hargrove, Jr.  

Director  October 18, 2000  

*  
----------------------------  

Johnny Hebert  

Director  October 18, 2000  

*  
----------------------------  

F. Earl Hogan  

Director  October 18, 2000  

*  
----------------------------  

C.G. Melville  

Director  October 18, 2000  

*  
----------------------------  

Virginia Boulet  

Director  October 18, 2000  



   

EXHIBIT INDEX  

*By:  /s/ Harvey P. Perry  
Harvey P. Perry  
Attorney-in-Fact  

Exhibit No.  Exhibit  

1.1  Underwriting Agreement with respect to CenturyTel's Series H 
senior notes dated October 12, 2000 by and among CenturyTel, Banc 
of America Securities LLC and Salomon Smith Barney Inc., as 
representatives of the Underwriters named therein.*  

1.2  Price Determination Agreement with respect to CenturyTel's Series 
H senior notes dated October 12, 2000 by and among CenturyTel, 
Banc of America Securities LLC and Salomon Smith Barney Inc., as 
representatives of the Underwriters named therein.*  

1.3  Underwriting Agreement with respect to CenturyTel's Series I 
remarketable senior notes dated October 12, 2000 by and among 
CenturyTel, Banc of America Securities LLC and Salomon Smith 
Barney Inc.*  

1.4  Price Determination Agreement with respect to CenturyTel's Series I 
remarketable senior notes dated October 12, 2000 by and among 
CenturyTel, Banc of America Securities LLC and Salomon Smith 
Barney Inc.*  

2.1  Amended and Restated Asset Purchase Agreement by and among 
GTE Arkansas Incorporated, GTE Midwest Incorporated, GTE 
Southwest Incorporated and CenturyTel dated as of June 29, 1999 
(incorporated by reference to Exhibit 99 to CenturyTel's Quarterly 
Report on Form 10-Q for the quarter ended June 30, 1999).**  

2.2  Asset Purchase Agreement by and between GTE Midwest 
Incorporated and Spectra Communications Group, LLC dated as of 
July 8, 1999 (incorporated by reference to Exhibit 2.2 of 
CenturyTel's Current Report on Form 8-K dated July 31, 2000).**  

2.3  Asset Purchase Agreement by and between GTE North Incorporated 
and Telephone USA of Wisconsin, LLC dated as of August 19, 1999 
(incorporated by reference to Exhibit 2.3 of CenturyTel's Current 
Report on Form 8-K, dated September 29, 2000).**  

2.4  Asset Purchase Agreement by and between GTE North Incorporated 
and CenturyTel dated as of October 11, 1999 (incorporated by 
reference to Exhibit 2.4 of CenturyTel's Current Report on Form 8-K 
dated September 29, 2000).**  

3.1  Amended and Restated Articles of Incorporation of CenturyTel, 
dated as of May 6, 1999 (incorporated by reference to Exhibit 3(i) to 
CenturyTel's Quarterly Report on Form 10-Q for the quarter ended 
June 30, 1999).**  

3.2  By-laws of CenturyTel as amended through November 18, 1999 



(incorporated by reference to Exhibit 3(ii) of CenturyTel's Annual 
Report on Form 10-K for the year ended December 31, 1999).**  

4.1  Rights Agreement dated as of August 27, 1996 between CenturyTel 
and Harris Trust and Savings Bank (successor-in-interest to Society 
National Bank), as Rights Agent (incorporated by reference to 
Exhibit 1 to CenturyTel's Current Report on Form 8-K filed August 
30, 1996), as amended by Amendment No. 1 to Rights Agreement, 
dated May 25, 1999 (incorporated by reference to Exhibit 4.2 (ii) to 
CenturyTel's Current Report on Form 8-K dated May 25, 1999). **  

4.2  Indenture dated as of March 31, 1994 between CenturyTel and 
Regions Bank (successor to First American Bank & Trust of 
Louisiana and Regions Bank of Louisiana), as Trustee.**  

4.3  Form of board resolution to be used in designating and authorizing 
the terms and conditions of any series of senior debt securities 
offered hereunder.**  

4.4  Form of senior debt security (included within Exhibit 4.3).  

4.5  Form of preferred stock.***  

4.6  Form of Articles of Amendment to CenturyTel's Amended and 
Restated Articles of Incorporation to be used in connection with  
Issuances of Preferred Stock.***  

4.7  Form of common stock (incorporated by reference to Exhibit 4.1 of 
CenturyTel's Quarterly Report on Form 10-Q for the quarter ended 
June 30, 1993).**  

4.8  Form of warrant agreement to purchase senior debt securities.***  

4.9  Form of senior debt security warrant certificate (included in Exhibit 
4.8).  

4.10  Form of warrant agreement to purchase preferred stock.***  

4.11  Form of preferred stock warrant certificate (included in Exhibit 
4.10).  

4.12  Form of warrant agreement to purchase common stock.***  

4.13  Form of common stock warrant certificate (included in Exhibit 4.12). 
 

5  Opinion of Jones, Walker, Waechter, Poitevent, Carrere & Denegre, 
L.L.P.*  

8  Tax Opinion of Jones, Walker, Waechter, Poitevent, Carrere and 
Denegre, L.L.P.*  

12  Computation of Ratio of Earnings to Fixed Charges.*  

23.1  Consent of KPMG LLP.*  

23.2  Consent of Arthur Andersen LLP (incorporated by reference to 
Exhibit 23.1 to CenturyTel's Current Report on Form 8-K dated 
September 29, 2000).**  



________________  

Exhibit 1.1 
to Registration Statement 

(Registration No. 333-35432) 

CENTURYTEL, INC.  

$500,000,000 8.375% Senior Notes, Series H, due 2010  

UNDERWRITING AGREEMENT  

October 12, 2000 

Banc of America Securities LLC  
Salomon Smith Barney Inc.  

As Representatives of  
the several Underwriters  
named in Schedule I hereto  
c/o Banc of America Securities LLC  
100 North Tryon Street  
Charlotte, North Carolina 28255  

Dear Ladies and Gentlemen:  

CenturyTel, Inc., a Louisiana corporation (the " Company "), proposes to issue and sell an aggregate of $500,000,000 principal amount of the 
Company's 8.375% Senior Notes, Series H, due 2010 (the " Series H Notes " or the " Securities ") to be issued pursuant to an Indenture dated as 
of March 31, 1994 (the " Indenture "), between the Company and Regions Bank (successor to First American Bank & Trust of Louisiana and 
Regions Bank of Louisiana), as Trustee (the " Trustee "). The Securities will be sold to you and to the other underwriters named in Schedule I 
(collectively, the " Underwriters ") for whom you are acting as representatives (the " Representatives ").  

The purchase price for the Securities to be paid by the several Underwriters shall be agreed upon by the Company and the Representatives, 
acting on behalf of the several Underwriters, and such agreement shall be set forth in a separate written instrument substantially in the form of 
Exhibit A hereto (the " Price Determination Agreement "). The Price Determination Agreement may take the form of an exchange of any 
standard form of written telecommunication among the Company and the Representatives and shall specify such applicable information as is 
indicated in Exhibit A hereto. The offering of the Securities will be governed by this Agreement, as supplemented by the Price Determination 
Agreement. From and after the date of the execution and delivery of the Price Determination Agreement, this Agreement shall be deemed to 
incorporate, and, unless the context otherwise indicates, all references contained herein to " this Agreement " and to the phrase " herein " shall 
be deemed to include, the Price Determination Agreement.  

23.3  Consent of Arthur Andersen LLP (Incorporated by reference to 
Exhibit 23.2 to CenturyTel's Current Report on Form 8-K dated 
September 29, 2000).**  

23.4  Consent of Jones, Walker, Waechter, Poitevent, Carrere and 
Denegre, L.L.P. is included in the opinions filed as Exhibits 5 and 8.  

24  Power of Attorney. **  

25  Statement of Eligibility of Trustee on Form T-1.**  

*  Filed herewith.  

**  Previously filed.  

***  To be filed by one or more post-effective 
amendments to this registration statement pursuant 
to Rule 462(d) if CenturyTel determines that such 
securities are to be sold.  



The Company confirms as follows its agreements with the Representatives and the several other Underwriters.  

1. AGREEMENT TO SELL AND PURCHASE .  

(a) On the basis of the representations, warranties and agreements of the parties herein contained and subject to all the terms and conditions of 
this Agreement, the Company agrees to sell to each Underwriter named in Schedule I hereto, and each Underwriter agrees, severally and not 
jointly, to purchase from the Company, the principal amount of the Securities set forth opposite the name of such Underwriter in Schedule I, 
plus such additional principal amount of Securities which such Underwriter may become obligated to purchase pursuant to Section 9 hereof, all 
at the purchase price to be agreed upon by the Representatives and the Company in accordance with Section 1(b) and as set forth in the Price 
Determination Agreement.  

(b) The purchase price for the Securities to be paid by the several Underwriters shall be agreed upon and set forth in the Price Determination 
Agreement, which shall be dated the Execution Date (as hereinafter defined), and a Final Prospectus (as hereinafter defined) containing such 
price information shall be filed pursuant to Rule 424(b) under the Securities Act of 1933, as amended (the " Act ").  

2. DELIVERY AND PAYMENT .  

Delivery of the Securities shall be made to the Representatives for the accounts of the Underwriters against payment of the purchase price by 
wire transfer in same day funds to the Company or its order at the office of Winthrop, Stimson, Putnam & Roberts or at such other location as 
the parties may agree. Such payment shall be made at 10:00 a.m., New York City time, on the third business day following the date of this 
Agreement or at such time on such other date, not later than five business days after the date of this Agreement, as may be agreed upon by the 
Company and the Representatives (such date is hereinafter referred to as the " Closing Date ").  

Certificates evidencing the Securities shall be in temporary or definitive form and shall be registered in such names and in such authorized 
denominations as the Representatives shall request by written notice to the Company at least two business days prior to the Closing Date. For 
the purpose of expediting the checking and packaging of certificates for the Securities, the Company agrees to make such certificates available 
for inspection at least 24 hours prior to the Closing Date.  

The cost of original issue tax stamps, if any, in connection with the issuance and sale of the Securities by the Company to the respective 
Underwriters shall be borne by the Company. The Company will pay and save each Underwriter and any subsequent holder of the Securities 
harmless from any and all liabilities with respect to or resulting from any failure or delay in paying federal and state stamp and other issuance 
taxes, if any, which may be payable or determined to be payable in connection with the original issuance or sale to such Underwriter of the 
Securities.  

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY .  

The Company represents and warrants to and covenants with each Underwriter that:  

(a) The Company meets the requirements for use of Form S-3. A registration statement (Registration No. 333-35432) on Form S-3 relating to 
the registration of $2 billion of Senior Debt Securities, Preferred Stock, Common Stock and Warrants (in each case as described in the Basic 
Prospectus hereinafter referred to), and the offering thereof from time to time in accordance with Rule 415 under the Act, including a Basic 
Prospectus (as hereinafter defined) and such amendments to such registration statement as may have been required to the date of this 
Agreement, has been (i) prepared by the Company under the provisions of the Act, and the rules and regulations thereunder (collectively 
referred to as the " Rules and Regulations ") of the Securities and Exchange Commission (the " Commission "); (ii) filed with the Commission; 
and (iii) declared effective by the Commission. Copies of such registration statement and amendments, if any, and of any Preliminary 
Prospectus (as hereinafter defined) used by the Company have been delivered to the Representatives. The offering of the Securities is a 
Delayed Offering (as hereinafter defined) and, although the Basic Prospectus may not include all the information with respect to the Securities 
and the offering thereof required by the Act and the Rules and Regulations to be included in the Final Prospectus, such Basic Prospectus 
includes all such information required by the Act and the Rules and Regulations to be included therein as of the Effective Date (as hereinafter 
defined). The Company will file the Final Prospectus in accordance with Rule 424(b) of the Rules and Regulations. As filed, the Final 
Prospectus shall include all required information with respect to the Securities and the offering thereof and, except to the extent the 
Representatives shall agree in writing to a modification, shall be in all substantive respects in the form furnished to you prior to the Execution 
Date or, to the extent not completed at the Execution Date, shall contain such specific additional information and other changes (beyond that 
contained in such Basic Prospectus and any Preliminary Prospectus) as the Company has advised you prior to the Execution Date.  

The term " Registration Statement " means such registration statement as amended or supplemented to the date hereof, including financial 
statements and other documents incorporated by reference therein and all exhibits, each as amended, and, in the event any post-effective 
amendment to such registration statement becomes effective prior to the Closing Date, shall also mean such registration statement as so 
amended. The term " Effective Date " means the later of the date the Registration Statement initially became effective, the date that any post-
effective amendment or amendments thereto became or become effective or the date of the filing of the Company's most recent Annual Report 
on Form 10-K. The term " Execution Date " means the date that this Agreement is executed and delivered by the parties hereto. The term " 
Basic Prospectus " means the prospectus contained in and forming a part of the Registration Statement as of the Effective Date, including 
documents incorporated or documents deemed to be incorporated therein. In the event that (i) the Basic Prospectus shall have been amended, 
revised or supplemented (but excluding supplements to the Basic Prospectus relating solely to Preferred Stock, Common Stock, Warrants or 
Senior Debt Securities other than the Securities) prior to the Effective Date (including without limitation by the Preliminary Prospectus) or (ii) 



the Company shall have filed documents pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the " 
Exchange Act "), after the time the Registration Statement became effective and prior to the Effective Date (but excluding documents 
incorporated therein by reference relating solely to Preferred Stock, Common Stock, Warrants or Senior Debt Securities other than the 
Securities) which are deemed to be incorporated by reference in the Basic Prospectus pursuant to Item 12 of Form S-3, the term " Basic 
Prospectus " as used herein shall also mean such prospectus as so amended, revised or supplemented and reflecting such incorporation by 
reference. The term " Preliminary Prospectus " means any preliminary prospectus (or any supplement thereto) which describes the Securities 
and the offering thereof and is used prior to the filing of the Final Prospectus. The term " Final Prospectus " means the prospectus supplement 
relating to the Securities as first filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations after the Execution Date, 
together with the Basic Prospectus. The term " Delayed Offering " means an offering of securities pursuant to Rule 415 under the Rules and 
Regulations which does not commence promptly after the effective date of a registration statement.  

(b) On the Effective Date, the Registration Statement did and when the Final Prospectus is first filed with the Commission pursuant to Rule 424
(b), the Final Prospectus (and any supplement thereto), including the financial statements included or incorporated by reference in the Final 
Prospectus, will comply in all material respects with the applicable provisions of the Act, the Rules and Regulations, the Exchange Act, the 
rules and regulations thereunder (the " Exchange Act Rules and Regulations "), the Trust Indenture Act of 1939, as amended (the " Trust 
Indenture Act ") and the rules and regulations thereunder (the " Trust Indenture Act Rules and Regulations ") and will contain all information 
required to be included therein in accordance with the Act, the Rules and Regulations, the Exchange Act and the Exchange Act Rules and 
Regulations. On the Effective Date, the Registration Statement did not contain any untrue statement of a material fact or omit to state a material 
fact required to be stated therein or necessary to make the statements therein not misleading. At the date the Final Prospectus (together with any 
supplement thereto) is first filed with the Commission pursuant to Rule 424(b) and at the Closing Date, the Final Prospectus did not or will not 
contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of 
the circumstances under which they were made, not misleading. The foregoing representations and warranties in this Section 3(b) do not apply 
to any statements or omissions made in reliance on and in conformity with information furnished in writing to the Company by the 
Representatives specifically for inclusion in the Registration Statement or Final Prospectus (or any supplement thereto). On the Effective Date, 
the date the Final Prospectus is first filed with the Commission pursuant to Rule 424(b), and at all subsequent times to and including the 
Closing Date, the Indenture did or will comply with all applicable provisions of the Trust Indenture Act and the Trust Indenture Act Rules and 
Regulations.  

(c) The documents which are incorporated by reference in the Basic Prospectus, any Preliminary Prospectus and the Final Prospectus or from 
which information is so incorporated by reference, when they became effective or were filed with the Commission, as the case may be, 
complied in all material respects with the requirements of the Act, the Rules and Regulations, the Exchange Act or the Exchange Act Rules and 
Regulations, as applicable; and any documents so filed and incorporated by reference subsequent to the Effective Date shall, when they are 
filed with the Commission, conform in all material respects with the requirements of the Act, the Rules and Regulations, the Exchange Act or 
the Exchange Act Rules and Regulations, as applicable.  

(d) Each of the Company and each of its subsidiaries listed on Schedule II hereto (the " Subsidiaries ") is, and at the Closing Date will be, a 
corporation, limited liability company or partnership duly organized, validly existing and in good standing under the laws of its jurisdiction of 
organization. Each of the Company and each of the Subsidiaries has, and at the Closing Date will have, full power and authority to conduct all 
the activities conducted by it, to own or lease all the assets owned or leased by it and to conduct its business as described in the Registration 
Statement and the Final Prospectus. Each of the Company and each of the Subsidiaries is, and at the Closing Date will be, duly licensed or 
qualified to do business and in good standing as a foreign corporation or limited liability company in all jurisdictions in which the nature of the 
activities conducted by it or the character of the assets owned or leased by it makes such licensing or qualification necessary except where the 
failure to be so qualified or licensed would not have a material adverse effect on the Company and its subsidiaries, taken as a whole. For 
purposes of this Agreement, (i) " subsidiaries " shall mean (a) the Company's directly and indirectly majority-owned corporate subsidiaries, (b) 
the Company's directly and indirectly majority-owned limited liability companies and (c) the partnerships, joint ventures and other entities of 
which the Company or any subsidiary is the majority owner or managing general partner and (ii) the phrase " Company and its subsidiaries, 
taken as a whole" shall be construed to include minority-owned partnerships in which a corporate subsidiary of the Company is a limited 
partner, but only to the extent of the Company's equity interests in such partnerships. Complete and correct copies of the certificate of 
incorporation, by-laws or other organizational documents of the Company and each of the Subsidiaries and all amendments thereto have been 
made available to the Representatives, and no changes therein will be made subsequent to the Execution Date and prior to the Closing Date.  

(e) The Securities have been duly and validly authorized and, when authenticated by the Trustee and issued, delivered and sold in accordance 
with this Agreement and the Indenture, will have been duly and validly executed, authenticated, issued and delivered and will constitute valid 
and binding obligations of the Company, enforceable against the Company in accordance with their respective terms and entitled to the benefits 
provided by the Indenture except (i) that such enforcement may be subject to bankruptcy, insolvency, reorganization, fraudulent conveyance, 
moratorium or other similar laws, now or hereafter in effect, relating to creditors' rights generally and (ii) that the remedy of specific 
performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of the court before 
which any proceeding therefor may be brought.  

(f) The description of the Securities and the Indenture in the Registration Statement and the Final Prospectus is, and at the Closing Date will be, 
complete and accurate in all material respects and, insofar as such description contains statements constituting a summary of the legal matters 
or documents referred to therein, such description fairly summarizes the information referred to therein.  

(g) The financial statements and schedules included or incorporated by reference in the Registration Statement or the Final Prospectus present 
fairly the consolidated financial condition of the Company as of the respective dates thereof and the consolidated results of operations and cash 
flows of the Company for the respective periods covered thereby, all in conformity with generally accepted accounting principles applied on a 



consistent basis throughout the entire period involved, except as otherwise disclosed in the Registration Statement or the Final Prospectus. The 
selected consolidated financial data included in the Registration Statement or the Final Prospectus present fairly the information shown therein 
and have been compiled on a basis consistent with that of the audited consolidated financial statements of the Company included in the 
Registration Statement or the Final Prospectus. The pro forma financial information included or incorporated by reference in the Final 
Prospectus has been prepared on a basis consistent with the historical financial statements incorporated by reference in the Final Prospectus 
(except for the pro forma adjustments specified therein), includes all material adjustments to the historical financial information required by 
Rule 11-02 of Regulation S-X under the Securities Act and the Exchange Act to reflect the transactions described in the notes to such financial 
information and gives effect to assumptions made on a reasonable basis. No other financial statements or schedules of the Company are 
required by the Act, the Rules and Regulations, the Exchange Act or the Exchange Act Rules and Regulations to be included in or incorporated 
by reference into the Registration Statement or the Final Prospectus. KPMG LLP (" KPMG ") and Arthur Anderson & Co. LLP, who have 
reported on certain financial statements and schedules incorporated by reference in the Registration Statement and the Prospectus, are 
independent accountants with respect to the Company and GTE Corporation, respectively, as required by the Act and the Rules and 
Regulations.  

(h) Subsequent to the respective dates as of which information is given in the Registration Statement and the Final Prospectus and prior to the 
Closing Date, except as set forth in or contemplated by the Registration Statement and the Final Prospectus, (i) there has not been and will not 
have been any material change in the capitalization of the Company, (ii) there has not been and will not have been any material adverse change 
in the business, properties, business prospects, condition (financial or otherwise) or results of operations of the Company and its subsidiaries, 
taken as a whole, arising for any reason whatsoever, (iii) except in the ordinary course of business, neither the Company nor any of the 
Subsidiaries has incurred nor will it voluntarily incur any liabilities or obligations, direct or contingent, that are material to the Company and its 
subsidiaries, taken as a whole, and (iv) the Company has not and will not have paid or declared any dividends or other distributions of any kind 
on any class of its capital stock except cash dividends paid in the ordinary course of business and consistent with past practice.  

(i) The Company is not, and after giving effect to the issuance and sale of the Securities and the application of the proceeds thereof, will not be, 
an "investment company" or an "affiliated person" of, or "promoter" or "principal underwriter" for, an "investment company," as such terms are 
defined in the Investment Company Act of 1940, as amended.  

(j) Except as set forth in the Registration Statement and the Final Prospectus, there are no actions, suits or proceedings pending or, to the best 
of the Company's knowledge, threatened against or affecting the Company or any of its subsidiaries or any of their respective officers in their 
capacity as such, before or by any federal or state court, commission, regulatory body, administrative agency or other governmental body, 
domestic or foreign, that is likely to materially and adversely affect the business, properties, business prospects, condition (financial or 
otherwise) or results of operations of the Company and its subsidiaries, taken as a whole. Except as set forth in the Registration Statement and 
the Final Prospectus, all actions, suits or proceedings now pending against the Company or any of its subsidiaries, or any of their respective 
officers in their capacities as such, before any federal or state court, commission, regulatory body, administrative agency or other governmental 
body, domestic or foreign, if decided or resolved in a manner unfavorable to the Company or any of its subsidiaries, would not be likely to, 
singly or in the aggregate, materially and adversely affect the business, properties, business prospects, condition (financial or otherwise) or 
results of operations of the Company and its subsidiaries, taken as a whole.  

(k) The Company and each of the Subsidiaries has, and at the Closing Date will have, (i) such franchises, certificates, authorities or permits 
issued by the appropriate state, federal or foreign regulatory agencies or bodies necessary to conduct the business now operated by them, other 
than those the absence of which would not be likely to have a materially adverse effect on the business, properties, business prospects, 
condition (financial or otherwise) or results of operations of the Company and its subsidiaries, taken as a whole, and neither the Company nor 
any of the Subsidiaries has received any written notice of proceedings relating to the revocation or modification of any such franchise, 
certificate, authority or permit which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would be likely to 
materially and adversely affect the business, properties, business prospects, condition (financial or otherwise) or results of operations of the 
Company and its subsidiaries, taken as a whole, (ii) complied in all material respects with all laws, statutes, ordinances, rules, regulations, 
orders or decrees of any court, governmental body or regulatory authority or administrative agency having jurisdiction over the Company or 
any Subsidiary or any of the property or assets of the Company or any Subsidiary (including, without limitation, any such laws, statutes, 
ordinances, rules, regulations, orders or decrees with respect to environmental protection or the release, handling, treatment, storage or disposal 
of hazardous substances or toxic wastes), the failure to comply with which would be likely to materially adversely affect the business, 
properties, business prospects, condition (financial or otherwise) or results of operations of the Company and its subsidiaries, taken as a whole, 
and (iii) performed in all material respects all of its obligations required to be performed by it under any material contract or other instrument to 
which it is a party or by which its property is bound or affected, and is not, and at the Closing Date, will not be, in default under any such 
contract or instrument the effect of which would be likely to materially adversely affect the business, properties, business prospects, condition 
(financial or otherwise) or results of operations of the Company and its subsidiaries, taken as a whole. To the best knowledge of the Company, 
no other party under any material contract or other instrument to which it or any Subsidiary is a party is in default in any respect thereunder, 
except for any such defaults (alone or collectively) that would not be likely to have a material adverse effect on the Company and its 
subsidiaries, taken as a whole; provided that it is understood and agreed that neither the Company nor any Subsidiary has undertaken any 
special investigation to determine compliance by such other parties under any such contract or other instrument. The Company is not, and at the 
Closing Date, will not be, in violation of any provision of its articles of incorporation or by-laws or in default in any material respect under any 
agreement or instrument evidencing indebtedness for borrowed money. The Subsidiaries are not, and at the Closing Date, will not be, in 
violation of any material provision of their respective articles of incorporation or by-laws (or comparable organizational documents) or in 
default under any agreement or instrument evidencing indebtedness for borrowed money (A) as a result of the failure to make one or more 
payments in excess of $5 million in the aggregate that are due and owed thereunder, or (B) otherwise in any respect which is likely to have a 
material adverse effect on the business, properties, business prospects, condition (financial or otherwise) or results of operations of the 
Company and its subsidiaries, taken as a whole.  



(l) No consent, approval, authorization or order of, or any filing, registration, qualification or declaration with, any court or governmental 
agency or body is required for (i) the execution, delivery or performance of this Agreement, the Securities or the Indenture by the Company, 
(ii) the authorization, offer, issuance, transfer, sale or delivery of the Securities by the Company in accordance herewith or (iii) the 
consummation by the Company of the transactions on its part contemplated herein and by the Indenture, except such as may have been 
obtained under the Act, the Rules and Regulations, the Trust Indenture Act or the Trust Indenture Act Rules and Regulations and such as may 
be required under foreign or state securities or Blue Sky laws or the by-laws and rules of the National Association of Securities Dealers, Inc. 
(the " NASD ") or the Luxembourg Stock Exchange in connection with the purchase and distribution of the Securities by the Underwriters.  

(m) The Company has full corporate power and authority to enter into this Agreement. This Agreement has been duly authorized, executed and 
delivered by the Company and, when duly executed and delivered by the Representatives, will constitute a valid and binding agreement of the 
Company and will be enforceable against the Company in accordance with the terms hereof, except (i) that such enforcement may be subject to 
bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws, now or hereafter in effect, relating to 
creditors' rights generally, (ii) that the remedy of specific performance and injunctive and other forms of equitable relief may be subject to 
equitable defenses and to the discretion of the court before which any proceeding therefor may be brought and (iii) rights to indemnity and 
contribution hereunder may be limited by federal or state laws relating to securities or the policies underlying such laws. The Indenture has 
been duly authorized and constitutes a valid and binding agreement of the Company and is enforceable against the Company in accordance 
with its terms, except (i) that such enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws, 
now or hereafter in effect, relating to creditors' rights generally and (ii) that the remedy of specific performance and injunctive and other forms 
of equitable relief may be subject to equitable defenses and to the discretion of the court before which any proceeding therefor may be brought. 
The execution, delivery and performance by the Company of this Agreement, the Indenture and the Securities and the consummation of the 
transactions contemplated hereby and thereby will not result in the creation or imposition of any lien, charge or encumbrance upon any of the 
assets of the Company or any of the Subsidiaries pursuant to the terms or provisions of, or, except as disclosed in the Registration Statement or 
the Final Prospectus, result in a breach or violation of any of the terms or provisions of, or constitute a default under, or give any other party a 
right to terminate any of its obligations under, or result in the acceleration of any obligation under, the articles of incorporation or by-laws (or 
comparable instruments) of the Company or any of the Subsidiaries, any indenture, mortgage, deed of trust, voting trust agreement, loan 
agreement, bond, debenture, note agreement or other evidence of indebtedness, lease, contract or other agreement or instrument to which the 
Company or any of the Subsidiaries is a party or by which the Company or any of the Subsidiaries or any of their respective properties is or are 
bound or affected, or violate or conflict with any franchise or any judgment, ruling, decree, order, statute, rule or regulation of any court or 
other governmental agency or body applicable to the business or properties of the Company or any of the Subsidiaries.  

(n) The Company and each of the Subsidiaries has good and marketable title to all franchises, properties and assets owned by it which are 
material to the business or operations of the Company and its subsidiaries, taken as a whole (including without limitation the stock or other 
equity interests of all subsidiaries), free and clear of all liens, charges, encumbrances or restrictions, except such as are described in the Final 
Prospectus and except immaterial liens which do not affect the operations or financial condition of the Company. The Company and each of the 
Subsidiaries has valid, subsisting and enforceable leases for the properties leased by it, with such exceptions as would not materially interfere 
with the business or operations of the Company and it subsidiaries, taken as a whole.  

(o) All existing material contracts described in the Final Prospectus to which the Company or any of the Subsidiaries is a party have been duly 
authorized, executed and delivered by the Company or such Subsidiary, constitute valid and binding agreements of the Company or such 
Subsidiary and are enforceable against the Company or such Subsidiary in accordance with the terms thereof, except (i) that such enforcement 
may be subject to bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws, now or hereafter in effect, 
relating to creditors' rights generally and (ii) that the remedy of specific performance and injunctive and other forms of equitable relief may be 
subject to equitable defenses and to the discretion of the court before which any proceeding therefor may be brought. Such described contracts 
are the only contracts required to be described in the Final Prospectus by the Act and the Rules and Regulations.  

(p) No statement, representation, warranty or covenant made by the Company in this Agreement or the Indenture or made in any certificate or 
document required by this Agreement to be delivered to the Representatives was or will be, when made, inaccurate, untrue or incorrect in any 
material respect.  

(q) No holder of securities of the Company has rights to the registration of any securities of the Company because of the filing of the 
Registration Statement.  

(r) No action has been taken and no statute, rule, regulation or order has been enacted, adopted or issued by any governmental agency or body 
that prevents the issuance of the Securities, suspends the effectiveness of the Registration Statement, prevents or suspends the use of the 
Preliminary Prospectus, or suspends the sale of the Securities in any jurisdiction referred to in Section 4(f) below, provided, however, that to 
the extent this representation relates to state securities or "blue sky" laws and laws of jurisdictions other than the United States and its political 
subdivisions, it shall be limited to the knowledge of the Company. No injunction, restraining order or order of any nature by a federal or state 
court of competent jurisdiction has been issued and served on the Company or any of its Subsidiaries with respect to the Company or any of its 
Subsidiaries that would prevent or suspend the issuance or sale of the Securities, the effectiveness of the Registration Statement, or the use of 
any preliminary prospectus in any jurisdiction referred to in Section 4(f) below.  

(s) The Company has not taken, directly or indirectly, any action designed to cause or to result in, or that has constituted or which might 
reasonably be expected to constitute, the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale 
of the Securities in any jurisdiction referred to in Section 4(f) below in contravention of applicable law, provided that no representation is made 
herein as to the activities of any Underwriter.  



4. AGREEMENTS OF THE COMPANY .  

The Company agrees with each of the several Underwriters as follows:  

(a) The Company will not, from the Execution Date until the end of such period as the Final Prospectus is required by law to be delivered in 
connection with sales of the Securities by an Underwriter or dealer, file any amendment or supplement to the Registration Statement or the 
Final Prospectus, unless a draft thereof shall first have been submitted to the Representatives within a reasonable period of time prior to the 
filing thereof and the Representatives shall not have objected thereto in good faith.  

(b) The Company will notify the Representatives promptly, and will confirm such advice in writing, (1) when any post-effective amendment to 
the Registration Statement becomes effective, (2) of any request by the Commission for amendments or supplements to the Registration 
Statement or the Final Prospectus or for additional information, (3) of the issuance by the Commission of any stop order suspending the 
effectiveness of the Registration Statement or the initiation of any proceedings for that purpose or the threat thereof, (4) of the happening of any 
event during the period mentioned in the third sentence of Section 4(e) that in the judgment of the Company requires the Company to file an 
amendment or supplement to the Registration Statement and (5) of receipt by the Company, or any representatives or attorney of the Company, 
of any other communication from the Commission relating to the Registration Statement, the Basic Prospectus, any Preliminary Prospectus or 
the Final Prospectus or the offering of the Securities. If at any time the Commission shall issue any order suspending the effectiveness of the 
Registration Statement, the Company will make every reasonable effort to obtain the withdrawal of such order at the earliest possible moment.  

(c) The Company will furnish to the Representatives, without charge, one complete copy of the Registration Statement and of any post-
effective amendment thereto, including financial statements and schedules, and all exhibits thereto (including any documents filed under the 
Exchange Act and deemed to be incorporated by reference into the Final Prospectus), and will upon request furnish to the Representatives, 
without charge, for transmittal to each of the other Underwriters, additional copies of the Registration Statement and any post-effective 
amendment thereto, including financial statements and schedules but without exhibits and documents incorporated by reference therein.  

(d) The Company will comply with all the provisions of any undertakings contained in the Registration Statement.  

(e) The Company will deliver to each of the Underwriters, without charge, as many copies of the Final Prospectus or any supplement thereto, 
as the Representatives may reasonably request. The Company consents to the use of any Preliminary Prospectus and the Final Prospectus or 
any amendment or supplement thereto by the several Underwriters and by all dealers to whom the Securities may be sold, both in connection 
with the offering or sale of the Securities and for any period of time thereafter during which a prospectus is required by law to be delivered in 
connection therewith. If during such period of time, any event shall occur which in the judgment of the Company or counsel to the 
Underwriters should be set forth in the Final Prospectus in order to make any statement therein, in the light of the circumstances under which it 
was made when delivered, not misleading, or if it is necessary to supplement the Final Prospectus to comply with law, the Company will 
forthwith prepare and duly file with the Commission an appropriate supplement thereto or a document under the Exchange Act deemed to be 
incorporated therein, and will deliver to each of the Underwriters, without charge, such number of copies thereof as the Representatives may 
reasonably request. The Company shall not file any document under the Exchange Act before the termination of the offering of the Securities 
by the Underwriters if such document would be deemed to be incorporated by reference into any Preliminary Prospectus or the Final 
Prospectus, unless a draft thereof shall first have been submitted to the Representatives within a reasonable period of time prior to the filing 
thereof and the Representatives shall not have objected thereto in good faith.  

(f) Prior to any public offering of the Securities by the Underwriters, the Company will cooperate with the Representatives and counsel to the 
Underwriters in connection with the registration or qualification of the Securities for offer and sale under the securities or Blue Sky laws of 
such United States jurisdictions and similar laws of such foreign jurisdictions as the Representatives may request, and will maintain such 
qualifications in effect so long as required for the distribution of the Securities; provided, that in no event shall the Company be obligated to 
qualify to do business in any jurisdiction where it is not now so qualified or to take any action which would subject it to general service of 
process or general taxation in any jurisdiction where it is not now so subject.  

(g) During the period of five years commencing on the Effective Date, the Company will make available to the Representatives and each other 
Underwriter who may so request copies of such financial statements and other periodic and special reports as the Company may from time to 
time distribute generally to the holders of any class of its capital stock, and will make available to the Representatives and each other 
Underwriter who may so request a copy of each annual or other report it shall be required to file with the Commission.  

(h) The Company will make generally available to holders of its securities as soon as may be practicable but in no event later than the last day 
of the fifteenth full calendar month following the calendar quarter in which the Execution Date falls, an earning statement (which need not be 
audited but shall be in reasonable detail) for a period of 12 months ended commencing after the Effective Date, within the meaning of and 
satisfying the provisions of Section 11(a) of the Act (including Rule 158 of the Rules and Regulations).  

(i) Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the Company will pay, 
or reimburse if paid by the Representatives, all costs and expenses incident to the performance of the obligations of the Company under this 
Agreement, including but not limited to costs and expenses of or relating to (1) the preparation, printing and filing of the Registration 
Statement and exhibits thereto, the Basic Prospectus, any Preliminary Prospectus, the Final Prospectus and any amendment or supplement to 
the Registration Statement or the Final Prospectus, (2) the preparation and delivery of certificates representing the Securities, (3) the printing of 
this Agreement, any Agreement among Underwriters, any Dealer Agreements and any Underwriters' Questionnaire, (4) furnishing (including 
costs of shipping and mailing) such copies of the Registration Statement, the Basic Prospectus, any Preliminary Prospectus and the Final 



Prospectus, and all amendments and supplements thereto, as may be requested for use in connection with the offering and sale of the Securities 
by the Underwriters or by dealers to whom Securities may be sold, (5) any filings required to be made by the Underwriters with the NASD, and 
the fees, disbursements and other charges of counsel for the Underwriters in connection therewith, (6) the registration or qualification of the 
Securities for offer and sale under the securities or Blue Sky laws of such United States jurisdictions and similar laws of such foreign 
jurisdictions designated pursuant to Section 4(f), including the fees, disbursements and other charges of counsel to the Underwriters in 
connection therewith, and the preparation and printing of preliminary, supplemental and final Blue Sky memoranda, (7) counsel to the 
Company, (8) the transfer agent and registrar for the Securities, (9) the rating of the Securities by one or more rating agencies, (10) the Trustee 
and any agent of the Trustee and the fees, disbursements and other charges of counsel for the Trustee in connection with the Indenture and the 
Securities and (11) the listing of the Securities on the Luxembourg Stock Exchange.  

(j) If this Agreement shall be terminated by the Company pursuant to any of the provisions hereof (other than pursuant to Section 9) or if for 
any reason the Company shall be unable to perform its obligations hereunder, the Company will reimburse the several Underwriters for all out-
of-pocket expenses (including the fees, disbursements and other charges of counsel to the Underwriters) reasonably incurred by them in 
connection herewith.  

(k) The Company will not at any time, directly or indirectly, take any action described in Section 3(s).  

(l) The Company will apply the net proceeds from the offering and sale of the Securities in the manner set forth in the Final Prospectus under " 
Use of Proceeds ".  

(m) Until sixty (60) days from the Execution Date, the Company will not, without the consent of the Representatives, offer, sell or contract to 
sell, or otherwise dispose of, by public offering, or announce the public offering of, any other debt securities of the Company other than the 
Securities and such other debt securities that are concurrently being offered for sale in the Final Prospectus, it being understood that this 
restriction shall not prevent the Company from privately placing commercial paper, syndicating debt incurred under credit facilities, or 
engaging in interest rate swaps.  

(n) The Company will (i) prior to or during the period of six months from the date hereof, not offer or sell the Securities to persons in the 
United Kingdom except to persons whose ordinary activities involve them in acquiring, holding, managing or disposing of investments (as 
principal or agent) for the purposes of their businesses or otherwise in circumstances that do not constitute an offer to the public in the United 
Kingdom within the meaning of the Public Offers of Securities Regulations 1995; (ii) comply with all applicable provisions of the Financial 
Services Act 1986 of Great Britain with respect to any action taken in relation to the Securities in, from or otherwise involving the United 
Kingdom and (iii) only issue or pass on in the United Kingdom any document in connection with the issue and sale of the Securities to a person 
who is of the kind described in Article 11(3) of the Financial Services Act 1986 (Investment Advertisements)(Exemptions) Order 1996 (as 
amended) or is a person to whom the document may otherwise be lawfully issued or passed to.  

(o) The Company will use its best efforts to cause the Securities to be listed for trading on the Luxembourg Stock Exchange by the Closing 
Date or as soon as practicable thereafter.  

5. AGREEMENTS OF THE UNDERWRITERS .  

Each Underwriter represents and agrees that (i) it has not offered or sold and will not offer or sell any Securities to persons in the United 
Kingdom prior to the expiry of the period of six months from the date of issuance thereof except to persons whose ordinary activities involve 
them in acquiring, holding, managing or disposing of investments (as principal or agent) for the purpose of their business or otherwise in 
circumstances which have not resulted and will not result in an offer to the public in the United Kingdom within the meaning of Public Offers 
of Securities Regulations 1995; (ii) it has only issued or passed on and will only issue or pass on in the United Kingdom any document received 
by it in connection with the issue of the Securities to a person who is of a kind described in Article 11(3) of the Financial Services Act 1986 
(Investment Advertisements) (Exemptions) Order 1996 (as amended) or is a person to whom such document may otherwise lawfully be issued 
or passed on; and (iii) it has complied and will comply with all applicable provisions of the Financial Services Act 1986 with respect to 
anything done by it in relation to any Securities in, from or otherwise involving the United Kingdom.  

6. CONDITIONS OF OBLIGATIONS OF THE UNDERWRITERS .  

In addition to the execution and delivery of the Price Determination Agreement, the obligations of each Underwriter hereunder are subject to 
the following conditions:  

(a) (i) No stop order suspending the effectiveness of the Registration Statement shall be in effect and no proceedings for that purpose shall be 
pending or threatened by the Commission, (ii) no order suspending the effectiveness of the Registration Statement or the qualification or 
registration of the Securities under the securities or Blue Sky laws of any United States jurisdiction or similar laws of such foreign jurisdictions 
designated pursuant to Section 4(f) shall be in effect and no proceeding for such purpose shall be pending before or threatened or contemplated 
by the Commission or the authorities of any such jurisdiction, (iii) any request for additional information on the part of the staff of the 
Commission or any such authorities with respect to the offering of the Securities shall have been complied with to the satisfaction of the staff 
of the Commission or such authorities and (iv) after the Execution Date no amendment or supplement to the Registration Statement or the Final 
Prospectus shall have been filed unless a copy thereof was first submitted to the Representatives and the Representatives did not object thereto 
in good faith, and the Representatives shall have received certificates, dated the Closing Date and signed on behalf of the Company by the 
Chief Executive Officer or the Chairman of the Board of Directors of the Company and the Chief Financial Officer of the Company (who may, 



as to proceedings threatened, rely upon the best of their information and belief), to the effect of clauses (i), (ii) and (iii).  

(b) Since the respective dates as of which information is given in the Registration Statement and the Final Prospectus (i) there shall not have 
been a material adverse change in the general affairs, business, business prospects, properties, management, condition (financial or otherwise) 
or results of operations of the Company and its subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of 
business, in each case other than as set forth in or contemplated by the Registration Statement and the Final Prospectus and (ii) neither the 
Company nor any of the Subsidiaries shall have sustained any loss or interference with its business or properties from fire, explosion, flood or 
other casualty, whether or not covered by insurance, or from any labor dispute or any court or legislative or other governmental action, order or 
decree, which is not set forth in the Registration Statement and the Final Prospectus, and which in each case in clause (ii) is material to the 
Company and its subsidiaries, taken as a whole, if in the judgment of the Representatives any such development makes it impracticable or 
inadvisable to consummate the sale and delivery of the Securities by the Underwriters in accordance with the terms hereof and thereof.  

(c) Since the respective dates as of which information is given in the Registration Statement and the Final Prospectus, there shall have been no 
litigation or other proceeding instituted against the Company or any of the Subsidiaries or any of their respective officers or directors in their 
capacities as such, before or by any federal, state or local court, commission, regulatory body, administrative agency or other governmental 
body, domestic or foreign, in which litigation or proceeding an unfavorable ruling, decision or finding would materially and adversely affect 
the business, properties, business prospects, condition (financial or otherwise) or results of operations of the Company and its subsidiaries, 
taken as a whole.  

(d) Each of the representations and warranties of the Company contained herein shall be true and correct in all material respects at the Closing 
Date and all covenants and agreements herein contained to be performed on the part of the Company and all conditions herein contained to be 
fulfilled or complied with by the Company at or prior to the Closing Date shall have been duly performed, fulfilled or complied with.  

(e) On the Closing Date, the Representatives shall have received an opinion, dated the Closing Date, and satisfactory in form and substance to 
counsel for the Underwriters, from Harvey P. Perry, Esq., General Counsel of the Company, from Jones, Walker, Waechter, Poitevent, Carrère 
& Denègre, L.L.P., special U.S. counsel to the Company, and from Herbert Smith, special United Kingdom counsel to the Company, to the 
effects set forth in Exhibits B, C and D hereto, respectively.  

(f) On the Closing Date, the Representatives shall have received an opinion, dated the Closing Date, from Winthrop, Stimson, Putnam & 
Roberts, counsel to the Underwriters, with respect to the Registration Statement, the Final Prospectus and this Agreement, which opinion shall 
be satisfactory in all respects to the Representatives. In giving such opinion, such counsel may rely, as to all matters governed by the laws of 
the State of Louisiana, upon the opinion of Jones, Walker, Waechter, Poitevent, Carrère & Denègre, L.L.P. Such counsel may also state that, 
insofar as such opinion involves factual matters, they have relied, to the extent they deem proper, upon certificates of officers of the Company 
and its subsidiaries, and certificates of public officials.  

(g) Concurrently with the execution and delivery of this Agreement, KPMG and Arthur Anderson & Co. LLP shall each have furnished to the 
Representatives a letter, dated the date of this Agreement, addressed to the Representatives and in form and substance satisfactory to the 
Representatives, confirming that they are independent accountants with respect to the Company and GTE Corporation, respectively, as required 
by the Act and the Rules and Regulations and concerning the financial and other statistical and numerical information contained or 
incorporated by reference in the Registration Statement. At the Closing Date, KPMG shall have furnished to the Representatives a letter, dated 
the date of the Closing Date, which shall confirm, on the basis of a review in accordance with the procedures set forth in the letter from KPMG, 
that nothing has come to their attention during the period from the date of their letter referred to in the prior sentence to a date (specified in the 
letter) not more than five days prior to the Closing Date which would require any change in their letter dated the Execution Date if it were 
required to be dated and delivered at the Closing Date.  

(h) At the Closing Date, there shall be furnished to the Representatives a certificate, dated the date of its delivery, signed on behalf of the 
Company by each of the Chief Executive Officer and the Chief Financial Officer of the Company, in form and substance satisfactory to the 
Representatives, to the effect that:  

(i) Each signer of such certificate has carefully examined the Registration Statement and the Final Prospectus and (A) the 
Registration Statement is true and correct in all material respects and does not omit to state a material fact required to be stated 
therein or necessary in order to make the statements therein not untrue or misleading, (B) the Final Prospectus is true and correct 
in all material respects and does not omit to state a material fact necessary in order to make the statements therein, in the light of 
the circumstances under which they were made, not untrue or misleading (it being understood that to the extent a statement in 
the Registration Statement or Final Prospectus, including any documents deemed to be incorporated by reference therein, refers 
to and speaks as of a specific date, each signer of such certificate only represents with respect to such statement that it was true 
and correct in all material respects as of such date), and (C) since the Execution Date, no event has occurred as a result of which 
it is necessary to supplement the Final Prospectus in order to make the statements therein, in light of the circumstances under 
which they were made, not untrue or misleading in any material respect and there has been no document required to be filed 
under the Exchange Act and the Exchange Act Rules and Regulations that upon such filing would be deemed to be incorporated 
by reference into the Final Prospectus that has not been so filed.  

(ii) Each of the representations and warranties of the Company contained in this Agreement were, when originally made, and are 
true and correct in all material respects.  



(iii) Each of the covenants required herein to be performed by the Company on or prior to the Closing Date has been duly, 
timely and fully performed and each condition herein required to be complied with by the Company on or prior to the Closing 
Date has been duly, timely and fully complied with.  

(i) The Company shall have furnished to the Representatives such certificates, in addition to those specifically mentioned herein, as the 
Representatives may have reasonably requested as to the accuracy and completeness at the Closing Date of any statement in the Registration 
Statement or the Final Prospectus or any documents filed under the Exchange Act and deemed to be incorporated by reference into the Final 
Prospectus, as to the accuracy at the Closing Date of the representations and warranties of the Company herein, as to the performance by the 
Company of its obligations hereunder, or as to the fulfillment of the conditions concurrent and precedent to the obligations hereunder of the 
Representatives.  

7. INDEMNIFICATION .  

(a) The Company will indemnify and hold harmless each Underwriter, the directors, officers, employees and agents of each Underwriter and 
each person, if any, who controls each Underwriter within the meaning of Section 15 of the Act or Section 20 of the Exchange Act from and 
against any and all losses, claims, liabilities, expenses and damages (including any and all investigative, legal and other expenses reasonably 
incurred in connection with, and any amount paid in settlement of, any action, suit or proceeding or any claim asserted), to which they, or any 
of them, may become subject under the Exchange Act or other federal or state statutory law or regulation, at common law or otherwise, insofar 
as such losses, claims, liabilities, expenses or damages arise out of or are based on any untrue statement or alleged untrue statement of a 
material fact contained in the Registration Statement (or in any prior registration statement to which the Final Prospectus, as a combined 
prospectus under Rule 429 of the Rules and Regulations, may relate), the Basic Prospectus, any Preliminary Prospectus or the Final Prospectus 
or any amendment or supplement thereto or in any documents filed under the Exchange Act and deemed to be incorporated by reference into 
the Final Prospectus, or the omission or alleged omission to state in (i) the Registration Statement, any amendment or supplement thereto a 
material fact required to be stated in it or necessary to make the statements in it not misleading, or (ii) the Basic Prospectus, any Preliminary 
Prospectus or the Final Prospectus a material fact necessary in order to make the statements therein, in the light of the circumstances under 
which they were made, not misleading, provided that the Company will not be liable to the extent that such loss, claim, liability, expense or 
damage arises from the sale of the Securities in the public offering to any person by an Underwriter and is based on an untrue statement or 
omission or alleged untrue statement or omission made in reliance on and in conformity with information relating to any Underwriter furnished 
in writing to the Company by the Representatives on behalf of any Underwriter expressly for inclusion in the Registration Statement, the Basic 
Prospectus, any Preliminary Prospectus or the Final Prospectus and provided further, that the Company shall not be liable in any such case 
under the indemnity agreement in this Section 7(a) with respect to any Preliminary Prospectus or Final Prospectus, to the extent that any such 
loss, claim, liability, expense or damage results from the fact that the Underwriter sold Securities to a person to whom there was not sent or 
given, at or prior to the written confirmation of such sale, a copy of the Final Prospectus or of the Final Prospectus as then amended or 
supplemented in any case where such delivery is required by the Act if the Company has previously furnished copies thereof to the Underwriter 
and the loss, claim, liability, expense or damage of the Underwriter, the directors, officers, employees or agents of the Underwriter or any 
person who controls the Underwriter results from an untrue statement, alleged untrue statement, omission or alleged omission of a material fact 
contained in the Preliminary Prospectus which was corrected in the Final Prospectus (or the Final Prospectus as amended or supplemented). 
This indemnity agreement is in addition to any liability that the Company might otherwise have.  

(b) Each Underwriter will indemnify and hold harmless the Company and its officers, employees and agents and each person, if any, who 
controls the Company within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, each director of the Company and each 
officer of the Company who signs the Registration Statement to the same extent as the foregoing indemnity from the Company to each 
Underwriter, but only insofar as losses, claims, liabilities, expenses or damages arise out of or are based on any untrue statement or omission or 
alleged untrue statement or omission made in reliance on and in conformity with information relating to such Underwriter furnished in writing 
to the Company by the Representatives on behalf of such Underwriter expressly for use in the Registration Statement, the Basic Prospectus, 
any Preliminary Prospectus or the Final Prospectus. This indemnity is in addition to any liability that each Underwriter might otherwise have.  

(c) Any party that proposes to assert the right to be indemnified under this Section 7 will, promptly after receipt of notice of commencement of 
any action against such party in respect of which a claim is to be made against an indemnifying party or parties under this Section 7, notify 
each such indemnifying party of the commencement of such action, enclosing a copy of all papers served, but the omission so to notify such 
indemnifying party will not relieve it from any liability that it may have to any indemnified party under the foregoing provisions of this Section 
7 unless, and only to the extent that, such omission results in the forfeiture of substantive rights or defenses by the indemnifying party. If any 
such action is brought against any indemnified party and it notifies the indemnifying party of its commencement, the indemnifying party will 
be entitled to participate in and, to the extent that it elects by delivering written notice to the indemnified party promptly after receiving notice 
of the commencement of the action from the indemnified party, jointly with any other indemnifying party similarly notified, to assume the 
defense of the action, with counsel satisfactory to the indemnified party, and after notice from the indemnifying party to the indemnified party 
of its election to assume the defense, the indemnifying party will not be liable to the indemnified party for any legal or other expenses except as 
provided below and except for the reasonable costs of investigation subsequently incurred by the indemnified party in connection with the 
defense. The indemnified party will have the right to employ its own counsel in any such action, but the fees, expenses and other charges of 
such counsel will be at the expense of such indemnified party unless (1) the employment of counsel by the indemnified party has been 
authorized in writing by the indemnifying party, (2) the indemnified party has reasonably concluded (based on advice of counsel) that there 
may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to the indemnifying 
party, (3) a conflict or potential conflict exists (based on advice of counsel to the indemnified party) between the indemnified party and the 
indemnifying party (in which case the indemnifying party will not have the right to direct the defense of such action on behalf of the 
indemnified party) or (4) the indemnifying party has not in fact employed counsel to assume the defense of such action within a reasonable 
time after receiving notice of the commencement of the action, in each of which cases the reasonable fees, disbursements and other charges of 



counsel will be at the expense of the indemnifying party or parties. It is understood that the indemnifying party or parties shall not, in 
connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees, disbursements and other 
charges of more than one separate firm (plus any local counsel retained by you in your reasonable judgment) admitted to practice in such 
jurisdiction at any one time for all such indemnified party or parties. All such fees, disbursements and other charges will be reimbursed by the 
indemnifying party promptly as they are incurred. An indemnifying party will not be liable for any settlement of any action or claim effected 
without its written consent (which consent will not be unreasonably withheld); provided that if at any time such indemnified party shall have 
requested in writing such indemnifying party to reimburse such indemnified party for fees and expenses of counsel, such indemnifying party 
agrees that it shall be liable for any settlement effected without its written consent if (i) such settlement is entered into more than 60 days after 
receipt by such indemnifying party of such request for reimbursement, (ii) such indemnifying party shall have received written notice of the 
terms of such settlement at least 30 days prior to such settlement being entered into and (iii) such indemnifying party shall not have reimbursed 
such indemnified party in accordance with such request for reimbursement prior to the date of such settlement. No indemnifying party shall, 
without the written consent of the indemnified party, effect the settlement or compromise of, or consent to the entry of any judgment with 
respect to, any pending or threatened action or claim in respect of which indemnification or contribution may be sought hereunder (whether or 
not such indemnified party is an actual or potential party to such action or claim) unless such settlement, compromise or judgment (A) includes 
an unconditional release of such indemnified party from all liability arising out of such action or claim and (B) does not include a statement as 
to or an admission of fault, culpability or a failure to act, by or on behalf of any indemnified party.  

(d) In order to provide for just and equitable contribution in circumstances in which the indemnification provided for in the foregoing 
paragraphs of this Section 7 is applicable in accordance with its terms but for any reason is held to be unavailable from the Company or the 
Underwriters, the Company and the Underwriters will contribute to the total losses, claims, liabilities, expenses and damages (including any 
investigative, legal and other expenses reasonably incurred in connection with, and any amount paid in settlement of, any action, suit or 
proceeding or any claim asserted, but after deducting any contribution received by the Company from persons other than the Underwriters, 
such as persons who control the Company within the meaning of the Act, officers of the Company who signed the Registration Statement and 
directors of the Company, who also may be liable for contribution) to which the Company and any one or more of the Underwriters may be 
subject in such proportion as shall be appropriate to reflect the relative benefits received by the Company on the one hand and the Underwriters 
on the other. The relative benefits received by the Company on the one hand and the Underwriters on the other shall be deemed to be in the 
same proportion as the total net proceeds from the offering (before deducting expenses) received by the Company bear to the total underwriting 
discounts and commissions received by the Underwriters, in each case as set forth in the table on the cover page of the Final Prospectus. If, but 
only if, the allocation provided by the foregoing sentence is not permitted by applicable law, the allocation of contribution shall be made in 
such proportion as is appropriate to reflect not only the relative benefits referred to in the foregoing sentence but also the relative fault of the 
Company, on the one hand, and the Underwriters, on the other, with respect to the statements or omissions which resulted in such loss, claim, 
liability, expense or damage, or action in respect thereof, as well as any other relevant equitable considerations with respect to such offering. 
Such relative fault shall be determined by reference to whether the untrue or alleged untrue statement of a material fact or omission or alleged 
omission to state a material fact relates to information supplied by the Company or the Representatives on behalf of the Underwriters, the intent 
of the parties and their relative knowledge, access to information and opportunity to correct or prevent such statement or omission. The 
Company and the Underwriters agree that it would not be just and equitable if contributions pursuant to this Section 7(d) were to be determined 
by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does 
not take into account the equitable considerations referred to herein. The amount paid or payable by an indemnified party as a result of the loss, 
claim, liability, expense or damage, or action in respect thereof, referred to above in this Section 7(d) shall be deemed to include, for purposes 
of this Section 7(d), any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending 
any such action or claim. Notwithstanding the provisions of this Section 7(d), no Underwriter shall be required to contribute any amount in 
excess of the underwriting discounts received by it, and no person found guilty of fraudulent misrepresentation (within the meaning of Section 
11(f) of the Act) will be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters' 
obligations to contribute as provided in this Section 7(d) are several in proportion to their respective underwriting obligations and not joint. For 
purposes of this Section 7(d), any person who controls a party to this Agreement within the meaning of the Act will have the same rights to 
contribution as that party, and each officer of the Company who signed the Registration Statement will have the same rights to contribution as 
the Company, subject in each case to the provisions hereof. Any party entitled to contribution, promptly after receipt of notice of 
commencement of any action against such party in respect of which a claim for contribution may be made under this Section 7(d), will notify 
any such party or parties from whom contribution may be sought, but the omission so to notify will not relieve the party or parties from whom 
contribution may be sought from any other obligation it or they may have under this Section 7(d). No party will be liable for contribution with 
respect to any action or claim settled without its written consent (which consent will not be unreasonably withheld).  

(e) The indemnity and contribution agreements contained in this Section 7 and the representations and warranties of the Company contained in 
this Agreement shall remain operative and in full force and effect regardless of (i) any investigation made by or on behalf of the Underwriters, 
(ii) acceptance of any of the Securities and payment therefor or (iii) any termination of this Agreement.  

8. TERMINATION .  

The obligations of the several Underwriters under this Agreement may be terminated at any time on or prior to the Closing Date in the sole 
discretion of the Representatives by notice to the Company from the Representatives, without liability on the part of any Underwriter to the 
Company, if, since the Execution Date but prior to delivery and payment for the Securities, (i) trading in securities of the Company or in 
securities generally on the New York Stock Exchange shall have been suspended or limited or minimum or maximum prices shall have been 
generally established on such exchange, or additional material governmental restrictions, not in force on the date of this Agreement, shall have 
been imposed upon trading in securities generally by such exchange or by order of the Commission or any court or other governmental 
authority, and any such suspensions, limitations or restrictions shall continue to remain in effect, (ii) a general banking moratorium shall have 
been declared in the United States by the relevant authorities which moratorium shall not have been lifted 24 hours prior to the Closing Date, 
(iii) any material adverse change in the financial or securities markets in the United States or in political, financial or economic conditions in 



the United States or any outbreak or material escalation of hostilities or declaration by the United States of a national emergency or war or 
other calamity or crisis shall have occurred the effect of any of which is such as to make it, in the sole judgment of the Representatives, 
impracticable or inadvisable to market the Securities on the terms and in the manner contemplated by the Final Prospectus or (iv) there shall 
have been a decrease in the rating of any of the Company's debt securities by any " nationally recognized statistical rating organization " (as 
defined for purposes of Rule 436(g) under the Act) or a notice given of any intended or potential decrease in any such rating or of a possible 
change in any such rating that does not indicate the direction of the possible change.  

9. SUBSTITUTION OF UNDERWRITERS .  

If any one or more of the Underwriters shall fail or refuse to purchase any of the Securities which it or they have agreed to purchase hereunder, 
and the aggregate principal amount of Securities which such defaulting Underwriter or Underwriters agreed but failed or refused to purchase is 
not more than one-tenth of the aggregate principal amount of Securities, the other Underwriters shall be obligated, severally, to purchase the 
Securities which such defaulting Underwriter or Underwriters agreed but failed or refused to purchase, in the proportions which the principal 
amount of Securities which they have respectively agreed to purchase pursuant to Section 1 bears to the aggregate principal amount of 
Securities which all such non-defaulting Underwriters have so agreed to purchase, or in such other proportions as the Representatives may 
specify; provided that in no event shall the maximum principal amount of Securities which any Underwriter has become obligated to purchase 
pursuant to Section 1 be increased pursuant to this Section 9 by more than one-ninth of the principal amount of Securities agreed to be 
purchased by such Underwriter without the prior written consent of such Underwriter. If any Underwriter or Underwriters shall fail or refuse to 
purchase any Securities and the aggregate principal amount of Securities which such defaulting Underwriter or Underwriters agreed but failed 
or refused to purchase exceeds one-tenth of the aggregate principal amount of the Securities and arrangements satisfactory to the 
Representatives and the Company for the purchase of such Securities are not made within 48 hours after such default, this Agreement will 
terminate without liability on the part of any non-defaulting Underwriter or the Company for the purchase or sale of any Securities under this 
Agreement. In any such case either the Representatives or the Company shall have the right to postpone the Closing Date, but in no event for 
longer than seven days, in order that the required changes, if any, in the Registration Statement and in the Final Prospectus or in any other 
documents or arrangements may be effected. Any action taken pursuant to this Section 9 shall not relieve any defaulting Underwriter from 
liability in respect of any default of such Underwriter under this Agreement.  

10. MISCELLANEOUS .  

Notice given pursuant to any of the provisions of this Agreement shall be in writing and, unless otherwise specified, shall be mailed or 
delivered (a) if to the Company, at the office of the Company, 100 Century Park Drive, Monroe, Louisiana 71203, Attention: Harvey P. Perry, 
Executive Vice President, Chief Administrative Officer, General Counsel and Secretary or (b) if to the Underwriters, to the Representatives at 
the offices of Banc of America Securities LLC, 100 North Tryon Street, Charlotte, North Carolina 28255, Attention: Lynn T. McConnell and 
Salomon Smith Barney Inc., 338 Greenwich Street, New York, New York 10013, Attention: Stephen M. Winningham. Any such notice shall 
be effective only upon receipt. Any notice under Section 8 or 9 may be made by telephone, but if so made shall be subsequently confirmed in 
writing.  

This Agreement has been and is made solely for the benefit of the several Underwriters and the Company and of the controlling persons, 
directors and officers referred to in Section 7, and their respective successors and assigns, and no other person shall acquire or have any right 
under or by virtue of this Agreement. The term " successors and assigns " as used in this Agreement shall not include a purchaser, as such 
purchaser, of Securities from any of the several Underwriters.  

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW 
YORK.  

This Agreement may be signed in two or more counterparts with the same effect as if the signatures thereto and hereto were upon the same 
instrument.  

In case any provision in this Agreement shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 
provisions shall not in any way be affected or impaired thereby.  

The Company and the Underwriters each hereby irrevocably waive any right they may have to trial by jury in respect of any claim based upon 
or arising out of this Agreement or the transactions contemplated hereby.  

   

Please confirm that the foregoing correctly sets forth the agreement between the Company and the several Underwriters.  

   Very truly yours,  

CENTURYTEL, INC.  
By: /s/ R. Stewart Ewing, Jr.  



Confirmed as of the date first  
above mentioned:  

Banc of America Securities LLC  
Salomon Smith Barney Inc.  
Acting on behalf of themselves  
and as the Representatives  
of the other several Underwriters  
named in Schedule I hereof.  

Banc of America Securities LLC  

By: /s/ Lilly Chang  
Name: Lilly Chang  
Title: Principal  

Salomon Smith Barney Inc.  

By: /s/ Alan B. Mitchell  
Name: Alan B. Mitchell  
Title: Vice President  

SCHEDULE I  

UNDERWRITERS  

Name: R. Stewart Ewing, Jr.  
Title: Executive Vice President and Chief 
Financial Officer  

Name     

Principal Amount 
of Series H Notes 
To Be Purchased  

Banc of America Securities LLC  

Salomon Smith Barney Inc.  

Banc One Capital Markets, Inc.  

Bear, Stearns & Co. Inc.  

Chase Securities Inc.  

First Union Securities, Inc.  

J.P. Morgan Securities Inc.  

Legg Mason Wood Walker, Inc.  

Morgan Stanley & Co. Incorporated  

RBC Dominion Securities Corporation  

Stephens Inc.  

SunTrust Equitable Securities 

   

   

   

   

   

   

   

   

   

   

   

   

$183,750,000  

183,750,000  

10,000,000  

10,000,000  

20,000,000  

20,000,000  

20,000,000  

7,500,000  

10,000,000  

10,000,000  

7,500,000  

10,000,000  



   

   

SCHEDULE II  
 

SUBSIDIARIES  

   

CenturyTel of Central Wisconsin, LLC  

CenturyTel of Evangeline, LLC (successor to Evangeline Telephone Company)  

CenturyTel of Arkansas, Inc. (formerly named Century Telephone of Arkansas, Inc.)  

CenturyTel of Mountain Home, Inc. (formerly named Mountain Home Telephone Co., Inc.)  

CenturyTel of Wisconsin, LLC (successor to Century Telephone of Wisconsin, Inc.)  

CenturyTel Midwest-Michigan, Inc. (formerly named Century Telephone Midwest, Inc.)  

Century Cellunet of Southern Michigan, Inc.  

CenturyTel Wireless, Inc. (formerly named Century Cellunet, Inc.)  

CenturyTel of Ohio, Inc. (formerly named Century Telephone of Ohio, Inc.)  

Pacific Telecom Cellular, Inc.  

Spectra Communications Group, LLC  

Telephone USA of Wisconsin, LLC  

CenturyTel of Washington, Inc.  

CenturyTel of Eagle, Inc.  

CenturyTel of Midwest-Kendall, Inc.  

CenturyTel of Montana, Inc.  

CenturyTel of Northwest Arkansas, LLC  

CenturyTel of Central Arkansas, LLC  

EXHIBIT A 

Corporation  

The Williams Capital Group, L.P.  

   

Total  

   7,500,000  

   

$500,000,000  

         



CENTURYTEL, INC.  

October 12, 2000 

Banc of America Securities LLC  
Salomon Smith Barney Inc.  

   

As Representatives of  
the several Underwriters  
c/o Banc of America Securities LLC  
100 North Tryon Street  
Charlotte, North Carolina 28255  

   

Dear Ladies and Gentlemen:  

Reference is made to the Underwriting Agreement, dated October 12, 2000 (the " Underwriting Agreement "), among CenturyTel, Inc., a 
Louisiana corporation (the " Company "), and the several Underwriters named in Schedule I thereto or hereto (the " Underwriters "), for whom 
Banc of America Securities LLC and Salomon Smith Barney Inc. are acting as representatives (the " Representatives "). The Underwriting 
Agreement provides for the purchase by the Underwriters from the Company, subject to the terms and conditions set forth therein, of an 
aggregate of $500,000,000 principal amount of the Company's 8.375% Senior Notes, Series H, due 2010 (the " Series H Notes " or the " 
Securities ") to be issued pursuant to an Indenture dated as of March 31, 1994 between the Company and Regions Bank (successor to First 
American Bank & Trust of Louisiana and Regions Bank of Louisiana), as Trustee. This Agreement is the Price Determination Agreement 
referred to in the Underwriting Agreement.  

Pursuant to Section 1 of the Underwriting Agreement, the undersigned agree with the Representatives that the purchase price for the Securities 
to be paid by each of the several Underwriters shall be 9.006% of the aggregate principal amount of the Series H Notes set forth opposite the 
name of such Underwriter in Schedule I attached hereto.  

The Company represents and warrants to each of the Underwriters that the representations and warranties of the Company set forth in Section 3 
of the Underwriting Agreement are accurate in all material respects as though expressly made at and as of the date hereof.  

As contemplated by the Underwriting Agreement, attached as Schedule I is a completed list of the several Underwriters, which shall be a part 
of this Agreement and the Underwriting Agreement.  

THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.  

If the foregoing is in accordance with your understanding of the agreement among the Underwriters and the Company, please sign and return to 
the Company a counterpart hereof, whereupon this instrument along with all counterparts and together with the Underwriting Agreement shall 
be a binding agreement among the Underwriters and the Company in accordance with its terms and the terms of the Underwriting Agreement.  

Confirmed as of the date first  
above mentioned:  

Banc of America Securities LLC  
Salomon Smith Barney Inc.  
Acting on behalf of themselves  
and as the Representatives  

PRICE DETERMINATION 
AGREEMENT  

   Very truly yours,  

CENTURYTEL, INC.  
By:  
Name:  



of the other several Underwriters  
named in Schedule I hereof.  

Banc of America Securities LLC  

By:  
Name:  
Title:  

Salomon Smith Barney Inc.  

By:  
Name:  
Title:  

   

EXHIBITS B, C AND D INTENTIONALLY OMITTED  

Exhibit 1.2 
to Registration Statement 

(Registration No. 333-35432) 

CENTURYTEL, INC.  

October 12, 2000 

Banc of America Securities LLC  
Salomon Smith Barney Inc.  

   

As Representatives of  
the several Underwriters  
c/o Banc of America Securities LLC  
100 North Tryon Street  
Charlotte, North Carolina 28255  

   

Dear Ladies and Gentlemen:  

Reference is made to the Underwriting Agreement, dated October 12, 2000 (the " Underwriting Agreement "), among CenturyTel, Inc., a 
Louisiana corporation (the " Company "), and the several Underwriters named in Schedule I thereto or hereto (the " Underwriters "), for whom 
Banc of America Securities LLC and Salomon Smith Barney Inc. are acting as representatives (the " Representatives "). The Underwriting 
Agreement provides for the purchase by the Underwriters from the Company, subject to the terms and conditions set forth therein, of an 
aggregate of $500,000,000 principal amount of the Company's 8.375% Senior Notes, Series H, due 2010 (the " Series H Notes " or the " 
Securities ") to be issued pursuant to an Indenture dated as of March 31, 1994 between the Company and Regions Bank (successor to First 
American Bank & Trust of Louisiana and Regions Bank of Louisiana), as Trustee. This Agreement is the Price Determination Agreement 
referred to in the Underwriting Agreement.  

Pursuant to Section 1 of the Underwriting Agreement, the undersigned agree with the Representatives that the purchase price for the Securities 
to be paid by each of the several Underwriters shall be 9.006% of the aggregate principal amount of the Series H Notes set forth opposite the 
name of such Underwriter in Schedule I attached hereto.  

The Company represents and warrants to each of the Underwriters that the representations and warranties of the Company set forth in Section 3 
of the Underwriting Agreement are accurate in all material respects as though expressly made at and as of the date hereof.  

As contemplated by the Underwriting Agreement, attached as Schedule I is a completed list of the several Underwriters, which shall be a part 

PRICE DETERMINATION 
AGREEMENT  



of this Agreement and the Underwriting Agreement.  

THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.  

If the foregoing is in accordance with your understanding of the agreement among the Underwriters and the Company, please sign and return to 
the Company a counterpart hereof, whereupon this instrument along with all counterparts and together with the Underwriting Agreement shall 
be a binding agreement among the Underwriters and the Company in accordance with its terms and the terms of the Underwriting Agreement.  

Confirmed as of the date first  
above mentioned:  

Banc of America Securities LLC  
Salomon Smith Barney Inc.  
Acting on behalf of themselves  
and as the Representatives  
of the other several Underwriters  
named in Schedule I hereof.  

Banc of America Securities LLC  

By: /s/ Lilly Chang  
Name: Lilly Chang  
Title: Principal  

Salomon Smith Barney Inc.  

By: /s/ Alan B. Mitchell  
Name: Alan B. Mitchell  
Title: Vice President  

Exhibit 1.3 
to Registration Statement 

(Registration No. 333-35432) 

CENTURYTEL, INC.  

$400,000,000 7.750% Remarketable Senior Notes, Series I, due 2012  

UNDERWRITING AGREEMENT  

October 12, 2000 

Banc of America Securities LLC  
Salomon Smith Barney Inc.  

c/o Banc of America Securities LLC  
100 North Tryon Street  
Charlotte, North Carolina 28255  

Dear Ladies and Gentlemen:  

CenturyTel, Inc., a Louisiana corporation (the " Company "), proposes to issue and sell an aggregate of $400,000,000 principal amount of the 

  Very truly yours,  

CENTURYTEL, INC.  
By: /s/ R. Stewart Ewing, Jr.  
Name: R. Stewart Ewing, Jr.  
Title: Executive Vice President and Chief 
Financial Officer  



Company's 7.750% Remarketable Senior Notes, Series I, due 2012 (the " Series I Notes " or the " Securities ") to be issued pursuant to an 
Indenture dated as of March 31, 1994 (the " Indenture "), between the Company and Regions Bank (successor to First American Bank & Trust 
of Louisiana and Regions Bank of Louisiana), as Trustee (the " Trustee "). The Securities will be sold to Banc of America Securities LLC and 
Salomon Smith Barney Inc. (collectively, the " Underwriters ").  

The purchase price for the Securities to be paid by the Underwriters shall be agreed upon by the Company and the Underwriters and such 
agreement shall be set forth in a separate written instrument substantially in the form of Exhibit A hereto (the " Price Determination Agreement 
"). The Price Determination Agreement may take the form of an exchange of any standard form of written telecommunication among the 
Company and the Underwriters and shall specify such applicable information as is indicated in Exhibit A hereto. The offering of the Securities 
will be governed by this Agreement, as supplemented by the Price Determination Agreement. From and after the date of the execution and 
delivery of the Price Determination Agreement, this Agreement shall be deemed to incorporate, and, unless the context otherwise indicates, all 
references contained herein to " this Agreement " and to the phrase " herein " shall be deemed to include, the Price Determination Agreement.  

The Company confirms as follows its agreements with the Underwriters.  

1. AGREEMENT TO SELL AND PURCHASE .  

(a) On the basis of the representations, warranties and agreements of the parties herein contained and subject to all the terms and conditions of 
this Agreement, the Company agrees to sell to each Underwriter named in Schedule I hereto, and each Underwriter agrees, severally and not 
jointly, to purchase from the Company, the principal amount of the Securities set forth opposite the name of such Underwriter in Schedule I, 
plus such additional principal amount of Securities which such Underwriter may become obligated to purchase pursuant to Section 10 hereof, 
all at the purchase price to be agreed upon by the Underwriters and the Company in accordance with Section 1(b) and as set forth in the Price 
Determination Agreement.  

(b) The purchase price for the Securities to be paid by the Underwriters shall be agreed upon and set forth in the Price Determination 
Agreement, which shall be dated the Execution Date (as hereinafter defined), and a Final Prospectus (as hereinafter defined) containing such 
price information shall be filed pursuant to Rule 424(b) under the Securities Act of 1933, as amended (the " Act ").  

2. DELIVERY AND PAYMENT .  

Delivery of the Securities shall be made to the Underwriters for the accounts of the Underwriters against payment of the purchase price by wire 
transfer in same day funds to the Company or its order at the office of Winthrop, Stimson, Putnam & Roberts or at such other location as the 
parties may agree. Such payment shall be made at 10:00 a.m., New York City time, on the third business day following the date of this 
Agreement or at such time on such other date, not later than five business days after the date of this Agreement, as may be agreed upon by the 
Company and the Underwriters (such date is hereinafter referred to as the " Closing Date ").  

Certificates evidencing the Securities shall be in temporary or definitive form and shall be registered in such names and in such authorized 
denominations as the Underwriters shall request by written notice to the Company at least two business days prior to the Closing Date. For the 
purpose of expediting the checking and packaging of certificates for the Securities, the Company agrees to make such certificates available for 
inspection at least 24 hours prior to the Closing Date.  

The cost of original issue tax stamps, if any, in connection with the issuance and sale of the Securities by the Company to the respective 
Underwriters shall be borne by the Company. The Company will pay and save each Underwriter and any subsequent holder of the Securities 
harmless from any and all liabilities with respect to or resulting from any failure or delay in paying federal and state stamp and other issuance 
taxes, if any, which may be payable or determined to be payable in connection with the original issuance or sale to such Underwriter of the 
Securities.  

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY .  

The Company represents and warrants to and covenants with each Underwriter that:  

(a) The Company meets the requirements for use of Form S-3. A registration statement (Registration No. 333-35432) on Form S-3 relating to 
the registration of $2 billion of Senior Debt Securities, Preferred Stock, Common Stock and Warrants (in each case as described in the Basic 
Prospectus hereinafter referred to), and the offering thereof from time to time in accordance with Rule 415 under the Act, including a Basic 
Prospectus (as hereinafter defined) and such amendments to such registration statement as may have been required to the date of this 
Agreement, has been (i) prepared by the Company under the provisions of the Act, and the rules and regulations thereunder (collectively 
referred to as the " Rules and Regulations ") of the Securities and Exchange Commission (the " Commission "); (ii) filed with the Commission; 
and (iii) declared effective by the Commission. Copies of such registration statement and amendments, if any, and of any Preliminary 
Prospectus (as hereinafter defined) used by the Company have been delivered to the Underwriters. The offering of the Securities is a Delayed 
Offering (as hereinafter defined) and, although the Basic Prospectus may not include all the information with respect to the Securities and the 
offering thereof required by the Act and the Rules and Regulations to be included in the Final Prospectus, such Basic Prospectus includes all 
such information required by the Act and the Rules and Regulations to be included therein as of the Effective Date (as hereinafter defined). The 
Company will file the Final Prospectus in accordance with Rule 424(b) of the Rules and Regulations. As filed, the Final Prospectus shall 
include all required information with respect to the Securities and the offering thereof and, except to the extent the Underwriters shall agree in 



writing to a modification, shall be in all substantive respects in the form furnished to you prior to the Execution Date or, to the extent not 
completed at the Execution Date, shall contain such specific additional information and other changes (beyond that contained in such Basic 
Prospectus and any Preliminary Prospectus) as the Company has advised you prior to the Execution Date.  

The term " Registration Statement " means such registration statement as amended or supplemented to the date hereof, including financial 
statements and other documents incorporated by reference therein and all exhibits, each as amended, and, in the event any post-effective 
amendment to such registration statement becomes effective prior to the Closing Date, shall also mean such registration statement as so 
amended. The term " Effective Date " means the later of the date the Registration Statement initially became effective, the date that any post-
effective amendment or amendments thereto became or become effective or the date of the filing of the Company's most recent Annual Report 
on Form 10-K. The term " Execution Date " means the date that this Agreement is executed and delivered by the parties hereto. The term " 
Basic Prospectus " means the prospectus contained in and forming a part of the Registration Statement as of the Effective Date, including 
documents incorporated or documents deemed to be incorporated therein. In the event that (i) the Basic Prospectus shall have been amended, 
revised or supplemented (but excluding supplements to the Basic Prospectus relating solely to Preferred Stock, Common Stock, Warrants or 
Senior Debt Securities other than the Securities) prior to the Effective Date (including without limitation by the Preliminary Prospectus) or (ii) 
the Company shall have filed documents pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the " 
Exchange Act "), after the time the Registration Statement became effective and prior to the Effective Date (but excluding documents 
incorporated therein by reference relating solely to Preferred Stock, Common Stock, Warrants or Senior Debt Securities other than the 
Securities) which are deemed to be incorporated by reference in the Basic Prospectus pursuant to Item 12 of Form S-3, the term " Basic 
Prospectus " as used herein shall also mean such prospectus as so amended, revised or supplemented and reflecting such incorporation by 
reference. The term " Preliminary Prospectus " means any preliminary prospectus (or any supplement thereto) which describes the Securities 
and the offering thereof and is used prior to the filing of the Final Prospectus. The term " Final Prospectus " means the prospectus supplement 
relating to the Securities as first filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations after the Execution Date, 
together with the Basic Prospectus. The term " Delayed Offering " means an offering of securities pursuant to Rule 415 under the Rules and 
Regulations which does not commence promptly after the effective date of a registration statement.  

(b) On the Effective Date, the Registration Statement did and when the Final Prospectus is first filed with the Commission pursuant to Rule 424
(b), the Final Prospectus (and any supplement thereto), including the financial statements included or incorporated by reference in the Final 
Prospectus, will comply in all material respects with the applicable provisions of the Act, the Rules and Regulations, the Exchange Act, the 
rules and regulations thereunder (the " Exchange Act Rules and Regulations "), the Trust Indenture Act of 1939, as amended (the " Trust 
Indenture Act ") and the rules and regulations thereunder (the " Trust Indenture Act Rules and Regulations ") and will contain all information 
required to be included therein in accordance with the Act, the Rules and Regulations, the Exchange Act and the Exchange Act Rules and 
Regulations. On the Effective Date, the Registration Statement did not contain any untrue statement of a material fact or omit to state a material 
fact required to be stated therein or necessary to make the statements therein not misleading. At the date the Final Prospectus (together with any 
supplement thereto) is first filed with the Commission pursuant to Rule 424(b) and at the Closing Date, the Final Prospectus did not or will not 
contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of 
the circumstances under which they were made, not misleading. The foregoing representations and warranties in this Section 3(b) do not apply 
to any statements or omissions made in reliance on and in conformity with information furnished in writing to the Company by the 
Underwriters specifically for inclusion in the Registration Statement or Final Prospectus (or any supplement thereto). On the Effective Date, 
the date the Final Prospectus is first filed with the Commission pursuant to Rule 424(b), and at all subsequent times to and including the 
Closing Date, the Indenture did or will comply with all applicable provisions of the Trust Indenture Act and the Trust Indenture Act Rules and 
Regulations.  

(c) The documents which are incorporated by reference in the Basic Prospectus, any Preliminary Prospectus and the Final Prospectus or from 
which information is so incorporated by reference, when they became effective or were filed with the Commission, as the case may be, 
complied in all material respects with the requirements of the Act, the Rules and Regulations, the Exchange Act or the Exchange Act Rules and 
Regulations, as applicable; and any documents so filed and incorporated by reference subsequent to the Effective Date shall, when they are 
filed with the Commission, conform in all material respects with the requirements of the Act, the Rules and Regulations, the Exchange Act or 
the Exchange Act Rules and Regulations, as applicable.  

(d) Each of the Company and each of its subsidiaries listed on Schedule II hereto (the " Subsidiaries ") is, and at the Closing Date will be, a 
corporation, limited liability company or partnership duly organized, validly existing and in good standing under the laws of its jurisdiction of 
organization. Each of the Company and each of the Subsidiaries has, and at the Closing Date will have, full power and authority to conduct all 
the activities conducted by it, to own or lease all the assets owned or leased by it and to conduct its business as described in the Registration 
Statement and the Final Prospectus. Each of the Company and each of the Subsidiaries is, and at the Closing Date will be, duly licensed or 
qualified to do business and in good standing as a foreign corporation or limited liability company in all jurisdictions in which the nature of the 
activities conducted by it or the character of the assets owned or leased by it makes such licensing or qualification necessary except where the 
failure to be so qualified or licensed would not have a material adverse effect on the Company and its subsidiaries, taken as a whole. For 
purposes of this Agreement, (i) " subsidiaries " shall mean (a) the Company's directly and indirectly majority-owned corporate subsidiaries, (b) 
the Company's directly and indirectly majority-owned limited liability companies and (c) the partnerships, joint ventures and other entities of 
which the Company or any subsidiary is the majority owner or managing general partner and (ii) the phrase " Company and its subsidiaries, 
taken as a whole " shall be construed to include minority-owned partnerships in which a corporate subsidiary of the Company is a limited 
partner, but only to the extent of the Company's equity interests in such partnerships. Complete and correct copies of the certificate of 
incorporation, by-laws or other organizational documents of the Company and each of the Subsidiaries and all amendments thereto have been 
made available to the Underwriters, and no changes therein will be made subsequent to the Execution Date and prior to the Closing Date.  

(e) The Securities have been duly and validly authorized and, when authenticated by the Trustee and issued, delivered and sold in accordance 



with this Agreement and the Indenture, will have been duly and validly executed, authenticated, issued and delivered and will constitute valid 
and binding obligations of the Company, enforceable against the Company in accordance with their respective terms and entitled to the benefits 
provided by the Indenture except (i) that such enforcement may be subject to bankruptcy, insolvency, reorganization, fraudulent conveyance, 
moratorium or other similar laws, now or hereafter in effect, relating to creditors' rights generally and (ii) that the remedy of specific 
performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of the court before 
which any proceeding therefor may be brought.  

(f) The description of the Securities and the Indenture in the Registration Statement and the Final Prospectus is, and at the Closing Date will be, 
complete and accurate in all material respects and, insofar as such description contains statements constituting a summary of the legal matters 
or documents referred to therein, such description fairly summarizes the information referred to therein.  

(g) The financial statements and schedules included or incorporated by reference in the Registration Statement or the Final Prospectus present 
fairly the consolidated financial condition of the Company as of the respective dates thereof and the consolidated results of operations and cash 
flows of the Company for the respective periods covered thereby, all in conformity with generally accepted accounting principles applied on a 
consistent basis throughout the entire period involved, except as otherwise disclosed in the Registration Statement or the Final Prospectus. The 
selected consolidated financial data included in the Registration Statement or the Final Prospectus present fairly the information shown therein 
and have been compiled on a basis consistent with that of the audited consolidated financial statements of the Company included in the 
Registration Statement or the Final Prospectus. The pro forma financial information included or incorporated by reference in the Final 
Prospectus has been prepared on a basis consistent with the historical financial statements incorporated by reference in the Final Prospectus 
(except for the pro forma adjustments specified therein), includes all material adjustments to the historical financial information required by 
Rule 11-02 of Regulation S-X under the Securities Act and the Exchange Act to reflect the transactions described in the notes to such financial 
information and gives effect to assumptions made on a reasonable basis. No other financial statements or schedules of the Company are 
required by the Act, the Rules and Regulations, the Exchange Act or the Exchange Act Rules and Regulations to be included in or incorporated 
by reference into the Registration Statement or the Final Prospectus. KPMG LLP (" KPMG ") and Arthur Anderson & Co. LLP, who have 
reported on certain financial statements and schedules incorporated by reference in the Registration Statement and the Prospectus, are 
independent accountants with respect to the Company and GTE Corporation, respectively, as required by the Act and the Rules and 
Regulations.  

(h) Subsequent to the respective dates as of which information is given in the Registration Statement and the Final Prospectus and prior to the 
Closing Date, except as set forth in or contemplated by the Registration Statement and the Final Prospectus, (i) there has not been and will not 
have been any material change in the capitalization of the Company, (ii) there has not been and will not have been any material adverse change 
in the business, properties, business prospects, condition (financial or otherwise) or results of operations of the Company and its subsidiaries, 
taken as a whole, arising for any reason whatsoever, (iii) except in the ordinary course of business, neither the Company nor any of the 
Subsidiaries has incurred nor will it voluntarily incur any liabilities or obligations, direct or contingent, that are material to the Company and its 
subsidiaries, taken as a whole, and (iv) the Company has not and will not have paid or declared any dividends or other distributions of any kind 
on any class of its capital stock except cash dividends paid in the ordinary course of business and consistent with past practice.  

(i) The Company is not, and after giving effect to the issuance and sale of the Securities and the application of the proceeds thereof, will not be, 
an "investment company" or an "affiliated person" of, or "promoter" or "principal underwriter" for, an "investment company," as such terms are 
defined in the Investment Company Act of 1940, as amended.  

(j) Except as set forth in the Registration Statement and the Final Prospectus, there are no actions, suits or proceedings pending or, to the best 
of the Company's knowledge, threatened against or affecting the Company or any of its subsidiaries or any of their respective officers in their 
capacity as such, before or by any federal or state court, commission, regulatory body, administrative agency or other governmental body, 
domestic or foreign, that is likely to materially and adversely affect the business, properties, business prospects, condition (financial or 
otherwise) or results of operations of the Company and its subsidiaries, taken as a whole. Except as set forth in the Registration Statement and 
the Final Prospectus, all actions, suits or proceedings now pending against the Company or any of its subsidiaries, or any of their respective 
officers in their capacities as such, before any federal or state court, commission, regulatory body, administrative agency or other governmental 
body, domestic or foreign, if decided or resolved in a manner unfavorable to the Company or any of its subsidiaries, would not be likely to, 
singly or in the aggregate, materially and adversely affect the business, properties, business prospects, condition (financial or otherwise) or 
results of operations of the Company and its subsidiaries, taken as a whole.  

(k) The Company and each of the Subsidiaries has, and at the Closing Date will have, (i) such franchises, certificates, authorities or permits 
issued by the appropriate state, federal or foreign regulatory agencies or bodies necessary to conduct the business now operated by them, other 
than those the absence of which would not be likely to have a materially adverse effect on the business, properties, business prospects, 
condition (financial or otherwise) or results of operations of the Company and its subsidiaries, taken as a whole, and neither the Company nor 
any of the Subsidiaries has received any written notice of proceedings relating to the revocation or modification of any such franchise, 
certificate, authority or permit which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would be likely to 
materially and adversely affect the business, properties, business prospects, condition (financial or otherwise) or results of operations of the 
Company and its subsidiaries, taken as a whole, (ii) complied in all material respects with all laws, statutes, ordinances, rules, regulations, 
orders or decrees of any court, governmental body or regulatory authority or administrative agency having jurisdiction over the Company or 
any Subsidiary or any of the property or assets of the Company or any Subsidiary (including, without limitation, any such laws, statutes, 
ordinances, rules, regulations, orders or decrees with respect to environmental protection or the release, handling, treatment, storage or disposal 
of hazardous substances or toxic wastes), the failure to comply with which would be likely to materially adversely affect the business, 
properties, business prospects, condition (financial or otherwise) or results of operations of the Company and its subsidiaries, taken as a whole, 
and (iii) performed in all material respects all of its obligations required to be performed by it under any material contract or other instrument to 



which it is a party or by which its property is bound or affected, and is not, and at the Closing Date, will not be, in default under any such 
contract or instrument the effect of which would be likely to materially adversely affect the business, properties, business prospects, condition 
(financial or otherwise) or results of operations of the Company and its subsidiaries, taken as a whole. To the best knowledge of the Company, 
no other party under any material contract or other instrument to which it or any Subsidiary is a party is in default in any respect thereunder, 
except for any such defaults (alone or collectively) that would not be likely to have a material adverse effect on the Company and its 
subsidiaries, taken as a whole; provided that it is understood and agreed that neither the Company nor any Subsidiary has undertaken any 
special investigation to determine compliance by such other parties under any such contract or other instrument. The Company is not, and at the 
Closing Date, will not be, in violation of any provision of its articles of incorporation or by-laws or in default in any material respect under any 
agreement or instrument evidencing indebtedness for borrowed money. The Subsidiaries are not, and at the Closing Date, will not be, in 
violation of any material provision of their respective articles of incorporation or by-laws (or comparable organizational documents) or in 
default under any agreement or instrument evidencing indebtedness for borrowed money (A) as a result of the failure to make one or more 
payments in excess of $5 million in the aggregate that are due and owed thereunder, or (B) otherwise in any respect which is likely to have a 
material adverse effect on the business, properties, business prospects, condition (financial or otherwise) or results of operations of the 
Company and its subsidiaries, taken as a whole.  

(l) No consent, approval, authorization or order of, or any filing, registration, qualification or declaration with, any court or governmental 
agency or body is required for (i) the execution, delivery or performance of this Agreement, the Securities or the Indenture by the Company, 
(ii) the authorization, offer, issuance, transfer, sale or delivery of the Securities by the Company in accordance herewith or (iii) the 
consummation by the Company of the transactions on its part contemplated herein and by the Indenture, except such as may have been 
obtained under the Act, the Rules and Regulations, the Trust Indenture Act or the Trust Indenture Act Rules and Regulations and such as may 
be required under foreign or state securities or Blue Sky laws or the by-laws and rules of the National Association of Securities Dealers, Inc. 
(the " NASD ") in connection with the purchase and distribution of the Securities by the Underwriters.  

(m) The Company has full corporate power and authority to enter into this Agreement. This Agreement has been duly authorized, executed and 
delivered by the Company and, when duly executed and delivered by the Underwriters, will constitute a valid and binding agreement of the 
Company and will be enforceable against the Company in accordance with the terms hereof, except (i) that such enforcement may be subject to 
bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws, now or hereafter in effect, relating to 
creditors' rights generally, (ii) that the remedy of specific performance and injunctive and other forms of equitable relief may be subject to 
equitable defenses and to the discretion of the court before which any proceeding therefor may be brought and (iii) rights to indemnity and 
contribution hereunder may be limited by federal or state laws relating to securities or the policies underlying such laws. The Indenture has 
been duly authorized and constitutes a valid and binding agreement of the Company and is enforceable against the Company in accordance 
with its terms, except (i) that such enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws, 
now or hereafter in effect, relating to creditors' rights generally and (ii) that the remedy of specific performance and injunctive and other forms 
of equitable relief may be subject to equitable defenses and to the discretion of the court before which any proceeding therefor may be brought. 
The execution, delivery and performance by the Company of this Agreement, the Indenture and the Securities and the consummation of the 
transactions contemplated hereby and thereby will not result in the creation or imposition of any lien, charge or encumbrance upon any of the 
assets of the Company or any of the Subsidiaries pursuant to the terms or provisions of, or, except as disclosed in the Registration Statement or 
the Final Prospectus, result in a breach or violation of any of the terms or provisions of, or constitute a default under, or give any other party a 
right to terminate any of its obligations under, or result in the acceleration of any obligation under, the articles of incorporation or by-laws (or 
comparable instruments) of the Company or any of the Subsidiaries, any indenture, mortgage, deed of trust, voting trust agreement, loan 
agreement, bond, debenture, note agreement or other evidence of indebtedness, lease, contract or other agreement or instrument to which the 
Company or any of the Subsidiaries is a party or by which the Company or any of the Subsidiaries or any of their respective properties is or are 
bound or affected, or violate or conflict with any franchise or any judgment, ruling, decree, order, statute, rule or regulation of any court or 
other governmental agency or body applicable to the business or properties of the Company or any of the Subsidiaries.  

(n) The Company and each of the Subsidiaries has good and marketable title to all franchises, properties and assets owned by it which are 
material to the business or operations of the Company and its subsidiaries, taken as a whole (including without limitation the stock or other 
equity interests of all subsidiaries), free and clear of all liens, charges, encumbrances or restrictions, except such as are described in the Final 
Prospectus and except immaterial liens which do not affect the operations or financial condition of the Company. The Company and each of the 
Subsidiaries has valid, subsisting and enforceable leases for the properties leased by it, with such exceptions as would not materially interfere 
with the business or operations of the Company and it subsidiaries, taken as a whole.  

(o) All existing material contracts described in the Final Prospectus to which the Company or any of the Subsidiaries is a party have been duly 
authorized, executed and delivered by the Company or such Subsidiary, constitute valid and binding agreements of the Company or such 
Subsidiary and are enforceable against the Company or such Subsidiary in accordance with the terms thereof, except (i) that such enforcement 
may be subject to bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws, now or hereafter in effect, 
relating to creditors' rights generally and (ii) that the remedy of specific performance and injunctive and other forms of equitable relief may be 
subject to equitable defenses and to the discretion of the court before which any proceeding therefor may be brought. Such described contracts 
are the only contracts required to be described in the Final Prospectus by the Act and the Rules and Regulations.  

(p) No statement, representation, warranty or covenant made by the Company in this Agreement or the Indenture or made in any certificate or 
document required by this Agreement to be delivered to the Underwriters was or will be, when made, inaccurate, untrue or incorrect in any 
material respect.  

(q) No holder of securities of the Company has rights to the registration of any securities of the Company because of the filing of the 
Registration Statement.  



(r) No action has been taken and no statute, rule, regulation or order has been enacted, adopted or issued by any governmental agency or body 
that prevents the issuance of the Securities, suspends the effectiveness of the Registration Statement, prevents or suspends the use of the 
Preliminary Prospectus, or suspends the sale of the Securities in any jurisdiction referred to in Section 4(f) below, provided, however, that to 
the extent this representation relates to state securities or "blue sky" laws and laws of jurisdictions other than the United States and its political 
subdivisions, it shall be limited to the knowledge of the Company. No injunction, restraining order or order of any nature by a federal or state 
court of competent jurisdiction has been issued and served on the Company or any of its Subsidiaries with respect to the Company or any of its 
Subsidiaries that would prevent or suspend the issuance or sale of the Securities, the effectiveness of the Registration Statement, or the use of 
any preliminary prospectus in any jurisdiction referred to in Section 4(f) below.  

(s) The Company has not taken, directly or indirectly, any action designed to cause or to result in, or that has constituted or which might 
reasonably be expected to constitute, the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale 
of the Securities in any jurisdiction referred to in Section 4(f) below in contravention of applicable law, provided that no representation is made 
herein as to the activities of any Underwriter.  

4. AGREEMENTS OF THE COMPANY .  

The Company agrees with each of the Underwriters as follows:  

(a) The Company will not, from the Execution Date until the end of such period as the Final Prospectus is required by law to be delivered in 
connection with sales of the Securities by an Underwriter or dealer, file any amendment or supplement to the Registration Statement or the 
Final Prospectus, unless a draft thereof shall first have been submitted to the Underwriters within a reasonable period of time prior to the filing 
thereof and the Underwriters shall not have objected thereto in good faith.  

(b) The Company will notify the Underwriters promptly, and will confirm such advice in writing, (1) when any post-effective amendment to 
the Registration Statement becomes effective, (2) of any request by the Commission for amendments or supplements to the Registration 
Statement or the Final Prospectus or for additional information, (3) of the issuance by the Commission of any stop order suspending the 
effectiveness of the Registration Statement or the initiation of any proceedings for that purpose or the threat thereof, (4) of the happening of any 
event during the period mentioned in the third sentence of Section 4(e) that in the judgment of the Company requires the Company to file an 
amendment or supplement to the Registration Statement and (5) of receipt by the Company, or any representatives or attorney of the Company, 
of any other communication from the Commission relating to the Registration Statement, the Basic Prospectus, any Preliminary Prospectus or 
the Final Prospectus or the offering of the Securities. If at any time the Commission shall issue any order suspending the effectiveness of the 
Registration Statement, the Company will make every reasonable effort to obtain the withdrawal of such order at the earliest possible moment.  

(c) The Company will furnish to the Underwriters, without charge, one complete copy of the Registration Statement and of any post-effective 
amendment thereto, including financial statements and schedules, and all exhibits thereto (including any documents filed under the Exchange 
Act and deemed to be incorporated by reference into the Final Prospectus), and will upon request furnish to the Underwriters, without charge, 
for transmittal to each of the other Underwriters, additional copies of the Registration Statement and any post-effective amendment thereto, 
including financial statements and schedules but without exhibits and documents incorporated by reference therein.  

(d) The Company will comply with all the provisions of any undertakings contained in the Registration Statement.  

(e) The Company will deliver to each of the Underwriters, without charge, as many copies of the Final Prospectus or any supplement thereto, 
as the Underwriters may reasonably request. The Company consents to the use of any Preliminary Prospectus and the Final Prospectus or any 
amendment or supplement thereto by the Underwriters and by all dealers to whom the Securities may be sold, both in connection with the 
offering or sale of the Securities and for any period of time thereafter during which a prospectus is required by law to be delivered in 
connection therewith. If during such period of time, any event shall occur which in the judgment of the Company or counsel to the 
Underwriters should be set forth in the Final Prospectus in order to make any statement therein, in the light of the circumstances under which it 
was made when delivered, not misleading, or if it is necessary to supplement the Final Prospectus to comply with law, the Company will 
forthwith prepare and duly file with the Commission an appropriate supplement thereto or a document under the Exchange Act deemed to be 
incorporated therein, and will deliver to each of the Underwriters, without charge, such number of copies thereof as the Underwriters may 
reasonably request. The Company shall not file any document under the Exchange Act before the termination of the offering of the Securities 
by the Underwriters if such document would be deemed to be incorporated by reference into any Preliminary Prospectus or the Final 
Prospectus, unless a draft thereof shall first have been submitted to the Underwriters within a reasonable period of time prior to the filing 
thereof and the Underwriters shall not have objected thereto in good faith.  

(f) Prior to any public offering of the Securities by the Underwriters, the Company will cooperate with the Underwriters and counsel to the 
Underwriters in connection with the registration or qualification of the Securities for offer and sale under the securities or Blue Sky laws of 
such United States jurisdictions and similar laws of such foreign jurisdictions as the Underwriters may request, and will maintain such 
qualifications in effect so long as required for the distribution of the Securities; provided, that in no event shall the Company be obligated to 
qualify to do business in any jurisdiction where it is not now so qualified or to take any action which would subject it to general service of 
process or general taxation in any jurisdiction where it is not now so subject.  

(g) During the period of five years commencing on the Effective Date, the Company will make available to each Underwriter who may so 
request copies of such financial statements and other periodic and special reports as the Company may from time to time distribute generally to 
the holders of any class of its capital stock, and will make available to each Underwriter who may so request a copy of each annual or other 



report it shall be required to file with the Commission.  

(h) The Company will make generally available to holders of its securities as soon as may be practicable but in no event later than the last day 
of the fifteenth full calendar month following the calendar quarter in which the Execution Date falls, an earning statement (which need not be 
audited but shall be in reasonable detail) for a period of 12 months ended commencing after the Effective Date, within the meaning of and 
satisfying the provisions of Section 11(a) of the Act (including Rule 158 of the Rules and Regulations).  

(i) Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the Company will pay, 
or reimburse if paid by the Representatives, all costs and expenses incident to the performance of the obligations of the Company under this 
Agreement, including but not limited to costs and expenses of or relating to (1) the preparation, printing and filing of the Registration 
Statement and exhibits thereto, the Basic Prospectus, any Preliminary Prospectus, the Final Prospectus and any amendment or supplement to 
the Registration Statement or the Final Prospectus, (2) the preparation and delivery of certificates representing the Securities, (3) the printing of 
this Agreement, any Agreement among Underwriters, any Dealer Agreements and any Underwriters' Questionnaire, (4) furnishing (including 
costs of shipping and mailing) such copies of the Registration Statement, the Basic Prospectus, any Preliminary Prospectus and the Final 
Prospectus, and all amendments and supplements thereto, as may be requested for use in connection with the offering and sale of the Securities 
by the Underwriters or by dealers to whom Securities may be sold, (5) any filings required to be made by the Underwriters with the NASD, and 
the fees, disbursements and other charges of counsel for the Underwriters in connection therewith, (6) the registration or qualification of the 
Securities for offer and sale under the securities or Blue Sky laws of such United States jurisdictions and similar laws of such foreign 
jurisdictions designated pursuant to Section 4(f), including the fees, disbursements and other charges of counsel to the Underwriters in 
connection therewith, and the preparation and printing of preliminary, supplemental and final Blue Sky memoranda, (7) counsel to the 
Company, (8) the transfer agent and registrar for the Securities, (9) the rating of the Securities by one or more rating agencies, and (10) the 
Trustee and any agent of the Trustee and the fees, disbursements and other charges of counsel for the Trustee in connection with the Indenture 
and the Securities.  

(j) If this Agreement shall be terminated by the Company pursuant to any of the provisions hereof (other than pursuant to Section 10) or if for 
any reason the Company shall be unable to perform its obligations hereunder, the Company will reimburse the Underwriters for all out-of-
pocket expenses (including the fees, disbursements and other charges of counsel to the Underwriters) reasonably incurred by them in 
connection herewith.  

(k) The Company will not at any time, directly or indirectly, take any action described in Section 3(s).  

(l) The Company will apply the net proceeds from the offering and sale of the Securities in the manner set forth in the Final Prospectus under " 
Use of Proceeds ".  

(m) Until sixty (60) days from the Execution Date, the Company will not, without the consent of the Underwriters, offer, sell or contract to sell, 
or otherwise dispose of, by public offering, or announce the public offering of, any other debt securities of the Company other than the 
Securities and such other debt securities that are concurrently being offered for sale in the Final Prospectus, it being understood that this 
restriction shall not prevent the Company from privately placing commercial paper, syndicating debt incurred under credit facilities, or 
engaging in interest rate swaps.  

5. (intentionally left blank)  

6. CONDITIONS OF OBLIGATIONS OF THE UNDERWRITERS .  

In addition to the execution and delivery of the Price Determination Agreement, the obligations of each Underwriter hereunder are subject to 
the following conditions:  

(a) (i) No stop order suspending the effectiveness of the Registration Statement shall be in effect and no proceedings for that purpose shall be 
pending or threatened by the Commission, (ii) no order suspending the effectiveness of the Registration Statement or the qualification or 
registration of the Securities under the securities or Blue Sky laws of any United States jurisdiction or similar laws of such foreign jurisdictions 
designated pursuant to Section 4(f) shall be in effect and no proceeding for such purpose shall be pending before or threatened or contemplated 
by the Commission or the authorities of any such jurisdiction, (iii) any request for additional information on the part of the staff of the 
Commission or any such authorities with respect to the offering of the Securities shall have been complied with to the satisfaction of the staff 
of the Commission or such authorities and (iv) after the Execution Date no amendment or supplement to the Registration Statement or the Final 
Prospectus shall have been filed unless a copy thereof was first submitted to the Underwriters and the Underwriters did not object thereto in 
good faith, and the Underwriters shall have received certificates, dated the Closing Date and signed on behalf of the Company by the Chief 
Executive Officer or the Chairman of the Board of Directors of the Company and the Chief Financial Officer of the Company (who may, as to 
proceedings threatened, rely upon the best of their information and belief), to the effect of clauses (i), (ii) and (iii).  

(b) Since the respective dates as of which information is given in the Registration Statement and the Final Prospectus (i) there shall not have 
been a material adverse change in the general affairs, business, business prospects, properties, management, condition (financial or otherwise) 
or results of operations of the Company and its subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of 
business, in each case other than as set forth in or contemplated by the Registration Statement and the Final Prospectus and (ii) neither the 
Company nor any of the Subsidiaries shall have sustained any loss or interference with its business or properties from fire, explosion, flood or 
other casualty, whether or not covered by insurance, or from any labor dispute or any court or legislative or other governmental action, order or 



decree, which is not set forth in the Registration Statement and the Final Prospectus, and which in each case in clause (ii) is material to the 
Company and its subsidiaries, taken as a whole, if in the judgment of the Underwriters any such development makes it impracticable or 
inadvisable to consummate the sale and delivery of the Securities by the Underwriters in accordance with the terms hereof and thereof.  

(c) Since the respective dates as of which information is given in the Registration Statement and the Final Prospectus, there shall have been no 
litigation or other proceeding instituted against the Company or any of the Subsidiaries or any of their respective officers or directors in their 
capacities as such, before or by any federal, state or local court, commission, regulatory body, administrative agency or other governmental 
body, domestic or foreign, in which litigation or proceeding an unfavorable ruling, decision or finding would materially and adversely affect 
the business, properties, business prospects, condition (financial or otherwise) or results of operations of the Company and its subsidiaries, 
taken as a whole.  

(d) Each of the representations and warranties of the Company contained herein shall be true and correct in all material respects at the Closing 
Date and all covenants and agreements herein contained to be performed on the part of the Company and all conditions herein contained to be 
fulfilled or complied with by the Company at or prior to the Closing Date shall have been duly performed, fulfilled or complied with.  

(e) On the Closing Date, the Underwriters shall have received an opinion, dated the Closing Date, and satisfactory in form and substance to 
counsel for the Underwriters, from Harvey P. Perry, Esq., General Counsel of the Company and from Jones, Walker, Waechter, Poitevent, 
Carrère & Denègre, L.L.P., special U.S. counsel to the Company, to the effects set forth in Exhibits B and C hereto, respectively.  

(f) On the Closing Date, the Underwriters shall have received an opinion, dated the Closing Date, from Winthrop, Stimson, Putnam & Roberts, 
counsel to the Underwriters, with respect to the Registration Statement, the Final Prospectus and this Agreement, which opinion shall be 
satisfactory in all respects to the Underwriters. In giving such opinion, such counsel may rely, as to all matters governed by the laws of the 
State of Louisiana, upon the opinion of Jones, Walker, Waechter, Poitevent, Carrère & Denègre, L.L.P. Such counsel may also state that, 
insofar as such opinion involves factual matters, they have relied, to the extent they deem proper, upon certificates of officers of the Company 
and its subsidiaries, and certificates of public officials.  

(g) Concurrently with the execution and delivery of this Agreement, KPMG and Arthur Anderson & Co. LLP shall each have furnished to the 
Underwriters a letter, dated the date of this Agreement, addressed to the Underwriters and in form and substance satisfactory to the 
Underwriters, confirming that they are independent accountants with respect to the Company and GTE Corporation, respectively, as required 
by the Act and the Rules and Regulations and concerning the financial and other statistical and numerical information contained or 
incorporated by reference in the Registration Statement. At the Closing Date, KPMG shall have furnished to the Underwriters a letter, dated the 
date of the Closing Date, which shall confirm, on the basis of a review in accordance with the procedures set forth in the letter from KPMG, 
that nothing has come to their attention during the period from the date of their letter referred to in the prior sentence to a date (specified in the 
letter) not more than five days prior to the Closing Date which would require any change in their letter dated the Execution Date if it were 
required to be dated and delivered at the Closing Date.  

(h) At the Closing Date, there shall be furnished to the Underwriters a certificate, dated the date of its delivery, signed on behalf of the 
Company by each of the Chief Executive Officer and the Chief Financial Officer of the Company, in form and substance satisfactory to the 
Underwriters, to the effect that:  

(i) Each signer of such certificate has carefully examined the Registration Statement and the Final Prospectus and (A) the 
Registration Statement is true and correct in all material respects and does not omit to state a material fact required to be stated 
therein or necessary in order to make the statements therein not untrue or misleading, (B) the Final Prospectus is true and correct 
in all material respects and does not omit to state a material fact necessary in order to make the statements therein, in the light of 
the circumstances under which they were made, not untrue or misleading (it being understood that to the extent a statement in 
the Registration Statement or Final Prospectus, including any documents deemed to be incorporated by reference therein, refers 
to and speaks as of a specific date, each signer of such certificate only represents with respect to such statement that it was true 
and correct in all material respects as of such date), and (C) since the Execution Date, no event has occurred as a result of which 
it is necessary to supplement the Final Prospectus in order to make the statements therein, in light of the circumstances under 
which they were made, not untrue or misleading in any material respect and there has been no document required to be filed 
under the Exchange Act and the Exchange Act Rules and Regulations that upon such filing would be deemed to be incorporated 
by reference into the Final Prospectus that has not been so filed.  

(ii) Each of the representations and warranties of the Company contained in this Agreement were, when originally made, and are 
true and correct in all material respects.  

(iii) Each of the covenants required herein to be performed by the Company on or prior to the Closing Date has been duly, 
timely and fully performed and each condition herein required to be complied with by the Company on or prior to the Closing 
Date has been duly, timely and fully complied with.  

(i) The Company shall have furnished to the Underwriters such certificates, in addition to those specifically mentioned herein, as the 
Underwriters may have reasonably requested as to the accuracy and completeness at the Closing Date of any statement in the Registration 
Statement or the Final Prospectus or any documents filed under the Exchange Act and deemed to be incorporated by reference into the Final 
Prospectus, as to the accuracy at the Closing Date of the representations and warranties of the Company herein, as to the performance by the 
Company of its obligations hereunder, or as to the fulfillment of the conditions concurrent and precedent to the obligations hereunder of the 



Underwriters.  

7. CONDITIONS OF OBLIGATIONS OF THE COMPANY . (a) The Company's obligation to sell the Securities to the Underwriters on the 
Closing Date is conditioned upon the execution and delivery on or prior to the Closing Date of the Remarketing Agreement relating to the 
Securities by the Company and Banc of America Securities LLC.  

8. INDEMNIFICATION .  

(a) The Company will indemnify and hold harmless each Underwriter, the directors, officers, employees and agents of each Underwriter and 
each person, if any, who controls each Underwriter within the meaning of Section 15 of the Act or Section 20 of the Exchange Act from and 
against any and all losses, claims, liabilities, expenses and damages (including any and all investigative, legal and other expenses reasonably 
incurred in connection with, and any amount paid in settlement of, any action, suit or proceeding or any claim asserted), to which they, or any 
of them, may become subject under the Exchange Act or other federal or state statutory law or regulation, at common law or otherwise, insofar 
as such losses, claims, liabilities, expenses or damages arise out of or are based on any untrue statement or alleged untrue statement of a 
material fact contained in the Registration Statement (or in any prior registration statement to which the Final Prospectus, as a combined 
prospectus under Rule 429 of the Rules and Regulations, may relate), the Basic Prospectus, any Preliminary Prospectus or the Final Prospectus 
or any amendment or supplement thereto or in any documents filed under the Exchange Act and deemed to be incorporated by reference into 
the Final Prospectus, or the omission or alleged omission to state in (i) the Registration Statement, any amendment or supplement thereto a 
material fact required to be stated in it or necessary to make the statements in it not misleading, or (ii) the Basic Prospectus, any Preliminary 
Prospectus or the Final Prospectus a material fact necessary in order to make the statements therein, in the light of the circumstances under 
which they were made, not misleading, provided that the Company will not be liable to the extent that such loss, claim, liability, expense or 
damage arises from the sale of the Securities in the public offering to any person by an Underwriter and is based on an untrue statement or 
omission or alleged untrue statement or omission made in reliance on and in conformity with information relating to any Underwriter furnished 
in writing to the Company by such Underwriter expressly for inclusion in the Registration Statement, the Basic Prospectus, any Preliminary 
Prospectus or the Final Prospectus and provided further, that the Company shall not be liable in any such case under the indemnity agreement 
in this Section 8(a) with respect to any Preliminary Prospectus or Final Prospectus, to the extent that any such loss, claim, liability, expense or 
damage results from the fact that the Underwriter sold Securities to a person to whom there was not sent or given, at or prior to the written 
confirmation of such sale, a copy of the Final Prospectus or of the Final Prospectus as then amended or supplemented in any case where such 
delivery is required by the Act if the Company has previously furnished copies thereof to the Underwriter and the loss, claim, liability, expense 
or damage of the Underwriter, the directors, officers, employees or agents of the Underwriter or any person who controls the Underwriter 
results from an untrue statement, alleged untrue statement, omission or alleged omission of a material fact contained in the Preliminary 
Prospectus which was corrected in the Final Prospectus (or the Final Prospectus as amended or supplemented). This indemnity agreement is in 
addition to any liability that the Company might otherwise have.  

(b) Each Underwriter will indemnify and hold harmless the Company and its officers, employees and agents and each person, if any, who 
controls the Company within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, each director of the Company and each 
officer of the Company who signs the Registration Statement to the same extent as the foregoing indemnity from the Company to each 
Underwriter, but only insofar as losses, claims, liabilities, expenses or damages arise out of or are based on any untrue statement or omission or 
alleged untrue statement or omission made in reliance on and in conformity with information relating to such Underwriter furnished in writing 
to the Company by such Underwriter expressly for use in the Registration Statement, the Basic Prospectus, any Preliminary Prospectus or the 
Final Prospectus. This indemnity is in addition to any liability that each Underwriter might otherwise have.  

(c) Any party that proposes to assert the right to be indemnified under this Section 8 will, promptly after receipt of notice of commencement of 
any action against such party in respect of which a claim is to be made against an indemnifying party or parties under this Section 8, notify 
each such indemnifying party of the commencement of such action, enclosing a copy of all papers served, but the omission so to notify such 
indemnifying party will not relieve it from any liability that it may have to any indemnified party under the foregoing provisions of this Section 
8 unless, and only to the extent that, such omission results in the forfeiture of substantive rights or defenses by the indemnifying party. If any 
such action is brought against any indemnified party and it notifies the indemnifying party of its commencement, the indemnifying party will 
be entitled to participate in and, to the extent that it elects by delivering written notice to the indemnified party promptly after receiving notice 
of the commencement of the action from the indemnified party, jointly with any other indemnifying party similarly notified, to assume the 
defense of the action, with counsel satisfactory to the indemnified party, and after notice from the indemnifying party to the indemnified party 
of its election to assume the defense, the indemnifying party will not be liable to the indemnified party for any legal or other expenses except as 
provided below and except for the reasonable costs of investigation subsequently incurred by the indemnified party in connection with the 
defense. The indemnified party will have the right to employ its own counsel in any such action, but the fees, expenses and other charges of 
such counsel will be at the expense of such indemnified party unless (1) the employment of counsel by the indemnified party has been 
authorized in writing by the indemnifying party, (2) the indemnified party has reasonably concluded (based on advice of counsel) that there 
may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to the indemnifying 
party, (3) a conflict or potential conflict exists (based on advice of counsel to the indemnified party) between the indemnified party and the 
indemnifying party (in which case the indemnifying party will not have the right to direct the defense of such action on behalf of the 
indemnified party) or (4) the indemnifying party has not in fact employed counsel to assume the defense of such action within a reasonable 
time after receiving notice of the commencement of the action, in each of which cases the reasonable fees, disbursements and other charges of 
counsel will be at the expense of the indemnifying party or parties. It is understood that the indemnifying party or parties shall not, in 
connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees, disbursements and other 
charges of more than one separate firm (plus any local counsel retained by you in your reasonable judgment) admitted to practice in such 
jurisdiction at any one time for all such indemnified party or parties. All such fees, disbursements and other charges will be reimbursed by the 
indemnifying party promptly as they are incurred. An indemnifying party will not be liable for any settlement of any action or claim effected 



without its written consent (which consent will not be unreasonably withheld); provided that if at any time such indemnified party shall have 
requested in writing such indemnifying party to reimburse such indemnified party for fees and expenses of counsel, such indemnifying party 
agrees that it shall be liable for any settlement effected without its written consent if (i) such settlement is entered into more than 60 days after 
receipt by such indemnifying party of such request for reimbursement, (ii) such indemnifying party shall have received written notice of the 
terms of such settlement at least 30 days prior to such settlement being entered into and (iii) such indemnifying party shall not have reimbursed 
such indemnified party in accordance with such request for reimbursement prior to the date of such settlement. No indemnifying party shall, 
without the written consent of the indemnified party, effect the settlement or compromise of, or consent to the entry of any judgment with 
respect to, any pending or threatened action or claim in respect of which indemnification or contribution may be sought hereunder (whether or 
not such indemnified party is an actual or potential party to such action or claim) unless such settlement, compromise or judgment (A) includes 
an unconditional release of such indemnified party from all liability arising out of such action or claim and (B) does not include a statement as 
to or an admission of fault, culpability or a failure to act, by or on behalf of any indemnified party.  

(d) In order to provide for just and equitable contribution in circumstances in which the indemnification provided for in the foregoing 
paragraphs of this Section 8 is applicable in accordance with its terms but for any reason is held to be unavailable from the Company or the 
Underwriters, the Company and the Underwriters will contribute to the total losses, claims, liabilities, expenses and damages (including any 
investigative, legal and other expenses reasonably incurred in connection with, and any amount paid in settlement of, any action, suit or 
proceeding or any claim asserted, but after deducting any contribution received by the Company from persons other than the Underwriters, 
such as persons who control the Company within the meaning of the Act, officers of the Company who signed the Registration Statement and 
directors of the Company, who also may be liable for contribution) to which the Company and any Underwriter may be subject in such 
proportion as shall be appropriate to reflect the relative benefits received by the Company on the one hand and the Underwriters on the other. 
The relative benefits received by the Company on the one hand and the Underwriters on the other shall be deemed to be in the same proportion 
as the total net proceeds from the offering (before deducting expenses) received by the Company bear to the total underwriting discounts and 
commissions received by the Underwriters, in each case as set forth in the table on the cover page of the Final Prospectus. If, but only if, the 
allocation provided by the foregoing sentence is not permitted by applicable law, the allocation of contribution shall be made in such proportion 
as is appropriate to reflect not only the relative benefits referred to in the foregoing sentence but also the relative fault of the Company, on the 
one hand, and the Underwriters, on the other, with respect to the statements or omissions which resulted in such loss, claim, liability, expense 
or damage, or action in respect thereof, as well as any other relevant equitable considerations with respect to such offering. Such relative fault 
shall be determined by reference to whether the untrue or alleged untrue statement of a material fact or omission or alleged omission to state a 
material fact relates to information supplied by the Company or the Underwriters, the intent of the parties and their relative knowledge, access 
to information and opportunity to correct or prevent such statement or omission. The Company and the Underwriters agree that it would not be 
just and equitable if contributions pursuant to this Section 8(d) were to be determined by pro rata allocation (even if the Underwriters were 
treated as one entity for such purpose) or by any other method of allocation which does not take into account the equitable considerations 
referred to herein. The amount paid or payable by an indemnified party as a result of the loss, claim, liability, expense or damage, or action in 
respect thereof, referred to above in this Section 8(d) shall be deemed to include, for purposes of this Section 8(d), any legal or other expenses 
reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding the 
provisions of this Section 8(d), no Underwriter shall be required to contribute any amount in excess of the underwriting discounts received by 
it, and no person found guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) will be entitled to contribution 
from any person who was not guilty of such fraudulent misrepresentation. The Underwriters' obligations to contribute as provided in this 
Section 8(d) are several in proportion to their respective underwriting obligations and not joint. For purposes of this Section 8(d), any person 
who controls a party to this Agreement within the meaning of the Act will have the same rights to contribution as that party, and each officer of 
the Company who signed the Registration Statement will have the same rights to contribution as the Company, subject in each case to the 
provisions hereof. Any party entitled to contribution, promptly after receipt of notice of commencement of any action against such party in 
respect of which a claim for contribution may be made under this Section 8(d), will notify any such party or parties from whom contribution 
may be sought, but the omission so to notify will not relieve the party or parties from whom contribution may be sought from any other 
obligation it or they may have under this Section 8(d). No party will be liable for contribution with respect to any action or claim settled 
without its written consent (which consent will not be unreasonably withheld).  

(e) The indemnity and contribution agreements contained in this Section 8 and the representations and warranties of the Company contained in 
this Agreement shall remain operative and in full force and effect regardless of (i) any investigation made by or on behalf of the Underwriters, 
(ii) acceptance of any of the Securities and payment therefor or (iii) any termination of this Agreement.  

9. TERMINATION .  

The obligations of the Underwriters under this Agreement may be terminated at any time on or prior to the Closing Date in the sole discretion 
of the Underwriters by notice to the Company from the Underwriters, without liability on the part of any Underwriter to the Company, if, since 
the Execution Date but prior to delivery and payment for the Securities, (i) trading in securities of the Company or in securities generally on the 
New York Stock Exchange shall have been suspended or limited or minimum or maximum prices shall have been generally established on such 
exchange, or additional material governmental restrictions, not in force on the date of this Agreement, shall have been imposed upon trading in 
securities generally by such exchange or by order of the Commission or any court or other governmental authority, and any such suspensions, 
limitations or restrictions shall continue to remain in effect, (ii) a general banking moratorium shall have been declared in the United States by 
the relevant authorities which moratorium shall not have been lifted 24 hours prior to the Closing Date, (iii) any material adverse change in the 
financial or securities markets in the United States or in political, financial or economic conditions in the United States or any outbreak or 
material escalation of hostilities or declaration by the United States of a national emergency or war or other calamity or crisis shall have 
occurred the effect of any of which is such as to make it, in the sole judgment of the Underwriters, impracticable or inadvisable to market the 
Securities on the terms and in the manner contemplated by the Final Prospectus or (iv) there shall have been a decrease in the rating of any of 
the Company's debt securities by any " nationally recognized statistical rating organization " (as defined for purposes of Rule 436(g) under the 
Act) or a notice given of any intended or potential decrease in any such rating or of a possible change in any such rating that does not indicate 



the direction of the possible change.  

10. SUBSTITUTION OF UNDERWRITERS .  

If either Underwriter shall fail or refuse to purchase any of the Securities which it has agreed to purchase hereunder, and the aggregate principal 
amount of Securities which such defaulting Underwriter agreed but failed or refused to purchase is not more than one-tenth of the aggregate 
principal amount of Securities, the non-defaulting Underwriter shall be obligated to purchase the Securities which such defaulting Underwriter 
agreed but failed or refused to purchase; provided that in no event shall the maximum principal amount of Securities which the non-defaulting 
Underwriter has become obligated to purchase pursuant to Section 1 be increased pursuant to this Section 10 by more than one-ninth of the 
principal amount of Securities agreed to be purchased by such Underwriter without the prior written consent of such Underwriter. If an 
Underwriter shall fail or refuse to purchase any Securities and the aggregate principal amount of Securities which such defaulting Underwriter 
agreed but failed or refused to purchase exceeds one-tenth of the aggregate principal amount of the Securities and arrangements satisfactory to 
the Underwriters and the Company for the purchase of such Securities are not made within 48 hours after such default, this Agreement will 
terminate without liability on the part of any non-defaulting Underwriter or the Company for the purchase or sale of any Securities under this 
Agreement. In any such case either the Underwriters or the Company shall have the right to postpone the Closing Date, but in no event for 
longer than seven days, in order that the required changes, if any, in the Registration Statement and in the Final Prospectus or in any other 
documents or arrangements may be effected. Any action taken pursuant to this Section 10 shall not relieve any defaulting Underwriter from 
liability in respect of any default of such Underwriter under this Agreement.  

11. MISCELLANEOUS .  

Notice given pursuant to any of the provisions of this Agreement shall be in writing and, unless otherwise specified, shall be mailed or 
delivered (a) if to the Company, at the office of the Company, 100 Century Park Drive, Monroe, Louisiana 71203, Attention: Harvey P. Perry, 
Executive Vice President, Chief Administrative Officer, General Counsel and Secretary or (b) if to the Underwriters, to Banc of America 
Securities LLC at 100 North Tryon Street, Charlotte, North Carolina 28255, Attention: Lynn T. McConnell and to Salomon Smith Barney Inc. 
at 338 Greenwich Street, New York, New York 10013, Attention: Stephen M. Winningham. Any such notice shall be effective only upon 
receipt. Any notice under Section 9 or 10 may be made by telephone, but if so made shall be subsequently confirmed in writing.  

This Agreement has been and is made solely for the benefit of the Underwriters and the Company and of the controlling persons, directors and 
officers referred to in Section 8, and their respective successors and assigns, and no other person shall acquire or have any right under or by 
virtue of this Agreement. The term " successors and assigns " as used in this Agreement shall not include a purchaser, as such purchaser, of 
Securities from any of the Underwriters.  

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW 
YORK.  

This Agreement may be signed in two or more counterparts with the same effect as if the signatures thereto and hereto were upon the same 
instrument.  

In case any provision in this Agreement shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 
provisions shall not in any way be affected or impaired thereby.  

The Company and the Underwriters each hereby irrevocably waive any right they may have to trial by jury in respect of any claim based upon 
or arising out of this Agreement or the transactions contemplated hereby.  

   

Please confirm that the foregoing correctly sets forth the agreement between the Company and the Underwriters.  

Confirmed as of the date first  
above mentioned:  

  Very truly yours,  

CENTURYTEL, INC.  

By: /s/ R. Stewart Ewing, Jr.  
Name: R. Stewart Ewing, Jr.  
Title: Executive Vice President and Chief 
Financial Officer  



Banc of America Securities LLC  

By: /s/ Lilly Chang  
Name: Lilly Chang  
Title: Principal  

Salomon Smith Barney Inc.  

By: /s/ Alan B. Mitchell  
Name: Alan B. Mitchell  
Title: Vice President  

SCHEDULE I  

UNDERWRITERS  

   

   

SCHEDULE II  
 

SUBSIDIARIES  

   

CenturyTel of Central Wisconsin, LLC  

CenturyTel of Evangeline, LLC (successor to Evangeline Telephone Company)  

CenturyTel of Arkansas, Inc. (formerly named Century Telephone of Arkansas, Inc.)  

CenturyTel of Mountain Home, Inc. (formerly named Mountain Home Telephone Co., Inc.)  

CenturyTel of Wisconsin, LLC (successor to Century Telephone of Wisconsin, Inc.)  

CenturyTel Midwest-Michigan, Inc. (formerly named Century Telephone Midwest, Inc.)  

Century Cellunet of Southern Michigan, Inc.  

CenturyTel Wireless, Inc. (formerly named Century Cellunet, Inc.)  

CenturyTel of Ohio, Inc. (formerly named Century Telephone of Ohio, Inc.)  

Pacific Telecom Cellular, Inc.  

Spectra Communications Group, LLC  

Name  

Principal Amount of  
Series I Notes  

To Be Purchased    

Banc of America Securities LLC  

Salomon Smith Barney Inc.  

   

Total  

$           200,000,000  

            200,000,000  

___________________  

$           400,000,000  

  



Telephone USA of Wisconsin, LLC  

CenturyTel of Washington, Inc.  

CenturyTel of Eagle, Inc.  

CenturyTel of Midwest-Kendall, Inc.  

CenturyTel of Montana, Inc.  

CenturyTel of Northwest Arkansas, LLC  

CenturyTel of Central Arkansas, LLC  

EXHIBIT A 

CENTURYTEL, INC.  

October 12, 2000 

Banc of America Securities LLC  
Salomon Smith Barney Inc.  

c/o Banc of America Securities LLC  
100 North Tryon Street  
Charlotte, North Carolin 28255  

Dear Ladies and Gentlemen:  

Reference is made to the Underwriting Agreement, dated October 12, 2000 (the " Underwriting Agreement "), among CenturyTel, Inc., a 
Louisiana corporation (the " Company "), and the Underwriters named in Schedule I thereto or hereto (the " Underwriters "). The Underwriting 
Agreement provides for the purchase by the Underwriters from the Company, subject to the terms and conditions set forth therein, of an 
aggregate of $400,000,000 principal amount of the Company's 7.750% Remarketable Senior Notes, Series I, due 2012 (the " Series I Notes " or 
the " Securities ") to be issued pursuant to an Indenture dated as of March 31, 1994 between the Company and Regions Bank (successor to First 
American Bank & Trust of Louisiana and Regions Bank of Louisiana), as Trustee. This Agreement is the Price Determination Agreement 
referred to in the Underwriting Agreement.  

Pursuant to Section 1 of the Underwriting Agreement, the undersigned agree with the Underwriters that the purchase price for the Securities to 
be paid by each of the Underwriters shall be 99.644% of the aggregate principal amount of the Series I Notes set forth opposite the name of 
such Underwriter in Schedule I attached hereto.  

The Company represents and warrants to each of the Underwriters that the representations and warranties of the Company set forth in Section 3 
of the Underwriting Agreement are accurate in all material respects as though expressly made at and as of the date hereof.  

As contemplated by the Underwriting Agreement, attached as Schedule I is a completed list of the Underwriters, which shall be a part of this 
Agreement and the Underwriting Agreement.  

THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.  

If the foregoing is in accordance with your understanding of the agreement among the Underwriters and the Company, please sign and return to 
the Company a counterpart hereof, whereupon this instrument along with all counterparts and together with the Underwriting Agreement shall 
be a binding agreement among the Underwriters and the Company in accordance with its terms and the terms of the Underwriting Agreement.  

PRICE DETERMINATION 
AGREEMENT  

  Very truly yours,  

CENTURYTEL, INC.  



Confirmed as of the date first  
above mentioned:  

   

Banc of America Securities LLC  

By:  
Name:  
Title:  

Salomon Smith Barney Inc.  

By:  
Name:  
Title:  

   

   

EXHIBITS B AND C INTENTIONALLY OMITTED  

Exhibit 1.4 
to Registration Statement 

(Registration No. 333-35432) 

CENTURYTEL, INC.  

October 12, 2000 

Banc of America Securities LLC  
Salomon Smith Barney Inc.  

c/o Banc of America Securities LLC  
100 North Tryon Street  
Charlotte, North Carolina 28255  

Dear Ladies and Gentlemen:  

Reference is made to the Underwriting Agreement, dated October 12, 2000 (the " Underwriting Agreement "), among CenturyTel, Inc., a 
Louisiana corporation (the " Company "), and the Underwriters named in Schedule I thereto or hereto (the " Underwriters "). The Underwriting 
Agreement provides for the purchase by the Underwriters from the Company, subject to the terms and conditions set forth therein, of an 
aggregate of $400,000,000 principal amount of the Company's 7.750% Remarketable Senior Notes, Series I, due 2012 (the " Series I Notes " or 
the " Securities ") to be issued pursuant to an Indenture dated as of March 31, 1994 between the Company and Regions Bank (successor to First 
American Bank & Trust of Louisiana and Regions Bank of Louisiana), as Trustee. This Agreement is the Price Determination Agreement 
referred to in the Underwriting Agreement.  

Pursuant to Section 1 of the Underwriting Agreement, the undersigned agree with the Underwriters that the purchase price for the Securities to 
be paid by each of the Underwriters shall be 99.644% of the aggregate principal amount of the Series I Notes set forth opposite the name of 
such Underwriter in Schedule I attached hereto.  

The Company represents and warrants to each of the Underwriters that the representations and warranties of the Company set forth in Section 3 

By:  
Name:  
Title:  

PRICE DETERMINATION 
AGREEMENT  



of the Underwriting Agreement are accurate in all material respects as though expressly made at and as of the date hereof.  

As contemplated by the Underwriting Agreement, attached as Schedule I is a completed list of the Underwriters, which shall be a part of this 
Agreement and the Underwriting Agreement.  

THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.  

If the foregoing is in accordance with your understanding of the agreement among the Underwriters and the Company, please sign and return to 
the Company a counterpart hereof, whereupon this instrument along with all counterparts and together with the Underwriting Agreement shall 
be a binding agreement among the Underwriters and the Company in accordance with its terms and the terms of the Underwriting Agreement.  

   

Confirmed as of the date first  
above mentioned:  

   

Banc of America Securities LLC  

By: /s/ Lilly Chang  
Name: Lilly Chang  
Title: Principal  

Salomon Smith Barney Inc.  

By: /s/ Alan B. Mitchell  
Name: Alan B. Mitchell  
Title: Vice President  
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to Registration Statement 

(Registration No. 333-35432) 

Jones Walker  
Waechter Poitevent  

Carrère & Denègre L.L.P.  

October 18, 2000  

   

CenturyTel, Inc.  
100 Century Park Drive  
Monroe, Louisiana 71203  

  Very truly yours,  

CENTURYTEL, INC.  
By: /s/ R. Stewart Ewing, Jr.  
Name: R. Stewart Ewing, Jr.  
Title: Executive Vice President and Chief 
Financial Officer  

  Re:  Registration Statement on Form S-3  
CenturyTel, Inc. ("CenturyTel")  



Gentlemen:  

We have acted as CenturyTel's special counsel in connection with the issuance and sale by CenturyTel of $500,000,000 aggregate principal 
amount of 8.375% Senior Notes, Series H, due 2010 (the "Series H Notes") and $400,000,000 aggregate principal amount of 7.750% 
Remarketable Senior Notes, Series I, due 2012 (the "Series I Notes" and, collectively with the Series H Notes, the "Securities") pursuant to (i) 
the Indenture (the "Indenture") dated as of March 31, 1994 between Century Tel and Regions Bank (successor to First American Bank & Trust 
of Louisiana and Regions Bank of Louisiana), Montgomery, Alabama, as Trustee (the "Trustee"), (ii) the Underwriting Agreements, both dated 
October 12, 2000 (the "Underwriting Agreements"), by and among CenturyTel and the underwriters named in Schedule I to each such 
agreement and (iii) the Registration Statement on Form S-3 (Registration No. 333-35432) filed by CenturyTel with the Securities and 
Exchange Commission (the "Commission") pursuant to the Securities Act of 1933, as amended (the "Act"), and the prospectus dated May 15, 
2000 forming a part thereof, as supplemented by a prospectus supplement dated October 12, 2000 (collectively, the "Registration Statement").  

In connection with rendering the opinions expressed below, we have examined original, photostatic or certified copies of (i) the Indenture, the 
Underwriting Agreements (including the accompanying Price Determination Agreements) and the Securities, (ii) the Registration Statement, 
(iii) the resolutions adopted by the Board of Directors of CenturyTel on November 18, 1999, and the resolutions adopted by the Special Pricing 
Committee of the Board of Directors of CenturyTel (the "Special Pricing Committee") on October 12, 2000 (collectively, the "Board 
Resolutions") and (iv) such other records of CenturyTel, certificates of CenturyTel's officers and public officials, and such other documents as 
we have deemed relevant. In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted 
to us as originals, the conformity to original documents of all documents submitted to us as certified or photostatic copies and the authenticity 
of the originals of such documents.  

Based upon the foregoing and subject to the following qualifications and comments, we are of the opinion that:  

1. CenturyTel is a corporation duly organized, validly existing and in good standing under the laws of the State of Louisiana and has all 
requisite corporate power to issue the Securities.  

2. Each series of the Securities will become legally issued and binding obligations of CenturyTel when any required certificates representing 
such series of Securities have been duly authenticated, executed and delivered in accordance with the Indenture, and such Securities shall have 
been duly delivered to, or registered in the name of, the purchasers thereof or a depositary acting on their behalf against payment of the agreed 
consideration therefor in accordance with the Underwriting Agreements.  

In connection with our opinions expressed above, we have assumed that, at or prior to the time of the delivery of any such Security: (i) the 
Board Resolutions will not be modified or rescinded; (ii) the effectiveness of the Registration Statement will not be terminated or rescinded; 
(iii) the Indenture has been duly authorized, executed and delivered by CenturyTel and the Trustee and the Indenture has been and continues to 
be qualified under the Trust Indenture Act of 1939, as amended; and (iv) there will not have occurred any change in law affecting the validity 
or enforceability of any such Security. We have also assumed that neither the issuance and delivery of such Security, nor the compliance by 
CenturyTel with the terms of such Security, will violate any applicable law or regulation (including those relating to the regulation of 
communications companies) or will result in a violation of any provision of any instrument or agreement then binding upon CenturyTel, or any 
restriction imposed by any court or governmental body having jurisdiction over CenturyTel or its assets.  

The opinions set forth in paragraph 2 hereof is subject to the qualification that enforceability may be limited by (i) applicable bankruptcy, 
insolvency, fraudulent transfer, reorganization, moratorium or similar laws of general applicability relating to or affecting the enforcement of 
creditors' rights, (ii) general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law) and (iii) 
governmental authority to limit, delay or prohibit the making of payments outside of the United States.  

The opinions rendered herein are specifically limited to currently applicable United States federal law and the laws of the State of Louisiana as 
they relate to the opinions expressed herein. We are members of the bar of the State of Louisiana and have neither been admitted to nor purport 
to be experts on the laws of any other jurisdiction. We express no opinion as to the application of the securities or blue sky laws of the various 
states to the sale of any Securities.  

We consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to us in the prospectus and prospectus 
supplement forming a part thereof under the caption "Legal Matters." In giving this consent, we do not admit that we are within the category of 
persons whose consent is required under Section 7 of the Act, or the general rules and regulations of the Commission.  

   

   

  Yours very truly,  

/s/ Jones, Walker, Waechter, Poitevent, 
Carrère & Denègre, L.L.P.  
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CenturyTel, Inc.  
100 Century Park Drive  
Monroe, Louisiana 71203  

Ladies and Gentlemen:  

We have acted as special U.S. tax counsel to CenturyTel, Inc., a Louisiana corporation (the "Company"), in connection with the filing of a 
definitive Prospectus Supplement dated October 12, 2000 (the "Prospectus Supplement") to the final Prospectus (the "Prospectus") included as 
part of the Registration Statement on Form S-3 (Registration No. 333-35432) filed with the Securities and Exchange Commission under the 
Securities Act of 1933 and which became effective on May 15, 2000. The Prospectus provides the Company may offer from time to time its 
Debt Securities in the aggregate principal amount of up to $2,000,000,000. The Prospectus Supplement provides that the Company will offer 
two series of senior notes in the aggregate amount of U.S. $900,000,000. Except as otherwise indicated herein, all capitalized terms used in this 
letter have the same meaning assigned to them in the Prospectus Supplement.  

In rendering our opinion, we have examined and relied upon, without independent investigation as to factual matters, the Prospectus 
Supplement and such other documents, certificates and instruments as we have considered relevant for purposes of this opinion. We have 
assumed without independent verification that the Prospectus Supplement is accurate and complete in all material respects, and our opinion is 
conditioned expressly on, among other things, the issuance of the notes offered by the Prospectus Supplement (the "Notes") in the manner 
contemplated by the Registration Statement, the Prospectus, the Prospectus Supplement and the Indenture. Any material changes in the facts 
referred to, set forth or assumed herein or in the Prospectus Supplement may affect the conclusions stated herein.  

Based solely upon the foregoing and in reliance thereon and subject to the assumptions, exceptions, limitations and qualifications stated herein 
and in the Prospectus Supplement, we confirm that the statements contained in the Prospectus Supplement under the caption "Certain United 
States Tax Considerations--Certain Considerations Relating to Non-United States Persons," insofar as such statements constitute matters of law 
or legal conclusions, as qualified therein, are our opinion and that such statements fairly describe the material United States federal income tax 
consequences to non-United States holders of the Notes.  

Except as expressly set forth above, we express no other opinion. This opinion is furnished to you solely for your benefit in connection with the 
offering of the Notes and is not to be used, circulated, quoted or otherwise referred to for any other purpose or relied upon by any other person 
without our express written permission. You should be aware that there can be no assurance that any of the opinions expressed herein will be 
accepted by the IRS or, if challenged, by a court. We are qualified to practice law in the State of Louisiana and we do not purport to express 
any opinion herein concerning any laws other than applicable United States federal income tax laws.  

This opinion letter is limited to the specific issues addressed herein and is predicated solely upon laws and regulations in existence as of the 
current date and as they currently apply and to the facts as they currently exist. We assume no obligation to revise or supplement this opinion 
letter should such matters change by legislative action, judicial decision or otherwise and we disclaim any undertaking to advise you of any 
subsequent changes of the facts stated or assumed herein or any subsequent changes in applicable law.  

We consent to the reference to our firm in the Prospectus Supplement under the caption "Certain United States Tax Considerations--Certain 
Considerations Relating to Non-United States Persons" and to the filing of this opinion as an exhibit to the Registration Statement of which the 
Prospectus (and the Prospectus Supplement) is a part. In giving such consent, we do not admit that we are in the category of persons whose 
consent is required under Section 7 of the Securities Act of 1933 or the rules and regulations of the Securities and Exchange Commission 
promulgated thereunder.  

Very truly yours,  

 
JONES, WALKER, WAECHTER,  
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By: /s/ Alex P. Trostorff  
Alex P. Trostorff  

                Pro forma  
for Verizon  
acquisition  

   
 
 
 

1995  

 
 
 
 

1996  

 
 
 
 

1997  

 
 
 
 

1998  

 
 
 
 

1999  

Six  
months  
ended  

June 30, 
2000  

Six  
months  
ended  

June 30, 
 

1999  

 
Year  
ended  

Dec. 31,  
2000  

 
Six months  

ended  
June 30,  

2000  

                    

Net income  114,776  129,077  255,978  228,757  239,769  107,129  114,567  198,659  90,412  

Income taxes  68,292  74,565  152,363  158,701  189,503  77,252  116,538  161,090  65,477  

Pretax income  183,068  203,642  408,341  387,458  429,272  184,381  231,105  359,749  155,889  

Adjustments to earnings:                    

Fixed charges  44,484  46,145  57,731  168,586  152,950  73,206  81,271  273,153  133,307  

Capitalized interest  (746)  (1,063)  (797)  (626)  (1,990)  (1,698)  (1,339)  (1,990)  (1,698)  

Preferred dividends paid to  
outside parties  

 
(123)  

 
(420)  

 
(460)  

 
(408)  

 
(403)  

 
(199)  

 
(204)  

 
(403)  

 
(199)  

Gross earnings from  
unconsolidated cellular  
partnerships  

 
 

(20,155)  

 
 

(26,952)  

 
 

(27,852)  

 
 

(32,869)  

 
 

(29,956)  

 
 

(9,430)  

 
 

(16,156)  

 
 

(29,956)  

 
 

(9,430)  

Distributed earnings from  
unconsolidated cellular  
partnerships  

 
 

4,957  

 
 

15,648  

 
 

16,825  

 
 

26,515  

 
 

22,219  

 
 

12,413  

 
 

10,109  

 
 

22,219  

 
 

12,413  

Gross losses from  
unconsolidated cellular  
partnerships  

 
 

71  

 
 

0  

 
 

58  

 
 

0  

 
 

2,281  

 
 

1,414  

 
 

44  

 
 

2,281  

 
 

1,414  

Money losses from majority-
owned subsidiaries  

 
(321)  

 
(239)  

 
(1,437)  

 
(37)  

 
(10)  

 
(69)  

 
(6)  

 
(10)  

 
(69)  

Earnings as adjusted  211,235  236,761  452,409  548,619  574,363  260,018  304,824  625,043  291,627  

                    

Fixed charges:                    

Interest expense  43,615  44,662  56,474  167,552  150,557  71,309  79,728  270,760  131,410  

Interest capitalized  745  1,063  797  626  1,990  1,698  1,339  1,990  1,698  

Interest portion of rental  
expense  

-  -  -  -  -  -  -  -  -  

Preferred dividends paid  
to outside parties  

 
123  

 
420  

 
460  

 
408  

 
403  

 
199  

 
204  

 
403  

 
199  



Exhibit 23.1 
to Registration Statement 

(Registration No. 333-35432) 

INDEPENDENT AUDITORS' CONSENT  

   

   

The Board of Directors  
CenturyTel, Inc.:  

We consent to the use of our report incorporated herein by reference and to the reference to our firm under the heading "Experts" in the 
prospectus dated May 15, 2000 and the prospectus supplement thereto dated October 12, 2000.  

Shreveport, Louisiana  
October 18, 2000  

 

End of Filing  

  

© 2005 | EDGAR Online, Inc.  

Total fixed charges  44,484  46,145  57,731  168,586  152,950  73,206  81,271  273,153  133,307  

Ratio of earnings to  
fixed charges  

 
4.75  

 
5.13  

 
7.84  

 
3.25  

 
3.76  

 
3.55  

 
3.75  

 
2.29  

 
2.19  

Ratio of earnings to fixed  
charges and preferred  
stock dividends  

   

4.74  

   

5.10  

   

7.80  

   

3.25  

   

3.75  

   

3.54  

   

3.74  

   

2.29  

   

2.19  

  /s/ KPMG LLP  


