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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 Q933

CenturyTel, Inc.

(Exact name of registrant as specified in its cegrt

Louisiana 72-0651161
(State or other (I.R.S. Employer
jurisdiction of incorporation Identification Number)

or organization)

100 Century Park Drive
Monroe, Louisiana 71203
(318) 388-9000

(Address, including zip code, and telephone number,
including area code, of registrant's principal exée offices)

Copy to: Harvey P. Perry Copy to:
Executive Vice President, Chief
Kenneth J. Najder Administrative Officer, General Counsel David P. Falck
Jones, Walker, Waechter, Poitevent, and Secretary Winthrop, Stimson, Putnam
Carrére & Denégre, L.L.P. CenturyTel, Inc. & Roberts
201 St. Charles Avenue, 51st Floor 100 Century Park Drive One Battery Park Plaza
New Orleans, Louisiana 70170-5100 Monroe, Louisiana 71203 New York, New York 10004
(504) 582-8000 (318) 388-9000 (212) 858-1000

(Name, address, including zip code, and telephameber,
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 ttagistration statement

If the only securities being registered on thisnfoare being offered pursuant to dividend or interegvestment plans, please check
following box. [ ]

If any of the securities being registered on tlienf are to be offered on a delayed or continuowssbaursuant to Rule 415 under
Securities Act of 1933 (the "Securities Act"), athiean securities offered only in connection witkidend or interest reinvestment ple
please check the following box. |



If this Form is filed to register additional seci@$ for an offering pursuant to Rule 462(b) unttier Securities Act, please check the follov
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offering. [ ]

If this Form is a poseffective amendment filed pursuant to Rule 462(adlar the Securities Act, check the following boxd dist the
Securities Act registration statement number ofedier effective registration statement for theng offering. [ ]

If delivery of the prospectus is expected to be enauksuant to Rule 434, please check the followimg [X]

This Amendment is being filed pursuant to Rule 462{) under the Securities Act of 1933 and shall becameffective immediately upol
filing.

EXPLANATORY NOTE :

This PostEffective Amendment No. 1 (this "Amendment") isrgefiled by CenturyTel, Inc. ("CenturyTel") pursidaa Rule 462(d) under t|
Securities Act of 1933 (the "Act") for the sole pase of filing additional exhibits to RegistratiGtatement No. 3335432 (the "Registratic
Statement”), and, accordingly, shall become effecimmediately upon filing with the Securities amtkchange Commission (t
"Commission"). After giving effect to this Amendntethe Registration Statement will consist of thegRtration Statement as filed with
Commission at the time it became effective on May 2000, as supplemented and modified by (i) Remi$s Prospectus dated May
2000, and the Prospectus Supplement thereto dateb€ 12, 2000 which wdded with the Commission on October 16, 2000 parduic
Rule 424(b)(5) under the Act and (ii) this Amendinand the exhibits identified below and filed heitéw

Exhibit No.  Exhibit

1.1 Underwriting Agreement with respect to Cenfighs Series H senior notes
dated October 12, 2000 by and among CenturyTel¢c B&America
Securities LLC and Salomon Smith Barney Inc., gsagentatives of the
Underwriters named therein.

1.2 Price Determination Agreement with respec@énturyTel's Series H senior
notes dated October 12, 2000 by and among Centlyfg@ec of America
Securities LLC and Salomon Smith Barney Inc., gsagentatives of the
Underwriters named therein.

1.3 Underwriting Agreement with respect to Cenfighs Series | remarketable
senior notes dated October 12, 2000 by and amontuydel, Banc of
America Securities LLC and Salomon Smith Barney Inc

1.4 Price Determination Agreement with respec@eénturyTel's Series |
remarketable senior notes dated October 12, 20@hdyamong
CenturyTel, Banc of America Securities LLC and $&o Smith Barney
Inc.

2.1 Amended and Restated Asset Purchase Agredayamid among GTE
Arkansas Incorporated, GTE Midwest IncorporatedEGbuthwest
Incorporated and CenturyTel dated as of June 239 {iicorporated by
reference to Exhibit 99 to CenturyTel's QuartergpBrt on Form 10-Q for
the quarter ended June 30, 1999).

2.2 Asset Purchase Agreement by and between GOvdait Incorporated and
Spectra Communications Group, LLC dated as of 8ullo99 (incorporated
by reference to Exhibit 2.2 of CenturyTel's CurrBeport on Form 8-K
dated July 31, 2000).

2.3 Asset Purchase Agreement by and between GTth Neorporated and
Telephone USA of Wisconsin, LLC dated as of Audi#t1999
(incorporated by reference to Exhibit 2.3 of Ceylal's Current Report on



Form 8-K dated September 29, 2000).

2.4 Asset Purchase Agreement by and between GTth Neorporated and
CenturyTel dated as of October 11, 1999 (incorgaraty reference to
Exhibit 2.4 of CenturyTel's Current Report on F@+K dated September

29, 2000).
5 Opinion of Jones, Walker, Waechter, Poiteveatr€&e and Denegre, L.L.P.
8 Tax Opinion of Jones, Walker, Waechter, Poitev€arrere and Denegre,
L.L.P.
12 Computation of Ratio of Earnings to Fixed Clearg
231 Consent of KPMG LLP
23.2 Consent of Arthur Andersen LLP (incorporaigdeference to Exhibit 23.1

to CenturyTel's Current Report on Form 8-K datept&aber 29, 2000).

23.3 Consent of Arthur Andersen LLP (Incorpordtgdeference to Exhibit 23.2
to CenturyTel's Current Report on Form 8-K datept&maber 29, 2000).

234 Consent of Jones, Walker, Waechter, Poite@artere and Denegre, L.L.P.
is included in the opinions filed as Exhibits 5 &hd

For a complete listing of exhibits to the RegistnatStatement, see the accompanying Exhibit Indeg herewith.

SIGNATURES

Pursuant to the requirements of the Securities dct933, the Registrant has duly caused this Béfsttive Amendment No. 1 to tt

Registration Statement on Form33e be signed on its behalf by the undersigneetetimto duly authorized, in the City of Monroe,t8tal
Louisiana, on October 18, 2000.

CENTURYTEL, INC.

By: /s/ Harvey P. Perry

Harvey P. Perry

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

Pursuant to the requirements of the SecuritiesoA&B33, this Post-Effective Amendment No. 1 tetRegistration Statement on Form S-3
has been signed by the following persons in thadips and on the dates indicated.

Signature Title Date
* Chairman of the Board of October 18, 2000
---------------------------- Directors

* President, Chief Executive October 18, 2000
---------------------------- Officer and Vice Chairman of
Glen F. Post the Board Directors



* Executive Vice President and October 18, 2000
---------------------------- Chief Financial Officer

R. Stewart Ewing, Jr. (Principal Financial Officer)
* Vice President and Controller October 18, 2000
---------------------------- (Principal Accounting Officer)
Neil A. Sweasy
/sl Harvey P. Perry Executive Vice President, October 18, 2000
Harvey P. Perry Chief Administrative Officer,
General Counsel, Secretary
and Director
* Director October 18, 2000

* Director October 18, 2000

* Director October 18, 2000

* Director October 18, 2000

* Director October 18, 2000

* Director October 18, 2000

* Director October 18, 2000

* Director October 18, 2000

* Director October 18, 2000
 F.EarlHogan

* Director October 18, 2000
""" CG. Melvile

* Director October 18, 2000

Virginia Boulet



*By: Is/ Harvey P. Perry

Harvey P. Perry
Attorney-in-Fact
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Exhibit

Underwriting Agreement with respect to Cenliehs Series H
senior notes dated October 12, 2000 by and amontu@é&el, Banc
of America Securities LLC and Salomon Smith Barhey, as
representatives of the Underwriters named therein.*

Price Determination Agreement with respec@eénmturyTel's Series
H senior notes dated October 12, 2000 by and arGemnguryTel,
Banc of America Securities LLC and Salomon Smitlhng Inc., as
representatives of the Underwriters named therein.*

Underwriting Agreement with respect to Cenlighs Series |
remarketable senior notes dated October 12, 20@hdyamong
CenturyTel, Banc of America Securities LLC and &aa Smith
Barney Inc.*

Price Determination Agreement with respec@eémturyTel's Series |
remarketable senior notes dated October 12, 20@hdyamong
CenturyTel, Banc of America Securities LLC and &aa Smith
Barney Inc.*

Amended and Restated Asset Purchase Agredayanid among
GTE Arkansas Incorporated, GTE Midwest Incorpora@&@E
Southwest Incorporated and CenturyTel dated asrad 29, 1999
(incorporated by reference to Exhibit 99 to Centafis Quarterly
Report on Form 10-Q for the quarter ended Jund 2@9).**

Asset Purchase Agreement by and between GOvdst
Incorporated and Spectra Communications Group, dated as of
July 8, 1999 (incorporated by reference to Exiibt of
CenturyTel's Current Report on Form 8-K dated 3dly2000).**

Asset Purchase Agreement by and between GTth Naorporated
and Telephone USA of Wisconsin, LLC dated as ofsid.9, 1999
(incorporated by reference to Exhibit 2.3 of Ceplwl's Current
Report on Form 8-K, dated September 29, 2000).**

Asset Purchase Agreement by and between GTt Nwzorporated
and CenturyTel dated as of October 11, 1999 (irmatped by
reference to Exhibit 2.4 of CenturyTel's Currenp®¢ on Form 8-K
dated September 29, 2000).**

Amended and Restated Articles of Incorporatib@enturyTel,
dated as of May 6, 1999 (incorporated by refereéadexhibit 3(i) to
CenturyTel's Quarterly Report on Form 10-Q for qoarter ended
June 30, 1999).**

By-laws of CenturyTel as amended through Ndy&mi8, 1999



4.1

4.2

4.3

4.4
4.5
4.6

4.7

4.8
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(incorporated by reference to Exhibit 3(ii) of QemyTel's Annual
Report on Form 10-K for the year ended Decembef399).**

Rights Agreement dated as of August 27, 1%9@&¢den CenturyTel
and Harris Trust and Savings Bank (successor-grast to Society
National Bank), as Rights Agent (incorporated gnmence to
Exhibit 1 to CenturyTel's Current Report on ForrK @ited August
30, 1996), as amended by Amendment No. 1 to Riyhtsement,
dated May 25, 1999 (incorporated by reference tulktx4.2 (ii) to
CenturyTel's Current Report on Form 8-K dated May1899). **

Indenture dated as of March 31, 1994 betwesmu€yTel and
Regions Bank (successor to First American Bank &8st of
Louisiana and Regions Bank of Louisiana), as Teiste

Form of board resolution to be used in desiggand authorizing
the terms and conditions of any series of senibt gecurities
offered hereunder.**

Form of senior debt security (included witkixhibit 4.3).
Form of preferred stock.***

Form of Articles of Amendment to CenturyTéllmended and
Restated Articles of Incorporation to be used innation with
Issuances of Preferred Stock.***

Form of common stock (incorporated by refeeeiocExhibit 4.1 of
CenturyTel's Quarterly Report on Form 10-Q for dguiarter ended
June 30, 1993).**

Form of warrant agreement to purchase semiotr securities.***

Form of senior debt security warrant certtec@ncluded in Exhibit
4.8).

Form of warrant agreement to purchase pesfestock.***

Form of preferred stock warrant certificatel(ded in Exhibit
4.10).

Form of warrant agreement to purchase constomk.***

Form of common stock warrant certificate I(ided in Exhibit 4.12).

Opinion of Jones, Walker, Waechter, Poiteveaty&€e & Denegre,
L.L.P.*

Tax Opinion of Jones, Walker, Waechter, Poitev€arrere and
Denegre, L.L.P.*

Computation of Ratio of Earnings to Fixed Clestt
Consent of KPMG LLP.*

Consent of Arthur Andersen LLP (incorpordtgdeference to
Exhibit 23.1 to CenturyTel's Current Report on F&+K dated
September 29, 2000).**



23.3 Consent of Arthur Andersen LLP (Incorpordtgdeference to
Exhibit 23.2 to CenturyTel's Current Report on F&+K dated
September 29, 2000).**

234 Consent of Jones, Walker, Waechter, Poite@artere and
Denegre, L.L.P. is included in the opinions filedExhibits 5 and 8.

24 Power of Attorney. **

25 Statement of Eligibility of Trustee on Form F*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.

Exhibit 1.1
to Registration Statemen
(Registration No. 3335432

CENTURYTEL, INC.
$500,000,000 8.375% Senior Notes, Series H, dug 201
UNDERWRITING AGREEMENT
October 12, 20C

Banc of America Securities LLC
Salomon Smith Barney Inc.

As Representatives of

the several Underwriters

named in Schedule | 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 'n@@mny"), proposes to issue and sell an aggregate of,880@00 principal amount of the
Company's 8.375% Senior Notes, Series H, due 2020’ Series H Note’sor the " _Securitie$) to be issued pursuant to an Indenture dat
of March 31, 1994 (the " Indentutg between the Company and Regions Bank (succés$orst American Bank & Trust of Louisiana and
Regions Bank of Louisiana), as Trustee (the " Bef§t The Securities will be sold to you and to thlees underwriters named in Schedule |
(collectively, the " Underwriter® for whom you are acting as representatives '(tRepresentative?y.

The purchase price for the Securities to be paithbyseveral Underwriters shall be agreed upomé&éyCompany and the Representatives,
acting on behalf of the several Underwriters, amthsagreement shall be set forth in a separatéewrihstrument substantially in the form of
Exhibit A hereto (the " Price Determination Agreennd. The Price Determination Agreement may takefthe of an exchange of any
standard form of written telecommunication amorgg@ompany and the Representatives and shall spraify applicable information as is
indicated in Exhibit A hereto. The offering of tBecurities will be governed by this Agreement, gspéemented by the Price Determination
Agreement. From and after the date of the execuatiwhdelivery of the Price Determination Agreem#ris Agreement shall be deemed to
incorporate, and, unless the context otherwisecaids, all references contained herein to " thiss@ignent' and to the phrase " heréirshall
be deemed to include, the Price Determination Agere.




The Company confirms as follows its agreements thi¢hRepresentatives and the several other Undergri

1. AGREEMENT TO SELL AND PURCHASE

(a) On the basis of the representations, warraatidsagreements of the parties herein containeduainjdct to all the terms and conditions of
this Agreement, the Company agrees to sell to aderwriter named in Schedule | hereto, and eadatetiwriter agrees, severally and not
jointly, to purchase from the Company, the printgraount of the Securities set forth opposite thaa of such Underwriter in Scheduls
plus such additional principal amount of Securitidsch such Underwriter may become obligated talpase pursuant to Section 9 hereof
at the purchase price to be agreed upon by theeReptatives and the Company in accordance withddebfb) and as set forth in the Price
Determination Agreement.

(b) The purchase price for the Securities to bd pgithe several Underwriters shall be agreed @mohset forth in the Price Determination
Agreement, which shall be dated the Execution Qeéhereinafter defined), and a Final Prospectusdeeinafter defined) containing such
price information shall be filed pursuant to Ruib) under the Securities Act of 1933, as ameifded” Act").

2. DELIVERY AND PAYMENT .

Delivery of the Securities shall be made to therBsgntatives for the accounts of the Underwritgesrest payment of the purchase price by
wire transfer in same day funds to the Companysoorider at the office of Winthrop, Stimson, Putn&rRoberts or at such other location as
the parties may agree. Such payment shall be ntaldeG) a.m., New York City time, on the third mess day following the date of this
Agreement or at such time on such other date,atet than five business days after the date ofAgreement, as may be agreed upon by the
Company and the Representatives (such date imbéeireferred to as the " Closing Dée

Certificates evidencing the Securities shall biemporary or definitive form and shall be registkire such names and in such authorized
denominations as the Representatives shall reqyestitten notice to the Company at least two besindays prior to the Closing Date. For
the purpose of expediting the checking and packggircertificates for the Securities, the Compagseas to make such certificates available
for inspection at least 24 hours prior to the GigdDate.

The cost of original issue tax stamps, if any,onmection with the issuance and sale of the Séesitity the Company to the respective
Underwriters shall be borne by the Company. The g will pay and save each Underwriter and angagbent holder of the Securities
harmless from any and all liabilities with respexbr resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determieget payable in connection with the original issigaar sale to such Underwriter of the
Securities.

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to and covewidthteach Underwriter that:

(a) The Company meets the requirements for us@whiS-3. A registration statement (Registration 888-35432) on Form S-3 relating to
the registration of $2 billion of Senior Debt Sdtias, Preferred Stock, Common Stock and Warrantedch case as described in the Basic
Prospectus hereinafter referred to), and the offetfiereof from time to time in accordance with&dil 5 under the Act, including a Basic
Prospectus (as hereinafter defined) and such anmemdrto such registration statement as may havereemired to the date of this
Agreement, has been (i) prepared by the Compangruhd provisions of the Act, and the rules andila&gpns thereunder (collectively
referred to as the " Rules and Regulatinsf the Securities and Exchange Commission (t@erhmissior); (i) filed with the Commission;
and (iii) declared effective by the Commission. @spof such registration statement and amendmiéaisy, and of any Preliminary
Prospectus (as hereinafter defined) used by thep@oynhave been delivered to the Representativesoffaring of the Securities is a
Delayed Offering (as hereinafter defined) and,altfh the Basic Prospectus may not include allrifegination with respect to the Securities
and the offering thereof required by the Act arelRules and Regulations to be included in the Fmaspectus, such Basic Prospectus
includes all such information required by the Actldhe Rules and Regulations to be included thergiof the Effective Date (as hereinafter
defined). The Company will file the Final Prospexcin accordance with Rule 424(b) of the Rules aeguRations. As filed, the Final
Prospectus shall include all required informatidthwespect to the Securities and the offeringeéb&and, except to the extent the
Representatives shall agree in writing to a modifan, shall be in all substantive respects infting furnished to you prior to the Execution
Date or, to the extent not completed at the Exenuliate, shall contain such specific additionabinfation and other changes (beyond that
contained in such Basic Prospectus and any PrelimiArospectus) as the Company has advised youtpribe Execution Date.

The term " Registration Stateménheans such registration statement as amendegpplesnented to the date hereof, including financial
statements and other documents incorporated brerafe therein and all exhibits, each as amendelljmthe event any post-effective
amendment to such registration statement becorfexgtieé prior to the Closing Date, shall also meanh registration statement as so
amended. The term " Effective Dateneans the later of the date the Registratiore8tant initially became effective, the date that pogt-
effective amendment or amendments thereto becaimecome effective or the date of the filing of @@mpany's most recent Annual Report
on Form 10-K. The term " Execution Dateneans the date that this Agreement is executddlalivered by the parties hereto. The term "
Basic Prospectusmeans the prospectus contained in and formingragb the Registration Statement as of the Effiecbate, including
documents incorporated or documents deemed toclhepiorated therein. In the event that (i) the B&smspectus shall have been amended,
revised or supplemented (but excluding supplenmtenttse Basic Prospectus relating solely to Prefe8®ck, Common Stock, Warrants or
Senior Debt Securities other than the Securitiesy fo the Effective Date (including without lination by the Preliminary Prospectus) or




the Company shall have filed documents pursuaBetdion 13, 14 or 15(d) of the Securities Exchahgfeof 1934, as amended (the "
Exchange Act), after the time the Registration Statement bexaffective and prior to the Effective Date (butlexiing documents
incorporated therein by reference relating solel?teferred Stock, Common Stock, Warrants or Sdbétnt Securities other than the
Securities) which are deemed to be incorporategfiyence in the Basic Prospectus pursuant to 12wf Form S-3, the term " Basic
Prospectus$ as used herein shall also mean such prospectsanended, revised or supplemented and reflesticly incorporation by
reference. The term_" Preliminary Prospec¢tuseans any preliminary prospectus (or any suppheriereto) which describes the Securities
and the offering thereof and is used prior to fliedf of the Final Prospectus. The term " Final ffrectus’ means the prospectus supplement
relating to the Securities as first filed with 8@emmission pursuant to Rule 424(b) of the RulesRaglulations after the Execution Date,
together with the Basic Prospectus. The term " ylaOffering” means an offering of securities pursuant to Rd!® under the Rules and
Regulations which does not commence promptly dfficeffective date of a registration statement.

(b) On the Effective Date, the Registration Statetnakd and when the Final Prospectus is first fith the Commission pursuant to Rule 424
(b), the Final Prospectus (and any supplementtieliacluding the financial statements includednmorporated by reference in the Final
Prospectus, will comply in all material respecttiwihe applicable provisions of the Act, the Rudesl Regulations, the Exchange Act, the
rules and regulations thereunder (the " ExchandeRAies and Regulatiori}, the Trust Indenture Act of 1939, as amended (tfirust
Indenture Act’) and the rules and regulations thereunder (thrust Indenture Act Rules and RegulatiGhand will contain all information
required to be included therein in accordance thiéhAct, the Rules and Regulations, the ExchangeaAd the Exchange Act Rules and
Regulations. On the Effective Date, the Registratatement did not contain any untrue statemeatréterial fact or omit to state a mate
fact required to be stated therein or necessanyatke the statements therein not misleading. Atlette the Final Prospectus (together with
supplement thereto) is first filed with the Comnasspursuant to Rule 424(b) and at the Closing Dthte Final Prospectus did not or will not
contain any untrue statement of a material factnoit to state a material fact necessary in ordena&e the statements therein, in the light of
the circumstances under which they were made, mseading. The foregoing representations and wéasim this Section 3(b) do not apply
to any statements or omissions made in relianandnin conformity with information furnished in wng to the Company by the
Representatives specifically for inclusion in thegigtration Statement or Final Prospectus (or applement thereto). On the Effective Date,
the date the Final Prospectus is first filed with Commission pursuant to Rule 424(b), and auhissquent times to and including the
Closing Date, the Indenture did or will comply wéh applicable provisions of the Trust Indenturet And the Trust Indenture Act Rules and
Regulations.

(c) The documents which are incorporated by refarén the Basic Prospectus, any Preliminary Prdaspeand the Final Prospectus or from
which information is so incorporated by referengbgen they became effective or were filed with thertnission, as the case may be,
complied in all material respects with the requieens of the Act, the Rules and Regulations, thenBmge Act or the Exchange Act Rules
Regulations, as applicable; and any documentdesbdind incorporated by reference subsequent t&ffieetive Date shall, when they are
filed with the Commission, conform in all materiabpects with the requirements of the Act, the Raled Regulations, the Exchange Act or
the Exchange Act Rules and Regulations, as apjicab

(d) Each of the Company and each of its subsididiséed on Schedule Il hereto (the " Subsidialjés, and at the Closing Date will be, a
corporation, limited liability company or partneiglduly organized, validly existing and in goodrstang under the laws of its jurisdiction of
organization. Each of the Company and each of thisifiiaries has, and at the Closing Date will h&wiépower and authority to conduct all
the activities conducted by it, to own or leasdlad assets owned or leased by it and to condubuiiness as described in the Registration
Statement and the Final Prospectus. Each of thep@oynand each of the Subsidiaries is, and at theiigj Date will be, duly licensed or
qualified to do business and in good standing faseagn corporation or limited liability company ail jurisdictions in which the nature of the
activities conducted by it or the character ofdlssets owned or leased by it makes such licensiggadification necessary except where the
failure to be so qualified or licensed would notéa material adverse effect on the Company arsliisidiaries, taken as a whole. For
purposes of this Agreement, (i) " subsidiafishall mean (a) the Company's directly and indiyamajority-owned corporate subsidiaries, (b)
the Company's directly and indirectly majority-owlramited liability companies and (c) the partnepsh joint ventures and other entities of
which the Company or any subsidiary is the majavigner or managing general partner and (ii) thegét’ Company and its subsidiaries,
taken as a wholeshall be construed to include minority-owned pathips in which a corporate subsidiary of the Conypa a limited
partner, but only to the extent of the Companylsgtgdnterests in such partnerships. Complete amcect copies of the certificate of
incorporation, by-laws or other organizational doemts of the Company and each of the Subsidiandst amendments thereto have been
made available to the Representatives, and no elsahgrein will be made subsequent to the Execiite and prior to the Closing Date.

(e) The Securities have been duly and validly augkd and, when authenticated by the Trustee auds delivered and sold in accordance
with this Agreement and the Indenture, will havermeuly and validly executed, authenticated, isaratidelivered and will constitute valid
and binding obligations of the Company, enforcealglainst the Company in accordance with their r@gpmeterms and entitled to the bene
provided by the Indenture except (i) that such m@ment may be subject to bankruptcy, insolveregrganization, fraudulent conveyance,
moratorium or other similar laws, now or hereafteeffect, relating to creditors' rights generadlyd (ii) that the remedy of specific
performance and injunctive and other forms of exiplé relief may be subject to equitable defensdg@the discretion of the court before
which any proceeding therefor may be brought.

(f) The description of the Securities and the Indesnin the Registration Statement and the Finasictus is, and at the Closing Date will
complete and accurate in all material respectsiasdfar as such description contains statemenmtstitoting a summary of the legal matters
or documents referred to therein, such descrigbaty summarizes the information referred to there

(9) The financial statements and schedules incladédcorporated by reference in the Registratitaieédnent or the Final Prospectus present
fairly the consolidated financial condition of tB®@mpany as of the respective dates thereof ancdatheolidated results of operations and cash
flows of the Company for the respective periodsered thereby, all in conformity with generally aptasl accounting principles applied o



consistent basis throughout the entire period re@| except as otherwise disclosed in the Registr&tatement or the Final Prospectus. The
selected consolidated financial data included éRlegistration Statement or the Final Prospectesapt fairly the information shown therein
and have been compiled on a basis consistent atiof the audited consolidated financial statesmehthe Company included in the
Registration Statement or the Final Prospectus.pfbdormafinancial information included or incorporated lafarence in the Final
Prospectus has been prepared on a basis constetie historical financial statements incorpechby reference in the Final Prospectus
(except for theoro formaadjustments specified therein), includes all matexiljustments to the historical financial informatrequired by
Rule 11-02 of Regulation S-X under the Securities @d the Exchange Act to reflect the transactdesribed in the notes to such financial
information and gives effect to assumptions mada ocgasonable basis. No other financial statenwrgshedules of the Company are
required by the Act, the Rules and RegulationsBkehange Act or the Exchange Act Rules and Reigakato be included in or incorporated
by reference into the Registration Statement oFihal Prospectus. KPMG LLP (" KPMG and Arthur Anderson & Co. LLP, who have
reported on certain financial statements and sdbsducorporated by reference in the Registratimtegnent and the Prospectus, are
independent accountants with respect to the ComaadyGTE Corporation, respectively, as requirethieyAct and the Rules and
Regulations.

(h) Subsequent to the respective dates as of vitificimation is given in the Registration Statemamd the Final Prospectus and prior to the
Closing Date, except as set forth in or contemglatethe Registration Statement and the Final Rrsis, (i) there has not been and will not
have been any material change in the capitalizatiaghe Company, (ii) there has not been and watllrave been any material adverse change
in the business, properties, business prospeatdjtan (financial or otherwise) or results of ogons of the Company and its subsidiaries,
taken as a whole, arising for any reason whatsoéigexcept in the ordinary course of businessither the Company nor any of the
Subsidiaries has incurred nor will it voluntarilycur any liabilities or obligations, direct or corgent, that are material to the Company an
subsidiaries, taken as a whole, and (iv) the Compas not and will not have paid or declared amidends or other distributions of any kind
on any class of its capital stock except cash dmit$ paid in the ordinary course of business andistent with past practice.

(i) The Company is not, and after giving effecthie issuance and sale of the Securities and tHeafpn of the proceeds thereof, will not |
an "investment company" or an "affiliated persof)os "promoter” or "principal underwriter" for, &mvestment company," as such terms
defined in the Investment Company Act of 1940, rasrded.

() Except as set forth in the Registration Statethaad the Final Prospectus, there are no actsiits, or proceedings pending or, to the best
of the Company's knowledge, threatened againdfectang the Company or any of its subsidiariesoy of their respective officers in their
capacity as such, before or by any federal or statiet, commission, regulatory body, administraggency or other governmental body,
domestic or foreign, that is likely to materiallydaadversely affect the business, properties, basiprospects, condition (financial or
otherwise) or results of operations of the Compamy its subsidiaries, taken as a whole. Excepetaf®gh in the Registration Statement and
the Final Prospectus, all actions, suits or procggsdnow pending against the Company or any afutssidiaries, or any of their respective
officers in their capacities as such, before anlgfal or state court, commission, regulatory badiministrative agency or other governme
body, domestic or foreign, if decided or resolveéimanner unfavorable to the Company or any aulsidiaries, would not be likely to,
singly or in the aggregate, materially and adveraéfect the business, properties, business préspaandition (financial or otherwise) or
results of operations of the Company and its sudosés, taken as a whole.

(k) The Company and each of the Subsidiaries mbatthe Closing Date will have, (i) such franeliscertificates, authorities or permits
issued by the appropriate state, federal or foregulatory agencies or bodies necessary to conldediusiness now operated by them, other
than those the absence of which would not be litelyave a materially adverse effect on the busim@®perties, business prospects,
condition (financial or otherwise) or results ofeogtions of the Company and its subsidiaries, tasea whole, and neither the Company nor
any of the Subsidiaries has received any writtdicea®f proceedings relating to the revocation odification of any such franchise,
certificate, authority or permit which, singly ar the aggregate, if the subject of an unfavorabkisibn, ruling or finding, would be likely to
materially and adversely affect the business, ptggse business prospects, condition (financialtberwise) or results of operations of the
Company and its subsidiaries, taken as a who)e;dinplied in all material respects with all lawttutes, ordinances, rules, regulations,
orders or decrees of any court, governmental bodggulatory authority or administrative agency ing\jurisdiction over the Company or
any Subsidiary or any of the property or asseth®Company or any Subsidiary (including, withamotifation, any such laws, statutes,
ordinances, rules, regulations, orders or decréthsraspect to environmental protection or theasée handling, treatment, storage or disp

of hazardous substances or toxic wastes), thedaitucomply with which would be likely to matetiahdversely affect the business,
properties, business prospects, condition (findmciatherwise) or results of operations of the @amy and its subsidiaries, taken as a whole,
and (iii) performed in all material respects allitsfobligations required to be performed by it @ndny material contract or other instrumet
which it is a party or by which its property is mbior affected, and is not, and at the Closing Dailtnot be, in default under any such
contract or instrument the effect of which wouldlikely to materially adversely affect the busings®perties, business prospects, condition
(financial or otherwise) or results of operatiomshee Company and its subsidiaries, taken as aavia the best knowledge of the Company,
no other party under any material contract or othhgrument to which it or any Subsidiary is a pastin default in any respect thereunder,
except for any such defaults (alone or collectiyéiyat would not be likely to have a material adeeeffect on the Company and its
subsidiaries, taken as a whole; provided thatuniderstood and agreed that neither the CompangmoSubsidiary has undertaken any
special investigation to determine compliance tghsather parties under any such contract or otteriment. The Company is not, and a
Closing Date, will not be, in violation of any pision of its articles of incorporation or by-lawsio default in any material respect under any
agreement or instrument evidencing indebtednedsdiaowed money. The Subsidiaries are not, andea€tosing Date, will not be, in
violation of any material provision of their resfige articles of incorporation or by-laws (or comglale organizational documents) or in
default under any agreement or instrument evidenicidebtedness for borrowed money (A) as a re$uheofailure to make one or more
payments in excess of $5 million in the aggregast are due and owed thereunder, or (B) othenmis@y respect which is likely to have a
material adverse effect on the business, propeliiesness prospects, condition (financial or otligg) or results of operations of the
Company and its subsidiaries, taken as a wl



(I) No consent, approval, authorization or orderasfany filing, registration, qualification or datation with, any court or governmental
agency or body is required for (i) the executiogljwry or performance of this Agreement, the Sitiegror the Indenture by the Company,
(i) the authorization, offer, issuance, trans&ale or delivery of the Securities by the Compangdcordance herewith or (iii) the
consummation by the Company of the transactionssquart contemplated herein and by the Indenexeept such as may have been
obtained under the Act, the Rules and Regulatit@sTrust Indenture Act or the Trust Indenture Rates and Regulations and such as may
be required under foreign or state securities aeBky laws or the by-laws and rules of the Nafiéssociation of Securities Dealers, Inc.
(the " NASD") or the Luxembourg Stock Exchange in connectidth the purchase and distribution of the Securitigshe Underwriters.

(m) The Company has full corporate power and aitthtr enter into this Agreement. This Agreemenrd baen duly authorized, executed and
delivered by the Company and, when duly executelddativered by the Representatives, will constitutalid and binding agreement of the
Company and will be enforceable against the Comjimaagcordance with the terms hereof, except ) such enforcement may be subjec
bankruptcy, insolvency, reorganization, fraudulesrveyance, moratorium or other similar laws, nowereafter in effect, relating to
creditors' rights generally, (ii) that the remed\specific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thetdxmiore which any proceeding therefor may be ght@nd (jii) rights to indemnity and
contribution hereunder may be limited by federadtate laws relating to securities or the policiederlying such laws. The Indenture has
been duly authorized and constitutes a valid andibg agreement of the Company and is enforceajaimst the Company in accordance
with its terms, except (i) that such enforcemeny iba subject to bankruptcy, insolvency, reorgaimratmoratorium or other similar laws,
now or hereafter in effect, relating to creditoights generally and (ii) that the remedy of spegierformance and injunctive and other forms
of equitable relief may be subject to equitableedsés and to the discretion of the court beforefvany proceeding therefor may be brought.
The execution, delivery and performance by the Comf this Agreement, the Indenture and the Stesrand the consummation of the
transactions contemplated hereby and thereby wiltesult in the creation or imposition of any lieharge or encumbrance upon any of the
assets of the Company or any of the Subsidiariesupnt to the terms or provisions of, or, excepiaslosed in the Registration Statement or
the Final Prospectus, result in a breach or viotatif any of the terms or provisions of, or congéita default under, or give any other party a
right to terminate any of its obligations underyesult in the acceleration of any obligation undee articles of incorporation or by-laws (or
comparable instruments) of the Company or any @&tbsidiaries, any indenture, mortgage, deedusf, tvoting trust agreement, loan
agreement, bond, debenture, note agreement or@tftemce of indebtedness, lease, contract or atjfreement or instrument to which the
Company or any of the Subsidiaries is a party owhich the Company or any of the Subsidiaries gratheir respective properties is or are
bound or affected, or violate or conflict with afngnchise or any judgment, ruling, decree, ordetuse, rule or regulation of any court or
other governmental agency or body applicable tdtisiness or properties of the Company or any®fthbsidiaries.

(n) The Company and each of the Subsidiaries had god marketable title to all franchises, propsréind assets owned by it which are
material to the business or operations of the Campad its subsidiaries, taken as a whole (inclgidithout limitation the stock or other
equity interests of all subsidiaries), free andwclef all liens, charges, encumbrances or resiristiexcept such as are described in the Final
Prospectus and except immaterial liens which daaffett the operations or financial condition of iompany. The Company and each o
Subsidiaries has valid, subsisting and enforcelehlees for the properties leased by it, with sudegtions as would not materially interfere
with the business or operations of the Companyitesubsidiaries, taken as a whole.

(o) All existing material contracts described ie fhinal Prospectus to which the Company or anh@fSubsidiaries is a party have been duly
authorized, executed and delivered by the Compasyah Subsidiary, constitute valid and bindingeagnents of the Company or such
Subsidiary and are enforceable against the Compasych Subsidiary in accordance with the termsetifeexcept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorg@ion, fraudulent conveyance, moratorium or otlrilar laws, now or hereafter in effect,
relating to creditors' rights generally and (iiathhe remedy of specific performance and injurecéimd other forms of equitable relief may be
subject to equitable defenses and to the discrefidime court before which any proceeding therefay be brought. Such described contracts
are the only contracts required to be describaderinal Prospectus by the Act and the Rules aglRtions.

(p) No statement, representation, warranty or camemade by the Company in this Agreement or tdenture or made in any certificate or
document required by this Agreement to be delivéoatie Representatives was or will be, when madecurate, untrue or incorrect in any
material respect.

(g) No holder of securities of the Company hastgdb the registration of any securities of the @any because of the filing of the
Registration Statement.

(r) No action has been taken and no statute, redgilation or order has been enacted, adoptedwedsby any governmental agency or body
that prevents the issuance of the Securities, sdspthe effectiveness of the Registration Statenpeavents or suspends the use of the
Preliminary Prospectus, or suspends the sale déearities in any jurisdiction referred to in Sewt4(f) below, provided, however, that to
the extent this representation relates to statarisies or "blue sky" laws and laws of jurisdictiather than the United States and its political
subdivisions, it shall be limited to the knowledzfehe Company. No injunction, restraining ordeoatder of any nature by a federal or state
court of competent jurisdiction has been issuedsanded on the Company or any of its Subsidiari¢is kespect to the Company or any of its
Subsidiaries that would prevent or suspend thaisseior sale of the Securities, the effectivenéfiseoRegistration Statement, or the use of
any preliminary prospectus in any jurisdiction redel to in Section 4(f) below.

(s) The Company has not taken, directly or indiyeeny action designed to cause or to resultiihat has constituted or which might
reasonably be expected to constitute, the stabdizar manipulation of the price of any securifyttte Company to facilitate the sale or res
of the Securities in any jurisdiction referred naSection 4(f) below in contravention of applicalaie, provided that no representation is m
herein as to the activities of any Underwri



4. AGREEMENTS OF THE COMPANY

The Company agrees with each of the several Underaas follows:

(a) The Company will not, from the Execution Datgilthe end of such period as the Final Prospeistusquired by law to be delivered in
connection with sales of the Securities by an Uwdéezr or dealer, file any amendment or supplenterthe Registration Statement or the
Final Prospectus, unless a draft thereof shatl fiswe been submitted to the Representatives wath@asonable period of time prior to the
filing thereof and the Representatives shall neehabjected thereto in good faith.

(b) The Company will notify the Representativesrpptly, and will confirm such advice in writing, (W)hen any post-effective amendment to
the Registration Statement becomes effective, f(ahg request by the Commission for amendmentsigplements to the Registration
Statement or the Final Prospectus or for additiorfakmation, (3) of the issuance by the Commissibany stop order suspending the
effectiveness of the Registration Statement oirthiation of any proceedings for that purposetar threat thereof, (4) of the happening of
event during the period mentioned in the third seo¢ of Section 4(e) that in the judgment of thenany requires the Company to file an
amendment or supplement to the Registration Stateamal (5) of receipt by the Company, or any regmegtives or attorney of the Company,
of any other communication from the Commissiontie¢pto the Registration Statement, the Basic Rrolgs, any Preliminary Prospectus or
the Final Prospectus or the offering of the Seiagitf at any time the Commission shall issue amer suspending the effectiveness of the
Registration Statement, the Company will make eveagonable effort to obtain the withdrawal of saodter at the earliest possible moment.

(c) The Company will furnish to the Representatjweishout charge, one complete copy of the RedistneStatement and of any post-
effective amendment thereto, including financiatsments and schedules, and all exhibits thenettu@iing any documents filed under the
Exchange Act and deemed to be incorporated byaederinto the Final Prospectus), and will upon estjfurnish to the Representatives,
without charge, for transmittal to each of the otaderwriters, additional copies of the Registatbtatement and any post-effective
amendment thereto, including financial statementsszhedules but without exhibits and documentsrparated by reference therein.

(d) The Company will comply with all the provisionfany undertakings contained in the RegistraBtatement.

(e) The Company will deliver to each of the Undétevs, without charge, as many copies of the AHRrabpectus or any supplement thereto,
as the Representatives may reasonably requesCadim@any consents to the use of any Preliminarygéaiss and the Final Prospectus or
any amendment or supplement thereto by the seMadgrwriters and by all dealers to whom the Seiesrinay be sold, both in connection
with the offering or sale of the Securities andday period of time thereafter during which a pexgps is required by law to be delivered in
connection therewith. If during such period of tiraay event shall occur which in the judgment ef @ompany or counsel to the
Underwriters should be set forth in the Final Pea$ps in order to make any statement therein,a@digit of the circumstances under which it
was made when delivered, not misleading, or & inécessary to supplement the Final Prospectusmplg with law, the Company will
forthwith prepare and duly file with the Commissimm appropriate supplement thereto or a documeatdrithe Exchange Act deemed to be
incorporated therein, and will deliver to eachta# tUnderwriters, without charge, such number ofeofhereof as the Representatives may
reasonably request. The Company shall not filedmoument under the Exchange Act before the terioimatf the offering of the Securities
by the Underwriters if such document would be deitoebe incorporated by reference into any PrelamirProspectus or the Final
Prospectus, unless a draft thereof shall first Hmeen submitted to the Representatives within soregble period of time prior to the filing
thereof and the Representatives shall not havetgehereto in good faith.

(f) Prior to any public offering of the Securitibg the Underwriters, the Company will cooperatehwfite Representatives and counsel to the
Underwriters in connection with the registrationgolification of the Securities for offer and sateder the securities or Blue Sky laws of
such United States jurisdictions and similar ladvsuxh foreign jurisdictions as the Representativay request, and will maintain such
qualifications in effect so long as required fae thistribution of the Securities; provided, thahimevent shall the Company be obligated to
qualify to do business in any jurisdiction wheresihot now so qualified or to take any action vihieould subject it to general service of
process or general taxation in any jurisdiction kehieis not now so subject.

(9) During the period of five years commencing e Effective Date, the Company will make availabl¢he Representatives and each other
Underwriter who may so request copies of such firrstatements and other periodic and specialrtgjps the Company may from time to
time distribute generally to the holders of anysslaf its capital stock, and will make availabléhte Representatives and each other
Underwriter who may so request a copy of each droruather report it shall be required to file witle Commission.

(h) The Company will make generally available tddieos of its securities as soon as may be pradédalt in no event later than the last day
of the fifteenth full calendar month following ticalendar quarter in which the Execution Date falisearning statement (which need not be
audited but shall be in reasonable detail) forriopgeof 12 months ended commencing after the HifedDate, within the meaning of and
satisfying the provisions of Section 11(a) of thet Ancluding Rule 158 of the Rules and Regulatjons

(i) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreenseietrminated, the Company will pay,
or reimburse if paid by the Representatives, atsand expenses incident to the performance aflihgations of the Company under this
Agreement, including but not limited to costs amgenses of or relating to (1) the preparation,tprinand filing of the Registration
Statement and exhibits thereto, the Basic Prospgeaty Preliminary Prospectus, the Final Prospentdsany amendment or supplement to
the Registration Statement or the Final Prospe¢®)she preparation and delivery of certificatepresenting the Securities, (3) the printin
this Agreement, any Agreement among Underwriterg,Realer Agreements and any Underwriters' Queséima, (4) furnishing (including
costs of shipping and mailing) such copies of tkgiRration Statement, the Basic Prospectus, aglin®nary Prospectus and the Fii



Prospectus, and all amendments and supplemenétdhas may be requested for use in connectionthétoffering and sale of the Securities
by the Underwriters or by dealers to whom Secwitiy be sold, (5) any filings required to be mlagéhe Underwriters with the NASD, a
the fees, disbursements and other charges of ddanglee Underwriters in connection therewith, {6 registration or qualification of the
Securities for offer and sale under the securiieBlue Sky laws of such United States jurisdicsi@md similar laws of such foreign
jurisdictions designated pursuant to Section 4Bluding the fees, disbursements and other chafjesunsel to the Underwriters

connection therewith, and the preparation and ipgmf preliminary, supplemental and final Blue Skgmoranda, (7) counsel to the
Company, (8) the transfer agent and registrarferSecurities, (9) the rating of the Securitie®bg or more rating agencies, (10) the Trustee
and any agent of the Trustee and the fees, disiersis and other charges of counsel for the Trusteennection with the Indenture and the
Securities and (11) the listing of the Securitieglte Luxembourg Stock Exchange.

() If this Agreement shall be terminated by then@any pursuant to any of the provisions hereofgjothan pursuant to Section 9) or if for
any reason the Company shall be unable to perfisrobiigations hereunder, the Company will reimbubse several Underwriters for all out-
of-pocket expenses (including the fees, disburseésrand other charges of counsel to the Underwyiteessonably incurred by them in
connection herewith.

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

(I) The Company will apply the net proceeds from tffering and sale of the Securities in the maeéforth in the Final Prospectus under "
Use of Proceeds

(m) Until sixty (60) days from the Execution Datiee Company will not, without the consent of thepRsentatives, offer, sell or contract to
sell, or otherwise dispose of, by public offeringannounce the public offering of, any other dsaturities of the Company other than the
Securities and such other debt securities that@weurrently being offered for sale in the Finad$frectus, it being understood that this
restriction shall not prevent the Company from g@i@ly placing commercial paper, syndicating debtiired under credit facilities, or
engaging in interest rate swaps.

(n) The Company will (i) prior to or during the paat of six months from the date hereof, not offesell the Securities to persons in the
United Kingdom except to persons whose ordinariviéiets involve them in acquiring, holding, managiar disposing of investments (as
principal or agent) for the purposes of their basses or otherwise in circumstances that do nattitate an offer to the public in the United
Kingdom within the meaning of the Public OffersS#curities Regulations 1995; (ii) comply with gildicable provisions of the Financial
Services Act 1986 of Great Britain with respecaiy action taken in relation to the Securitiediom or otherwise involving the United
Kingdom and (iii) only issue or pass on in the gdiKingdom any document in connection with theésand sale of the Securities to a pe
who is of the kind described in Article 11(3) oktRinancial Services Act 1986 (Investment Adventisats)(Exemptions) Order 1996 (as
amended) or is a person to whom the document nienetse be lawfully issued or passed to.

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

5. AGREEMENTS OF THE UNDERWRITERS

Each Underwriter represents and agrees thatl{gstnot offered or sold and will not offer or sally Securities to persons in the United
Kingdom prior to the expiry of the period of six nths from the date of issuance thereof except teoms whose ordinary activities involve
them in acquiring, holding, managing or disposihghoestments (as principal or agent) for the pggpof their business or otherwise in
circumstances which have not resulted and willresult in an offer to the public in the United Kdan within the meaning of Public Offers
of Securities Regulations 1995; (ii) it has onisusd or passed on and will only issue or pass timeitUnited Kingdom any document recei
by it in connection with the issue of the Secusitie a person who is of a kind described in Articl€3) of the Financial Services Act 1986
(Investment Advertisements) (Exemptions) Order 1@@&6amended) or is a person to whom such documaynbtherwise lawfully be issued
or passed on; and (iii) it has complied and wilingdy with all applicable provisions of the Finaricgervices Act 1986 with respect to
anything done by it in relation to any Securitiesfrom or otherwise involving the United Kingdom.

6. CONDITIONS OF OBLIGATIONS OF THE UNDERWRITERS

In addition to the execution and delivery of thee@Determination Agreement, the obligations ofredoderwriter hereunder are subject to
the following conditions:

(@) (i) No stop order suspending the effectiveridtbe Registration Statement shall be in effect mo proceedings for that purpose shall be
pending or threatened by the Commission, (ii) reosuspending the effectiveness of the Registr&tatement or the qualification or
registration of the Securities under the securitieBlue Sky laws of any United States jurisdictarsimilar laws of such foreign jurisdictions
designated pursuant to Section 4(f) shall be iectfaind no proceeding for such purpose shall bdipgmefore or threatened or contemplated
by the Commission or the authorities of any sueisdliction, (iii) any request for additional infoation on the part of the staff of the
Commission or any such authorities with respeth#ooffering of the Securities shall have been dadwith to the satisfaction of the staff

of the Commission or such authorities and (iv)rafie Execution Date no amendment or supplemethiet®egistration Statement or the F
Prospectus shall have been filed unless a copgdheras first submitted to the RepresentativesthedRepresentatives did not object thereto
in good faith, and the Representatives shall haveived certificates, dated the Closing Date agidesi on behalf of the Company by the
Chief Executive Officer or the Chairman of the Bibaf Directors of the Company and the Chief Finah@fficer of the Company (who ma



as to proceedings threatened, rely upon the bekeafinformation and belief), to the effect ohakes (i), (ii) and (iii).

(b) Since the respective dates as of which infolonas given in the Registration Statement andRimal Prospectus (i) there shall not have
been a material adverse change in the generatsaffaisiness, business prospects, properties, raarga, condition (financial or otherwise)
or results of operations of the Company and itsislidxies, taken as a whole, whether or not arifiioig transactions in the ordinary cours:
business, in each case other than as set forthdomemplated by the Registration Statement aedrthal Prospectus and (ii) neither the
Company nor any of the Subsidiaries shall haveagustl any loss or interference with its businegsroperties from fire, explosion, flood or
other casualty, whether or not covered by insuraoc&om any labor dispute or any court or legiskaor other governmental action, ordel
decree, which is not set forth in the Registratidatement and the Final Prospectus, and whichah ease in clause (ii) is material to the
Company and its subsidiaries, taken as a whoie tife judgment of the Representatives any suckldpment makes it impracticable or
inadvisable to consummate the sale and delivetii@Becurities by the Underwriters in accordandh thie terms hereof and thereof.

(c) Since the respective dates as of which infoionds given in the Registration Statement andrinal Prospectus, there shall have been no
litigation or other proceeding instituted agaist Company or any of the Subsidiaries or any df tespective officers or directors in their
capacities as such, before or by any federal, statecal court, commission, regulatory body, adstiative agency or other governmental
body, domestic or foreign, in which litigation arpeeding an unfavorable ruling, decision or fimdimould materially and adversely affect
the business, properties, business prospects,tmon(financial or otherwise) or results of opesat of the Company and its subsidiaries,
taken as a whole.

(d) Each of the representations and warrantiesef2ompany contained herein shall be true and adinrall material respects at the Closing
Date and all covenants and agreements herein nedt&d be performed on the part of the Companyairmbnditions herein contained to be
fulfilled or complied with by the Company at or @rito the Closing Date shall have been duly peréatpfulfilled or complied with.

(e) On the Closing Date, the Representatives bhak received an opinion, dated the Closing Datg satisfactory in form and substance to
counsel for the Underwriters, from Harvey P. Pefsy., General Counsel of the Company, from JoNedker, Waechter, Poitevent, Carrére
& Denégre, L.L.P., special U.S. counsel to the Canyp and from Herbert Smith, special United Kingdooansel to the Company, to the
effects set forth in Exhibits B, C and D heretaprectively.

(f) On the Closing Date, the Representatives stwalé received an opinion, dated the Closing Daten Winthrop, Stimson, Putnam &
Roberts, counsel to the Underwriters, with respetihe Registration Statement, the Final Prospeantdsthis Agreement, which opinion shall
be satisfactory in all respects to the Represemsitin giving such opinion, such counsel may rasyto all matters governed by the laws of
the State of Louisiana, upon the opinion of JoMéalker, Waechter, Poitevent, Carrére & Denégre,R..ISuch counsel may also state that,
insofar as such opinion involves factual mattdrsythave relied, to the extent they deem propem wertificates of officers of the Company
and its subsidiaries, and certificates of publiicls.

(9) Concurrently with the execution and deliventtis Agreement, KPMG and Arthur Anderson & Co. L&Rall each have furnished to the
Representatives a letter, dated the date of this&xgent, addressed to the Representatives anchinafod substance satisfactory to the
Representatives, confirming that they are indepehaecountants with respect to the Company and Gdfporation, respectively, as requi

by the Act and the Rules and Regulations and cairggthe financial and other statistical and nurarinformation contained or
incorporated by reference in the Registration $&tate. At the Closing Date, KPMG shall have furnislh@the Representatives a letter, dated
the date of the Closing Date, which shall confiom,the basis of a review in accordance with thegulares set forth in the letter from KPN
that nothing has come to their attention duringpgegod from the date of their letter referredrtdhie prior sentence to a date (specified in the
letter) not more than five days prior to the Clgsidate which would require any change in theieletiated the Execution Date if it were
required to be dated and delivered at the Closiatg D

(h) At the Closing Date, there shall be furnishethie Representatives a certificate, dated theafats delivery, signed on behalf of the
Company by each of the Chief Executive Officer #relChief Financial Officer of the Company, in foemd substance satisfactory to the
Representatives, to the effect that:

(i) Each signer of such certificate has carefukgmained the Registration Statement and the Firadperctus and (A) the
Registration Statement is true and correct in alflarial respects and does not omit to state a rabtact required to be stated
therein or necessary in order to make the statentkeatein not untrue or misleading, (B) the Finaldpectus is true and corr
in all material respects and does not omit to stateaterial fact necessary in order to make thersints therein, in the light of
the circumstances under which they were made, moa@ or misleading (it being understood that dktent a statement in
the Registration Statement or Final Prospectusyditeg any documents deemed to be incorporate@feyance therein, refers
to and speaks as of a specific date, each sigreerabf certificate only represents with respecttthsstatement that it was true
and correct in all material respects as of such)dand (C) since the Execution Date, no evenbhasrred as a result of which
it is necessary to supplement the Final Prospactasder to make the statements therein, in lighhe circumstances under
which they were made, not untrue or misleadingniy material respect and there has been no documguired to be filed
under the Exchange Act and the Exchange Act RuldsReegulations that upon such filing would be degtitoebe incorporated
by reference into the Final Prospectus that habeen so filed.

(il) Each of the representations and warrantieth@fCompany contained in this Agreement were, vdriginally made, and a
true and correct in all material respe:



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

(i) The Company shall have furnished to the Repradizes such certificates, in addition to thosecsfcally mentioned herein, as the
Representatives may have reasonably requestedtzs agcuracy and completeness at the Closing datey statement in the Registration
Statement or the Final Prospectus or any docunfiggdsunder the Exchange Act and deemed to be pwated by reference into the Final
Prospectus, as to the accuracy at the Closing @dles representations and warranties of the Comparein, as to the performance by the
Company of its obligations hereunder, or as tdfiffélment of the conditions concurrent and preeatito the obligations hereunder of the
Representatives.

7. INDEMNIFICATION .

(a) The Company will indemnify and hold harmlesshetinderwriter, the directors, officers, employaad agents of each Underwriter and
each person, if any, who controls each Underwwiérin the meaning of Section 15 of the Act or $mt0 of the Exchange Act from and
against any and all losses, claims, liabilitiepenses and damages (including any and all investigdegal and other expenses reasonably
incurred in connection with, and any amount paidéttlement of, any action, suit or proceedingryr élaim asserted), to which they, or any
of them, may become subject under the Exchang®®ather federal or state statutory law or regalatat common law or otherwise, insofar
as such losses, claims, liabilities, expenses wrag@s arise out of or are based on any untruarstateor alleged untrue statement of a
material fact contained in the Registration Statenfer in any prior registration statement to whibh Final Prospectus, as a combined
prospectus under Rule 429 of the Rules and Regukgtimay relate), the Basic Prospectus, any PrairpiProspectus or the Final Prospectus
or any amendment or supplement thereto or in aoyments filed under the Exchange Act and deemée iancorporated by reference into
the Final Prospectus, or the omission or allegeidsion to state in (i) the Registration Statemany, amendment or supplement thereto a
material fact required to be stated in it or neapsto make the statements in it not misleadindiipthe Basic Prospectus, any Preliminary
Prospectus or the Final Prospectus a materiahtzagssary in order to make the statements théneime light of the circumstances under
which they were made, not misleading, provided thatCompany will not be liable to the extent thath loss, claim, liability, expense or
damage arises from the sale of the Securitiesaiptiblic offering to any person by an Underwrited & based on an untrue statement or
omission or alleged untrue statement or omissiodeniia reliance on and in conformity with informaticelating to any Underwriter furnish

in writing to the Company by the Representativesemalf of any Underwriter expressly for inclusiarthe Registration Statement, the Basic
Prospectus, any Preliminary Prospectus or the Fradpectus and provided further, that the Comshall not be liable in any such case
under the indemnity agreement in this Section W{#) respect to any Preliminary Prospectus or HRrakpectus, to the extent that any such
loss, claim, liability, expense or damage resutisnfthe fact that the Underwriter sold Securitiea person to whom there was not sent or
given, at or prior to the written confirmation afch sale, a copy of the Final Prospectus or ofthal Prospectus as then amended or
supplemented in any case where such delivery isnedjby the Act if the Company has previously fehed copies thereof to the Underwr
and the loss, claim, liability, expense or damafgth® Underwriter, the directors, officers, empleger agents of the Underwriter or any
person who controls the Underwriter results fronuatrue statement, alleged untrue statement, oomissi alleged omission of a material f
contained in the Preliminary Prospectus which wasgected in the Final Prospectus (or the Final [ots as amended or supplemented).
This indemnity agreement is in addition to anyiligbthat the Company might otherwise have.

(b) Each Underwriter will indemnify and hold harsgethe Company and its officers, employees andtagew each person, if any, who
controls the Company within the meaning of Sectibrof the Act or Section 20 of the Exchange Acthedirector of the Company and each
officer of the Company who signs the Registratitet&nent to the same extent as the foregoing inderfinam the Company to each
Underwriter, but only insofar as losses, clainahilities, expenses or damages arise out of odb@sed on any untrue statement or omissic
alleged untrue statement or omission made in redi@m and in conformity with information relatirgguch Underwriter furnished in writing
to the Company by the Representatives on behalfici Underwriter expressly for use in the Regismabtatement, the Basic Prospectus,
any Preliminary Prospectus or the Final Prospedthis. indemnity is in addition to any liability theach Underwriter might otherwise have.

(c) Any party that proposes to assert the righteandemnified under this Section 7 will, prompdifger receipt of notice of commencement of
any action against such party in respect of whictaen is to be made against an indemnifying partgarties under this Section 7, notify
each such indemnifying party of the commencemesuoh action, enclosing a copy of all papers servetthe omission so to notify such
indemnifying party will not relieve it from any kdlity that it may have to any indemnified partydam the foregoing provisions of this Sect
7 unless, and only to the extent that, such omms®@sults in the forfeiture of substantive rightslefenses by the indemnifying party. If any
such action is brought against any indemnifiedypantd it notifies the indemnifying party of its carencement, the indemnifying party will
be entitled to participate in and, to the exteat thelects by delivering written notice to thel@mnified party promptly after receiving notice
of the commencement of the action from the indeiaiparty, jointly with any other indemnifying parsimilarly notified, to assume the
defense of the action, with counsel satisfactorh&indemnified party, and after notice from thddmnifying party to the indemnified party
of its election to assume the defense, the indefimgifparty will not be liable to the indemnifiedmpafor any legal or other expenses excej
provided below and except for the reasonable adstesestigation subsequently incurred by the inddimd party in connection with the
defense. The indemnified party will have the righemploy its own counsel in any such action, hetfees, expenses and other charges of
such counsel will be at the expense of such indiéaanparty unless (1) the employment of counsetheyindemnified party has been
authorized in writing by the indemnifying party) tee indemnified party has reasonably concluded€d on advice of counsel) that there
may be legal defenses available to it or otherrimuéed parties that are different from or in adlufitto those available to the indemnifying
party, (3) a conflict or potential conflict exigtsased on advice of counsel to the indemnifiedypdtween the indemnified party and the
indemnifying party (in which case the indemnifyiparty will not have the right to direct the defel$euch action on behalf of the
indemnified party) or (4) the indemnifying partyshaot in fact employed counsel to assume the defehsuch action within a reasonable
time after receiving notice of the commencemernhefaction, in each of which cases the reasonablg flisbursements and other charge



counsel will be at the expense of the indemnifypagty or parties. It is understood that the inddyimg party or parties shall not, in
connection with any proceeding or related procegglin the same jurisdiction, be liable for the oeeble fees, disbursements and other
charges of more than one separate firm (plus argl kobunsel retained by you in your reasonablenqueltf) admitted to practice in such
jurisdiction at any one time for all such indemedfiparty or parties. All such fees, disbursememdsadher charges will be reimbursed by
indemnifying party promptly as they are incurredh iddemnifying party will not be liable for any fetment of any action or claim effected
without its written consent (which consent will fo@ unreasonably withheld); provided that if at Eme such indemnified party shall have
requested in writing such indemnifying party tamburse such indemnified party for fees and expeofesunsel, such indemnifying party
agrees that it shall be liable for any settleméfisiceed without its written consent if (i) such tienent is entered into more than 60 days after
receipt by such indemnifying party of such reqdesteimbursement, (ii) such indemnifying party klave received written notice of the
terms of such settlement at least 30 days prisuth settlement being entered into and (iii) saclemnifying party shall not have reimbursed
such indemnified party in accordance with such estjfor reimbursement prior to the date of suctieseént. No indemnifying party shall,
without the written consent of the indemnified pa#ffect the settlement or compromise of, or cah$e the entry of any judgment with
respect to, any pending or threatened action andlarespect of which indemnification or contrilmrt may be sought hereunder (whether or
not such indemnified party is an actual or potémizaty to such action or claim) unless such settiet, compromise or judgment (A) includes
an unconditional release of such indemnified paryn all liability arising out of such action oragin and (B) does not include a statement as
to or an admission of fault, culpability or a faduo act, by or on behalf of any indemnified party

(d) In order to provide for just and equitable e¢dmition in circumstances in which the indemnifioatprovided for in the foregoing
paragraphs of this Section 7 is applicable in at@moce with its terms but for any reason is heldganavailable from the Company or the
Underwriters, the Company and the Underwriters edhtribute to the total losses, claims, liabifitiexpenses and damages (including any
investigative, legal and other expenses reasonablyred in connection with, and any amount paidéttlement of, any action, suit or
proceeding or any claim asserted, but after dedgethy contribution received by the Company fromspes other than the Underwriters,
such as persons who control the Company withimtbaning of the Act, officers of the Company whmsigj the Registration Statement and
directors of the Company, who also may be liabtectmtribution) to which the Company and any onenore of the Underwriters may be
subject in such proportion as shall be appropt@teflect the relative benefits received by thenpany on the one hand and the Underwr
on the other. The relative benefits received byGbepany on the one hand and the Underwriters ®@wotiier shall be deemed to be in the
same proportion as the total net proceeds fronoftieeing (before deducting expenses) received byGbmpany bear to the total underwrit
discounts and commissions received by the Undezkstiin each case as set forth in the table ondher page of the Final Prospectus. If, but
only if, the allocation provided by the foregoirensence is not permitted by applicable law, thecallion of contribution shall be made in
such proportion as is appropriate to reflect ndy time relative benefits referred to in the foragpsentence but also the relative fault of the
Company, on the one hand, and the Underwriterth®@other, with respect to the statements or opmnissivhich resulted in such loss, claim,
liability, expense or damage, or action in respleeteof, as well as any other relevant equitabteickerations with respect to such offering.
Such relative fault shall be determined by refeectocwhether the untrue or alleged untrue statewfesimaterial fact or omission or alleged
omission to state a material fact relates to inftiom supplied by the Company or the Representtivebehalf of the Underwriters, the int
of the parties and their relative knowledge, actessformation and opportunity to correct or prevsuch statement or omission. The
Company and the Underwriters agree that it woulchegust and equitable if contributions pursuarthis Section 7(d) were to be determi
by pro rata allocation (even if the Underwritergeveated as one entity for such purpose) or lgyodimer method of allocation which does
not take into account the equitable consideratiefexred to herein. The amount paid or payablerbindemnified party as a result of the Ic
claim, liability, expense or damage, or actiongegect thereof, referred to above in this Sect{dj $hall be deemed to include, for purposes
of this Section 7(d), any legal or other expensasonably incurred by such indemnified party inneaion with investigating or defending
any such action or claim. Notwithstanding the ps@ns of this Section 7(d), no Underwriter shalkbguired to contribute any amount in
excess of the underwriting discounts received jogritl no person found guilty of fraudulent misrepregation (within the meaning of Section
11(f) of the Act) will be entitled to contributidnom any person who was not guilty of such fraudulaisrepresentation. The Underwriters'
obligations to contribute as provided in this Satfr(d) are several in proportion to their respectinderwriting obligations and not joint. For
purposes of this Section 7(d), any person who ot party to this Agreement within the meaninghef Act will have the same rights to
contribution as that party, and each officer of@mnpany who signed the Registration Statementhaille the same rights to contribution as
the Company, subject in each case to the providiersof. Any party entitled to contribution, protygfter receipt of notice of
commencement of any action against such partysipere of which a claim for contribution may be madeder this Section 7(d), will notify
any such party or parties from whom contributioryrba sought, but the omission so to notify will nelieve the party or parties from whom
contribution may be sought from any other obligatioor they may have under this Section 7(d). lddywill be liable for contribution with
respect to any action or claim settled withoutitiiten consent (which consent will not be unreadiy withheld).

(e) The indemnity and contribution agreements doathin this Section 7 and the representationsrardanties of the Company contained in
this Agreement shall remain operative and in foftt€é and effect regardless of (i) any investigatiade by or on behalf of the Underwriters,
(i) acceptance of any of the Securities and payrerefor or (iii) any termination of this Agreente

8. TERMINATION .

The obligations of the several Underwriters unties Agreement may be terminated at any time orrior o the Closing Date in the sole
discretion of the Representatives by notice toGbempany from the Representatives, without liabiditythe part of any Underwriter to the
Company, if, since the Execution Date but priodédivery and payment for the Securities, (i) tragim securities of the Company or in
securities generally on the New York Stock Exchastual have been suspended or limited or minimumaximum prices shall have been
generally established on such exchange, or additimaterial governmental restrictions, not in foorethe date of this Agreement, shall have
been imposed upon trading in securities genergliyuzh exchange or by order of the Commission grcanirt or other governmental
authority, and any such suspensions, limitationgstrictions shall continue to remain in effei},d general banking moratorium shall have
been declared in the United States by the relesathiorities which moratorium shall not have beérdi 24 hours prior to the Closing Date,
(iii) any material adverse change in the finanoréecurities markets in the United States or iitipal, financial or economic conditions



the United States or any outbreak or material afoal of hostilities or declaration by the Uniteit®s of a national emergency or war or
other calamity or crisis shall have occurred ttieatfof any of which is such as to make it, in $oée judgment of the Representatives,
impracticable or inadvisable to market the Seasitin the terms and in the manner contemplateldeblfihal Prospectus or (iv) there shall
have been a decrease in the rating of any of tmepg@ay's debt securities by any " nationally recpgdistatistical rating organizatiifas
defined for purposes of Rule 436(g) under the Ac) notice given of any intended or potential dase in any such rating or of a possible
change in any such rating that does not indicaealitection of the possible change.

9. SUBSTITUTION OF UNDERWRITERS

If any one or more of the Underwriters shall failefuse to purchase any of the Securities whioh ihey have agreed to purchase hereunder
and the aggregate principal amount of Securitieislwbuch defaulting Underwriter or Underwritersesgt but failed or refused to purchase is
not more than one-tenth of the aggregate prinepaunt of Securities, the other Underwriters shalbbligated, severally, to purchase the
Securities which such defaulting Underwriter or €nwriters agreed but failed or refused to purchassthe proportions which the principal
amount of Securities which they have respectivghged to purchase pursuant to Section 1 bearg taghregate principal amount of
Securities which all such non-defaulting Underwstkave so agreed to purchase, or in such othpogions as the Representatives may
specify; provided that in no event shall the maximprincipal amount of Securities which any Undetarhas become obligated to purchase
pursuant to Section 1 be increased pursuant t&ttsion 9 by more than one-ninth of the princgrabunt of Securities agreed to be
purchased by such Underwriter without the priortteri consent of such Underwriter. If any Underwrde Underwriters shall fail or refuse to
purchase any Securities and the aggregate prinmipalint of Securities which such defaulting Undéexior Underwriters agreed but failed
or refused to purchase exceeds one-tenth of thegaig principal amount of the Securities and gearents satisfactory to the
Representatives and the Company for the purchasechfSecurities are not made within 48 hours afieh default, this Agreement will
terminate without liability on the part of any ndefaulting Underwriter or the Company for the pash or sale of any Securities under this
Agreement. In any such case either the Represesdatr the Company shall have the right to postpledlosing Date, but in no event for
longer than seven days, in order that the requin@shges, if any, in the Registration Statementianide Final Prospectus or in any other
documents or arrangements may be effected. Angrataken pursuant to this Section 9 shall notveligny defaulting Underwriter from
liability in respect of any default of such Undeiter under this Agreement.

10. MISCELLANEOUS.

Notice given pursuant to any of the provisionshig tAgreement shall be in writing and, unless otl&g specified, shall be mailed

delivered (a) if to the Company, at the office leé Company, 100 Century Park Drive, Monroe, Louiaida1203, Attention: Harvey P. Perry,
Executive Vice President, Chief Administrative ©&r, General Counsel and Secretary or (b) if tddhderwriters, to the Representatives at
the offices of Banc of America Securities LLC, 196rth Tryon Street, Charlotte, North Carolina 282A8ention: Lynn T. McConnell and
Salomon Smith Barney Inc., 338 Greenwich Streety Nerk, New York 10013, Attention: Stephen M. Wingham. Any such notice shall
be effective only upon receipt. Any notice undect®s 8 or 9 may be made by telephone, but if sdershall be subsequently confirmed in
writing.

This Agreement has been and is made solely fobé¢nefit of the several Underwriters and the Comparty of the controlling persons,
directors and officers referred to in Section # #reir respective successors and assigns, anthapperson shall acquire or have any right
under or by virtue of this Agreement. The term Ec@ssors and assighas used in this Agreement shall not include lpaser, as such
purchaser, of Securities from any of the severaldswriters.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE LAWS OF THE STATE OF NE)
YORK.

This Agreement may be signed in two or more coyates with the same effect as if the signaturesetbeand hereto were upon the same
instrument.

In case any provision in this Agreement shall baiid, illegal or unenforceable, the validity, l¢igaand enforceability of the remaining
provisions shall not in any way be affected or iimgxthereby.

The Company and the Underwriters each hereby icawy waive any right they may have to trial byyjim respect of any claim based upon
or arising out of this Agreement or the transadioantemplated hereby.

Please confirm that the foregoing correctly setthfthe agreement between the Company and theaddhederwriters.

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 | hereof.

Banc of America Securities LLC

By: /s/ Lilly Chang
Name: Lilly Chanc

Title: Principal
Salomon Smith Barney Inc.

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

Name

Name: R. Stewart Ewing, Jr.

Title: Executive Vice President and Chief

Financial Officer

SCHEDULE |

UNDERWRITERS

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

Principal Amount
of Series H Notes
To Be Purchased

$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



Corporation 7,500,000
The Williams Capital Group, L.P.
$500,000,000

Total

SCHEDULE I

SUBSIDIARIES

CenturyTel of Central Wisconsin, LLC

CenturyTel of Evangeline, LLC (successor to EvaimgeT elephone Company)
CenturyTel of Arkansas, Inc. (formerly named Ceypnflielephone of Arkansas, Inc.)
CenturyTel of Mountain Home, Inc. (formerly nameadhtain Home Telephone Co., Inc.)
CenturyTel of Wisconsin, LLC (successor to Cenfligjephone of Wisconsin, Inc.)
CenturyTel Midwest-Michigan, Inc. (formerly nameeér@ury Telephone Midwest, Inc.)
Century Cellunet of Southern Michigan, Inc.

CenturyTel Wireless, Inc. (formerly named Centusflthet, Inc.)

CenturyTel of Ohio, Inc. (formerly named Centunjéihone 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



CENTURYTEL, INC.

PRICE DETERMINATION
AGREEMENT

October 12, 20C

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 Agreemertedi®ctober 12, 2000 (the " Underwriting Agreenm@namong CenturyTel, Inc., a
Louisiana corporation (the " Compatjy and the several Underwriters named in Scheldiiereto or hereto (the " Underwriteés for whom
Banc of America Securities LLC and Salomon Smithngs Inc. are acting as representatives (the " &emitatives). The Underwriting
Agreement provides for the purchase by the Undé&svgrirom the Company, subject to the terms anditions set forth therein, of an
aggregate of $500,000,000 principal amount of thmgany's 8.375% Senior Notes, Series H, due 200" (Beries H NoteSor the "
Securities') to be issued pursuant to an Indenture dated Broch 31, 1994 between the Company and Region& Bauccessor to First
American Bank & Trust of Louisiana and Regions Bahkouisiana), as Trustee. This Agreement is thieeFDetermination Agreement
referred to in the Underwriting Agreement.

Pursuant to Section 1 of the Underwriting Agreem#rd undersigned agree with the Representatiatgtih purchase price for the Securities
to be paid by each of the several Underwriters| §fe9.006% of the aggregate principal amount ef3kries H Notes set forth opposite the
name of such Underwriter in Schedule | attachedtber

The Company represents and warrants to each afrilerwriters that the representations and warraifiche Company set forth in Sectio
of the Underwriting Agreement are accurate in atenial respects as though expressly made at aoftlas date hereof.

As contemplated by the Underwriting Agreement,clitéal as Schedule | is a completed list of the séwémderwriters, which shall be a part
of this Agreement and the Underwriting Agreement.

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

If the foregoing is in accordance with your undansting of the agreement among the Underwritersla€ompany, please sign and retur
the Company a counterpart hereof, whereupon tetsuiment along with all counterparts and togethiéhn the Underwriting Agreement shall
be a binding agreement among the Underwriterslaa@€bmpany in accordance with its terms and thmegaf the Underwriting Agreement.

Very truly yours,

CENTURYTEL, INC.
By:
Name:

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 Representati



of the other several Underwriters
named in Schedule | 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 Statemen
(Registration No. 3335432

CENTURYTEL, INC.

PRICE DETERMINATION
AGREEMENT

October 12, 20C

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 Agreemertedi®ctober 12, 2000 (the " Underwriting Agreen@namong CenturyTel, Inc., a
Louisiana corporation (the " Compatjy and the several Underwriters named in Scheldiiereto or hereto (the " Underwrités for whom
Banc of America Securities LLC and Salomon Smithn8g Inc. are acting as representatives (the " &smtatives). The Underwriting
Agreement provides for the purchase by the Undé&gvgrirom the Company, subject to the terms anditions set forth therein, of an
aggregate of $500,000,000 principal amount of thmgany's 8.375% Senior Notes, Series H, due 200" (Eeries H NoteSor the "
Securities") to be issued pursuant to an Indenture dated Broch 31, 1994 between the Company and Region& Bauccessor to First
American Bank & Trust of Louisiana and Regions Bahkouisiana), as Trustee. This Agreement is thieeFDetermination Agreement
referred to in the Underwriting Agreement.

Pursuant to Section 1 of the Underwriting Agreem#rd undersigned agree with the Representatiatgtih purchase price for the Securities
to be paid by each of the several Underwriters| §fa9.006% of the aggregate principal amount efSkries H Notes set forth opposite the
name of such Underwriter in Schedule | attacheétber

The Company represents and warrants to each afrilerwriters that the representations and warrsuatighe Company set forth in Sectio
of the Underwriting Agreement are accurate in atenial respects as though expressly made at aoftlas date hereof.

As contemplated by the Underwriting Agreement,ciitéal as Schedule | is a completed list of the séwémderwriters, which shall be a p



of this Agreement and the Underwriting Agreement.
THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THETATE OF NEW YORK.

If the foregoing is in accordance with your undansting of the agreement among the Underwritersla@€ompany, please sign and retur
the Company a counterpart hereof, whereupon thtsiiment along with all counterparts and togethiéin the Underwriting Agreement shall
be a binding agreement among the Underwriterslma@€bmpany in accordance with its terms and thegaf the Underwriting Agreement.

Very truly yours,

CENTURYTEL, INC.

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

Name: R. Stewart Ewing, Jr.

Title: Executive Vice President and Chief
Financial Officer

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 | 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. Mitchel
Title: Vice President

Exhibit 1.3
to Registration Statemen
(Registration No. 3335432

CENTURYTEL, INC.
$400,000,000 7.750% Remarketable Senior NoteseSkrdue 2012
UNDERWRITING AGREEMENT
October 12, 20C

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 (tfCompany"), proposes to issue and sell an aggregate of, 880M00 principal amount of tl



Company's 7.750% Remarketable Senior Notes, Sedee 2012 (the " Series | Notésr the " Securities) to be issued pursuant to an
Indenture dated as of March 31, 1994 (the " Inderify between the Company and Regions Bank (succés$orst American Bank & Trust
of Louisiana and Regions Bank of Louisiana), asfiee (the " Trusted. The Securities will be sold to Banc of Amerigacurities LLC and
Salomon Smith Barney Inc. (collectively, the " Undgters™").

The purchase price for the Securities to be paithbyUnderwriters shall be agreed upon by the Comypad the Underwriters and such
agreement shall be set forth in a separate writtgnument substantially in the form of Exhibit &reto (the 'Price Determination Agreeme
"). The Price Determination Agreement may takeftinm of an exchange of any standard form of writedecommunication among the
Company and the Underwriters and shall specify syghicable information as is indicated in Exhidihereto. The offering of the Securities
will be governed by this Agreement, as supplemehtethe Price Determination Agreement. From anerdfte date of the execution and
delivery of the Price Determination Agreement, thigeement shall be deemed to incorporate, anésarithe context otherwise indicates, all
references contained herein to " this Agreeniamd to the phrase_ " heréirshall be deemed to include, the Price Determamafigreement.

The Company confirms as follows its agreements thighUnderwriters.

1. AGREEMENT TO SELL AND PURCHASE

(a) On the basis of the representations, warraatidsagreements of the parties herein containeduatnjdct to all the terms and conditions of
this Agreement, the Company agrees to sell to Eaderwriter named in Schedule | hereto, and eadateldwriter agrees, severally and not
jointly, to purchase from the Company, the printgraount of the Securities set forth opposite thea of such Underwriter in Scheduls
plus such additional principal amount of Securitidgch such Underwriter may become obligated tapase pursuant to Section 10 hereof,
all at the purchase price to be agreed upon bytierwriters and the Company in accordance withi@ed (b) and as set forth in the Price
Determination Agreement.

(b) The purchase price for the Securities to bd pgithe Underwriters shall be agreed upon antbstt in the Price Determination
Agreement, which shall be dated the Execution Qeséhereinafter defined), and a Final Prospectusdeeinafter defined) containing such
price information shall be filed pursuant to Ruktb) under the Securities Act of 1933, as ameifded" Act").

2. DELIVERY AND PAYMENT .

Delivery of the Securities shall be made to the émditers for the accounts of the Underwriters agpayment of the purchase price by v
transfer in same day funds to the Company or derat the office of Winthrop, Stimson, Putnam &Rds or at such other location as the
parties may agree. Such payment shall be made@@ 40n., New York City time, on the third busindsy following the date of this
Agreement or at such time on such other date atet than five business days after the date ofAgreement, as may be agreed upon by the
Company and the Underwriters (such date is hefeinedferred to as the " Closing Ddje

Certificates evidencing the Securities shall beemporary or definitive form and shall be registeire such names and in such authorized
denominations as the Underwriters shall requestiityen notice to the Company at least two busirtzss prior to the Closing Date. For the
purpose of expediting the checking and packagintedificates for the Securities, the Company agjteanake such certificates available for
inspection at least 24 hours prior to the ClosirageD

The cost of original issue tax stamps, if any,dnmection with the issuance and sale of the Séesitity the Company to the respective
Underwriters shall be borne by the Company. The g will pay and save each Underwriter and angagbent holder of the Securities
harmless from any and all liabilities with resptcor resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determiieloiet payable in connection with the original issugaar sale to such Underwriter of the
Securities.

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to and covewdthteach Underwriter that:

(a) The Company meets the requirements for us@whiS-3. A registration statement (Registration B88-35432) on Form S-3 relating to
the registration of $2 billion of Senior Debt Satias, Preferred Stock, Common Stock and Warrantegch case as described in the Basic
Prospectus hereinafter referred to), and the offetfiereof from time to time in accordance withdRdil5 under the Act, including a Basic
Prospectus (as hereinafter defined) and such amamdrto such registration statement as may hawerdeegired to the date of this
Agreement, has been (i) prepared by the Compangruhd provisions of the Act, and the rules andila&gpns thereunder (collectively
referred to as the " Rules and Regulatigrsf the Securities and Exchange Commission (t@ethmissiort'); (i) filed with the Commission;
and (iii) declared effective by the Commission. @spof such registration statement and amendmiéatsy, and of any Preliminary
Prospectus (as hereinafter defined) used by thep@oynhave been delivered to the Underwriters. Tfeging of the Securities is a Delayed
Offering (as hereinafter defined) and, althoughBlasic Prospectus may not include all the infororatvith respect to the Securities and the
offering thereof required by the Act and the Rwad Regulations to be included in the Final Prosmesuch Basic Prospectus includes all
such information required by the Act and the Raled Regulations to be included therein as of tieckif’e Date (as hereinafter defined).
Company will file the Final Prospectus in accordamndth Rule 424(b) of the Rules and Regulationsfileg, the Final Prospectus shall
include all required information with respect te tBecurities and the offering thereof and, exagfhe extent the Underwriters shall agre




writing to a modification, shall be in all substiaetrespects in the form furnished to you priothte Execution Date or, to the extent not
completed at the Execution Date, shall contain sperific additional information and other chan@i@syond that contained in such Basic
Prospectus and any Preliminary Prospectus) asdhg@ény has advised you prior to the Execution Date.

The term " Registration Statemeénneans such registration statement as amendagpplesnented to the date hereof, including financial
statements and other documents incorporated bserefe therein and all exhibits, each as amendel jlathe event any post-effective
amendment to such registration statement becorfexgtieé prior to the Closing Date, shall also meanh registration statement as so
amended. The term " Effective Dateneans the later of the date the Registratiore8tant initially became effective, the date that pogt-
effective amendment or amendments thereto becaimecome effective or the date of the filing of @@mpany's most recent Annual Report
on Form 10-K. The term " Execution Ddteeans the date that this Agreement is executddlalivered by the parties hereto. The term "
Basic Prospectusmeans the prospectus contained in and formingragb the Registration Statement as of the Effiecdate, including
documents incorporated or documents deemed tochepiorated therein. In the event that (i) the B&smspectus shall have been amended,
revised or supplemented (but excluding supplententse Basic Prospectus relating solely to Prefe8®ck, Common Stock, Warrants or
Senior Debt Securities other than the Securitigsy po the Effective Date (including without lination by the Preliminary Prospectus) or (ii)
the Company shall have filed documents pursuaBetdion 13, 14 or 15(d) of the Securities Exchahgfeof 1934, as amended (the "
Exchange Act), after the time the Registration Statement bexaffective and prior to the Effective Date (butlexling documents
incorporated therein by reference relating solel?teferred Stock, Common Stock, Warrants or Sdbétnt Securities other than the
Securities) which are deemed to be incorporatecfiyence in the Basic Prospectus pursuant to 12wf Form S-3, the term " Basic
Prospectus$ as used herein shall also mean such prospectsasended, revised or supplemented and reflestioly incorporation by
reference. The term_" Preliminary Prospectuseans any preliminary prospectus (or any suppteriereto) which describes the Securities
and the offering thereof and is used prior to fliedf of the Final Prospectus. The term " Final ffrectus’ means the prospectus supplement
relating to the Securities as first filed with @emmission pursuant to Rule 424(b) of the RulesRaglulations after the Execution Date,
together with the Basic Prospectus. The term " yprleOffering” means an offering of securities pursuant to Rlg under the Rules and
Regulations which does not commence promptly dfficeffective date of a registration statement.

(b) On the Effective Date, the Registration Statetnakd and when the Final Prospectus is first fith the Commission pursuant to Rule 424
(b), the Final Prospectus (and any supplementtieliacluding the financial statements includednmorporated by reference in the Final
Prospectus, will comply in all material respectswihe applicable provisions of the Act, the Riudesl Regulations, the Exchange Act, the
rules and regulations thereunder (the " ExchangeR&ies and Regulatiori}, the Trust Indenture Act of 1939, as amended (tfrust
Indenture Act’) and the rules and regulations thereunder (thrust Indenture Act Rules and RegulatiGhand will contain all information
required to be included therein in accordance wighAct, the Rules and Regulations, the ExchandeaAd the Exchange Act Rules and
Regulations. On the Effective Date, the RegistraStatement did not contain any untrue statemeatroéterial fact or omit to state a mate
fact required to be stated therein or necessanyatke the statements therein not misleading. Atlette the Final Prospectus (together with
supplement thereto) is first filed with the Comnasspursuant to Rule 424(b) and at the Closing Dthte Final Prospectus did not or will not
contain any untrue statement of a material factnoit to state a material fact necessary in ordena&e the statements therein, in the light of
the circumstances under which they were made, md¢ading. The foregoing representations and wéasum this Section 3(b) do not apply
to any statements or omissions made in relianandnin conformity with information furnished in wng to the Company by the
Underwriters specifically for inclusion in the Refyation Statement or Final Prospectus (or anylsupgnt thereto). On the Effective Date,
the date the Final Prospectus is first filed with Commission pursuant to Rule 424(b), and audlésquent times to and including the
Closing Date, the Indenture did or will comply wih applicable provisions of the Trust Indenturet And the Trust Indenture Act Rules and
Regulations.

(c) The documents which are incorporated by refarén the Basic Prospectus, any Preliminary Prdaspeand the Final Prospectus or from
which information is so incorporated by referengben they became effective or were filed with thetnission, as the case may be,
complied in all material respects with the requiees of the Act, the Rules and Regulations, thenBmge Act or the Exchange Act Rules
Regulations, as applicable; and any documentdesbdind incorporated by reference subsequent t&ffieetive Date shall, when they are
filed with the Commission, conform in all materiabpects with the requirements of the Act, the Raled Regulations, the Exchange Act or
the Exchange Act Rules and Regulations, as apjicab

(d) Each of the Company and each of its subsididiséed on Schedule Il hereto (the " Subsidialjés, and at the Closing Date will be, a
corporation, limited liability company or partneiglduly organized, validly existing and in goodrslang under the laws of its jurisdiction of
organization. Each of the Company and each of thisiBiiaries has, and at the Closing Date will h&wiépower and authority to conduct all
the activities conducted by it, to own or leasdla assets owned or leased by it and to condubtiginess as described in the Registration
Statement and the Final Prospectus. Each of thep@oynand each of the Subsidiaries is, and at theiigj Date will be, duly licensed or
qualified to do business and in good standing faseagn corporation or limited liability company ail jurisdictions in which the nature of the
activities conducted by it or the character ofdlssets owned or leased by it makes such licensiggatification necessary except where the
failure to be so qualified or licensed would not&a material adverse effect on the Company arslilisidiaries, taken as a whole. For
purposes of this Agreement, (i) " subsidiafishall mean (a) the Company's directly and indiyamajority-owned corporate subsidiaries, (b)
the Company's directly and indirectly majority-owlramited liability companies and (c) the partnepsh joint ventures and other entities of
which the Company or any subsidiary is the majavigner or managing general partner and (ii) thegd' Company and its subsidiaries,
taken as a wholéshall be construed to include minority-owned parships in which a corporate subsidiary of the Gany is a limited
partner, but only to the extent of the Companylsgtgdnterests in such partnerships. Complete amcect copies of the certificate of
incorporation, by-laws or other organizational doemts of the Company and each of the Subsidianiesth amendments thereto have been
made available to the Underwriters, and no chatigerein will be made subsequent to the Executiote @ad prior to the Closing Date.

(e) The Securities have been duly and validly atigtlked and, when authenticated by the Trustee aneds delivered and sold in accorda



with this Agreement and the Indenture, will haveduly and validly executed, authenticated, issuetidelivered and will constitute valid
and binding obligations of the Company, enforcealgiainst the Company in accordance with their re@8peterms and entitled to the bene
provided by the Indenture except (i) that such m#@ment may be subject to bankruptcy, insolveregrganization, fraudulent conveyance,
moratorium or other similar laws, now or hereafteeffect, relating to creditors' rights generallyd (ii) that the remedy of specific
performance and injunctive and other forms of explé relief may be subject to equitable defensdg@ihe discretion of the court before
which any proceeding therefor may be brought.

(f) The description of the Securities and the Iridemin the Registration Statement and the FinasjRectus is, and at the Closing Date will
complete and accurate in all material respectsiasdfar as such description contains statemenmtstitoting a summary of the legal matters
or documents referred to therein, such descrigtoty summarizes the information referred to thiere

(9) The financial statements and schedules incladédcorporated by reference in the Registratitaieé®nent or the Final Prospectus present
fairly the consolidated financial condition of tB@mpany as of the respective dates thereof andathgolidated results of operations and cash
flows of the Company for the respective periodsered thereby, all in conformity with generally aptasl accounting principles applied on a
consistent basis throughout the entire period weal except as otherwise disclosed in the Registr&tatement or the Final Prospectus. The
selected consolidated financial data included éRkegistration Statement or the Final Prospectesant fairly the information shown therein
and have been compiled on a basis consistent atiof the audited consolidated financial statesmehthe Company included in the
Registration Statement or the Final Prospectus.pfbdormafinancial information included or incorporated &farence in the Final
Prospectus has been prepared on a basis consigtetttte historical financial statements incorperhby reference in the Final Prospectus
(except for thepro formaadjustments specified therein), includes all matexiljustments to the historical financial inforioatrequired by

Rule 11-02 of Regulation S-X under the Securities @d the Exchange Act to reflect the transactt@scribed in the notes to such financial
information and gives effect to assumptions mada ogasonable basis. No other financial statenmrdshedules of the Company are
required by the Act, the Rules and RegulationsBkehange Act or the Exchange Act Rules and Reigukato be included in or incorporated
by reference into the Registration Statement oFihal Prospectus. KPMG LLP (" KPMG and Arthur Anderson & Co. LLP, who have
reported on certain financial statements and sdbediicorporated by reference in the Registrati@ate®ent and the Prospectus, are
independent accountants with respect to the ComaadyGTE Corporation, respectively, as requirethieyAct and the Rules and
Regulations.

(h) Subsequent to the respective dates as of viliichmation is given in the Registration Statemamd the Final Prospectus and prior to the
Closing Date, except as set forth in or contemplatethe Registration Statement and the Final s, (i) there has not been and will not
have been any material change in the capitalizatiaghe Company, (ii) there has not been and wvatlimave been any material adverse change
in the business, properties, business prospeatdjtamn (financial or otherwise) or results of opéons of the Company and its subsidiaries,
taken as a whole, arising for any reason whatsoéigexcept in the ordinary course of businassither the Company nor any of the
Subsidiaries has incurred nor will it voluntarilycur any liabilities or obligations, direct or comgent, that are material to the Company an
subsidiaries, taken as a whole, and (iv) the Compais not and will not have paid or declared amjdeénds or other distributions of any kind
on any class of its capital stock except cash divits paid in the ordinary course of business andistent with past practice.

(i) The Company is not, and after giving effecthie issuance and sale of the Securities and tHeafpn of the proceeds thereof, will not |
an "investment company" or an "affiliated persof)"on "promoter” or "principal underwriter" for, dmvestment company," as such terms
defined in the Investment Company Act of 1940, msrkded.

() Except as set forth in the Registration Statehaad the Final Prospectus, there are no actiits, or proceedings pending or, to the best
of the Company's knowledge, threatened againdfextang the Company or any of its subsidiariesoy of their respective officers in their
capacity as such, before or by any federal or statiet, commission, regulatory body, administratgency or other governmental body,
domestic or foreign, that is likely to materiallgchadversely affect the business, properties, basiprospects, condition (financial or
otherwise) or results of operations of the Compamy its subsidiaries, taken as a whole. Excepe¢ta®gh in the Registration Statement and
the Final Prospectus, all actions, suits or proicggdnow pending against the Company or any cfutssidiaries, or any of their respective
officers in their capacities as such, before awgfal or state court, commission, regulatory badiyministrative agency or other governme
body, domestic or foreign, if decided or resolve@imanner unfavorable to the Company or any cubsidiaries, would not be likely to,
singly or in the aggregate, materially and advgraéfect the business, properties, business préspaandition (financial or otherwise) or
results of operations of the Company and its sudn$és, taken as a whole.

(k) The Company and each of the Subsidiaries mabaathe Closing Date will have, (i) such franeliscertificates, authorities or permits
issued by the appropriate state, federal or foreggulatory agencies or bodies necessary to corldediusiness now operated by them, other
than those the absence of which would not be lik@lyave a materially adverse effect on the busin@®perties, business prospects,
condition (financial or otherwise) or results ofeogtions of the Company and its subsidiaries, tases whole, and neither the Company nor
any of the Subsidiaries has received any writtdite®f proceedings relating to the revocation odification of any such franchise,
certificate, authority or permit which, singly arthe aggregate, if the subject of an unfavorabtgsion, ruling or finding, would be likely to
materially and adversely affect the business, pt@ss business prospects, condition (financiatberwise) or results of operations of the
Company and its subsidiaries, taken as a who)e;dinplied in all material respects with all lawttutes, ordinances, rules, regulations,
orders or decrees of any court, governmental bodggulatory authority or administrative agency ing\jurisdiction over the Company or
any Subsidiary or any of the property or assete®Company or any Subsidiary (including, withaotifation, any such laws, statutes,
ordinances, rules, regulations, orders or decréthsraspect to environmental protection or theasés handling, treatment, storage or disp

of hazardous substances or toxic wastes), thedéaitucomply with which would be likely to matetiabdversely affect the business,
properties, business prospects, condition (findmeciatherwise) or results of operations of the @amy and its subsidiaries, taken as a whole,
and (iii) performed in all material respects alltsfobligations required to be performed by it @ndny material contract or other instrumet



which it is a party or by which its property is mbior affected, and is not, and at the Closing Daiénot be, in default under any such
contract or instrument the effect of which wouldlilzely to materially adversely affect the busings®perties, business prospects, condition
(financial or otherwise) or results of operatiomshee Company and its subsidiaries, taken as aavia the best knowledge of the Company,
no other party under any material contract or othhgrument to which it or any Subsidiary is a pastin default in any respect thereunder,
except for any such defaults (alone or collectiyéivat would not be likely to have a material adeeeffect on the Company and its
subsidiaries, taken as a whole; provided thatuniderstood and agreed that neither the Compangmo8ubsidiary has undertaken any
special investigation to determine compliance tghsather parties under any such contract or otferiment. The Company is not, and a
Closing Date, will not be, in violation of any ptision of its articles of incorporation or by-lawsio default in any material respect under any
agreement or instrument evidencing indebtednedsdiopwed money. The Subsidiaries are not, ankdeaCtosing Date, will not be, in
violation of any material provision of their resfige articles of incorporation or by-laws (or comglale organizational documents) or in
default under any agreement or instrument evidegnicidebtedness for borrowed money (A) as a re$uheofailure to make one or more
payments in excess of $5 million in the aggredaa¢ are due and owed thereunder, or (B) otherwis@y respect which is likely to have a
material adverse effect on the business, propeliiesness prospects, condition (financial or otliez) or results of operations of the
Company and its subsidiaries, taken as a whole.

() No consent, approval, authorization or orderasfany filing, registration, qualification or detation with, any court or governmental
agency or body is required for (i) the executiogljvry or performance of this Agreement, the Sitieror the Indenture by the Company,
(i) the authorization, offer, issuance, trans&ale or delivery of the Securities by the Compangdcordance herewith or (iii) the
consummation by the Company of the transactiorissquart contemplated herein and by the Indenexeept such as may have been
obtained under the Act, the Rules and RegulatithesTrust Indenture Act or the Trust Indenture Rates and Regulations and such as may
be required under foreign or state securities aeE3ky laws or the by-laws and rules of the Nafiéssociation of Securities Dealers, Inc.
(the " NASD") in connection with the purchase and distributadrthe Securities by the Underwriters.

(m) The Company has full corporate power and aitthtr enter into this Agreement. This Agreemerd baen duly authorized, executed and
delivered by the Company and, when duly executelddafivered by the Underwriters, will constitutealid and binding agreement of the
Company and will be enforceable against the Compiaagcordance with the terms hereof, except &) such enforcement may be subjec
bankruptcy, insolvency, reorganization, fraudulesrveyance, moratorium or other similar laws, nowereafter in effect, relating to
creditors' rights generally, (ii) that the remedyspecific performance and injunctive and othenfsrof equitable relief may be subject to
equitable defenses and to the discretion of thet cmiore which any proceeding therefor may be ghd@nd (iii) rights to indemnity and
contribution hereunder may be limited by federatate laws relating to securities or the policiederlying such laws. The Indenture has
been duly authorized and constitutes a valid andibg agreement of the Company and is enforceaalmst the Company in accordance
with its terms, except (i) that such enforcemeny i@ subject to bankruptcy, insolvency, reorgaivratmoratorium or other similar laws,
now or hereafter in effect, relating to creditoights generally and (i) that the remedy of spegierformance and injunctive and other forms
of equitable relief may be subject to equitableedsés and to the discretion of the court beforefvany proceeding therefor may be brought.
The execution, delivery and performance by the CGongf this Agreement, the Indenture and the Stesrand the consummation of the
transactions contemplated hereby and thereby wiltesult in the creation or impaosition of any lieharge or encumbrance upon any of the
assets of the Company or any of the Subsidiariesupnt to the terms or provisions of, or, excemisslosed in the Registration Statement or
the Final Prospectus, result in a breach or viohatif any of the terms or provisions of, or conggita default under, or give any other party a
right to terminate any of its obligations underyesult in the acceleration of any obligation undee articles of incorporation or by-laws (or
comparable instruments) of the Company or any ®Sthbsidiaries, any indenture, mortgage, deedisf,tvoting trust agreement, loan
agreement, bond, debenture, note agreement or@tftemce of indebtedness, lease, contract or atjfreement or instrument to which the
Company or any of the Subsidiaries is a party owhich the Company or any of the Subsidiaries gratheir respective properties is or are
bound or affected, or violate or conflict with afngnchise or any judgment, ruling, decree, ordtuse, rule or regulation of any court or
other governmental agency or body applicable tdothsness or properties of the Company or anyefahbsidiaries.

(n) The Company and each of the Subsidiaries had god marketable title to all franchises, propsréind assets owned by it which are
material to the business or operations of the Compad its subsidiaries, taken as a whole (inclgidwthout limitation the stock or other
equity interests of all subsidiaries), free andclef all liens, charges, encumbrances or regiristiexcept such as are described in the Final
Prospectus and except immaterial liens which daffett the operations or financial condition of iompany. The Company and each o
Subsidiaries has valid, subsisting and enforcelehlees for the properties leased by it, with sudegtions as would not materially interfere
with the business or operations of the Companyitesubsidiaries, taken as a whole.

(o) All existing material contracts described ie final Prospectus to which the Company or anh@Rubsidiaries is a party have been duly
authorized, executed and delivered by the Compasyah Subsidiary, constitute valid and bindingeagnents of the Company or such
Subsidiary and are enforceable against the Compasych Subsidiary in accordance with the termsetifeexcept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgaion, fraudulent conveyance, moratorium or otlirailar laws, now or hereafter in effect,
relating to creditors' rights generally and (iiatlthe remedy of specific performance and injurectimd other forms of equitable relief may be
subject to equitable defenses and to the discrefitime court before which any proceeding therefay be brought. Such described contracts
are the only contracts required to be describaderinal Prospectus by the Act and the Rules aglRtions.

(p) No statement, representation, warranty or camemade by the Company in this Agreement or tdenture or made in any certificate or
document required by this Agreement to be delivéoatie Underwriters was or will be, when madecauate, untrue or incorrect in any
material respect.

(a) No holder of securities of the Company hastadb the registration of any securities of the @any because of the filing of the
Registration Statemer



(r) No action has been taken and no statute, redgilation or order has been enacted, adoptedwedsby any governmental agency or body
that prevents the issuance of the Securities, sdspthe effectiveness of the Registration Statenpeavents or suspends the use of the
Preliminary Prospectus, or suspends the sale @dleearities in any jurisdiction referred to in Sect4(f) below, provided, however, that to
the extent this representation relates to statarisies or "blue sky" laws and laws of jurisdictiather than the United States and its political
subdivisions, it shall be limited to the knowledzfehe Company. No injunction, restraining ordeoater of any nature by a federal or state
court of competent jurisdiction has been issuedsanded on the Company or any of its Subsidiari¢is kespect to the Company or any of its
Subsidiaries that would prevent or suspend theaisseior sale of the Securities, the effectivenéfiseoRegistration Statement, or the use of
any preliminary prospectus in any jurisdiction redel to in Section 4(f) below.

(s) The Company has not taken, directly or indiyeany action designed to cause or to resultiihat has constituted or which might
reasonably be expected to constitute, the stabdizar manipulation of the price of any securifyttte Company to facilitate the sale or res
of the Securities in any jurisdiction referred noJection 4(f) below in contravention of applicalaler, provided that no representation is m
herein as to the activities of any Underwriter.

4. AGREEMENTS OF THE COMPANY

The Company agrees with each of the Underwritefslsvs:

(a) The Company will not, from the Execution Datgillthe end of such period as the Final Prospeistosquired by law to be delivered in
connection with sales of the Securities by an Uwdégr or dealer, file any amendment or supplentenhe Registration Statement or the
Final Prospectus, unless a draft thereof shatl fiese been submitted to the Underwriters withieasonable period of time prior to the filing
thereof and the Underwriters shall not have obgettereto in good faith.

(b) The Company will notify the Underwriters proryptand will confirm such advice in writing, (1) wh any post-effective amendment to
the Registration Statement becomes effective, f(@nhg request by the Commission for amendmentsigplements to the Registration
Statement or the Final Prospectus or for additiorfalmation, (3) of the issuance by the Commissibany stop order suspending the
effectiveness of the Registration Statement oirtitiation of any proceedings for that purposehar threat thereof, (4) of the happening of
event during the period mentioned in the third seoé of Section 4(e) that in the judgment of thenBany requires the Company to file an
amendment or supplement to the Registration Stateamsl (5) of receipt by the Company, or any regmégtives or attorney of the Company,
of any other communication from the Commissiontmetpto the Registration Statement, the Basic Rrogys, any Preliminary Prospectus or
the Final Prospectus or the offering of the Seiagitlf at any time the Commission shall issue amer suspending the effectiveness of the
Registration Statement, the Company will make eveagonable effort to obtain the withdrawal of saother at the earliest possible moment.

(c) The Company will furnish to the Underwritersilvout charge, one complete copy of the Registnaitatement and of any post-effective
amendment thereto, including financial statementsschedules, and all exhibits thereto (including documents filed under the Exchange
Act and deemed to be incorporated by referenceti@d-inal Prospectus), and will upon request &ird the Underwriters, without charge,
for transmittal to each of the other Underwriterdditional copies of the Registration Statementamdpost-effective amendment thereto,
including financial statements and schedules bthawit exhibits and documents incorporated by refezdherein.

(d) The Company will comply with all the provisionfany undertakings contained in the RegistraBtatement.

(e) The Company will deliver to each of the Undeétevs, without charge, as many copies of the Hirakpectus or any supplement thereto,
as the Underwriters may reasonably request. Thep@oynconsents to the use of any Preliminary Pragpemnd the Final Prospectus or any
amendment or supplement thereto by the Underwidtedsby all dealers to whom the Securities mayold ®oth in connection with the
offering or sale of the Securities and for any patiof time thereafter during which a prospectugéiired by law to be delivered in
connection therewith. If during such period of tiraay event shall occur which in the judgment ef @ompany or counsel to the
Underwriters should be set forth in the Final Pea$ps in order to make any statement therein,adigit of the circumstances under which it
was made when delivered, not misleading, or & nécessary to supplement the Final Prospectusnplg with law, the Company will
forthwith prepare and duly file with the Commissimm appropriate supplement thereto or a documetdrithe Exchange Act deemed to be
incorporated therein, and will deliver to eachla Underwriters, without charge, such number ofenfhereof as the Underwriters may
reasonably request. The Company shall not filedogument under the Exchange Act before the terioimaf the offering of the Securities
by the Underwriters if such document would be degioeie incorporated by reference into any PrelamirProspectus or the Final
Prospectus, unless a draft thereof shall first Hmen submitted to the Underwriters within a reabtaperiod of time prior to the filing
thereof and the Underwriters shall not have obgbttereto in good faith.

(f) Prior to any public offering of the Securitibg the Underwriters, the Company will cooperatehviite Underwriters and counsel to the
Underwriters in connection with the registrationgoialification of the Securities for offer and saleder the securities or Blue Sky laws of
such United States jurisdictions and similar lafvsuzh foreign jurisdictions as the Underwritersymaquest, and will maintain such
qualifications in effect so long as required foe thistribution of the Securities; provided, thahimevent shall the Company be obligated to
qualify to do business in any jurisdiction wheresihot now so qualified or to take any action vihieould subject it to general service of
process or general taxation in any jurisdiction sghieis not now so subject.

(9) During the period of five years commencing be Effective Date, the Company will make availableach Underwriter who may so
request copies of such financial statements aret ibriodic and special reports as the Companyfroay time to time distribute generally to
the holders of any class of its capital stock, afidmake available to each Underwriter who mayeguest a copy of each annual or of



report it shall be required to file with the Comsian.

(h) The Company will make generally available tédieos of its securities as soon as may be pradédalt in no event later than the last day
of the fifteenth full calendar month following tiealendar quarter in which the Execution Date faisgarning statement (which need not be
audited but shall be in reasonable detail) forriopeof 12 months ended commencing after the HifedDate, within the meaning of and
satisfying the provisions of Section 11(a) of thet Ancluding Rule 158 of the Rules and Regulatjons

(i) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreenseietrminated, the Company will pay,
or reimburse if paid by the Representatives, atsand expenses incident to the performance aflihigations of the Company under this
Agreement, including but not limited to costs amgenses of or relating to (1) the preparation,tprinand filing of the Registration
Statement and exhibits thereto, the Basic Prospgeatly Preliminary Prospectus, the Final Prospeuntdsany amendment or supplement to
the Registration Statement or the Final Prospe¢®)she preparation and delivery of certificatepresenting the Securities, (3) the printin
this Agreement, any Agreement among Underwriterg,Zealer Agreements and any Underwriters' Queséioa, (4) furnishing (including
costs of shipping and mailing) such copies of tkgiRration Statement, the Basic Prospectus, aglin®nary Prospectus and the Final
Prospectus, and all amendments and supplementidhas may be requested for use in connectionthéloffering and sale of the Securities
by the Underwriters or by dealers to whom Secuwitiey be sold, (5) any filings required to be magéhe Underwriters with the NASD, a
the fees, disbursements and other charges of ddiangkee Underwriters in connection therewith, {6 registration or qualification of the
Securities for offer and sale under the securdieBlue Sky laws of such United States jurisdicsi@md similar laws of such foreign
jurisdictions designated pursuant to Section 4ffluding the fees, disbursements and other charfyjesunsel to the Underwriters
connection therewith, and the preparation and ipdrmf preliminary, supplemental and final Blue Skgmoranda, (7) counsel to the
Company, (8) the transfer agent and registrarferSecurities, (9) the rating of the Securitie®bg or more rating agencies, and (10) the
Trustee and any agent of the Trustee and the dedmsjrsements and other charges of counsel foFritee in connection with the Indenture
and the Securities.

(j) If this Agreement shall be terminated by then@@any pursuant to any of the provisions hereofgiothan pursuant to Section 10) or if for
any reason the Company shall be unable to perfirabligations hereunder, the Company will reimbute Underwriters for all out-of-
pocket expenses (including the fees, disbursenaentother charges of counsel to the Underwrit@a3anably incurred by them in
connection herewith.

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

(I) The Company will apply the net proceeds froma tiffering and sale of the Securities in the maiseéforth in the Final Prospectus under
Use of Proceeds

(m) Until sixty (60) days from the Execution Datiee Company will not, without the consent of thedegrmwriters, offer, sell or contract to si
or otherwise dispose of, by public offering, or aance the public offering of, any other debt sdmsgiof the Company other than the
Securities and such other debt securities that@reurrently being offered for sale in the Finab$frectus, it being understood that this
restriction shall not prevent the Company from atély placing commercial paper, syndicating debtirred 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&e®iDetermination Agreement, the obligations ofredaderwriter hereunder are subject to
the following conditions:

() (i) No stop order suspending the effectivermdshe Registration Statement shall be in effect mo proceedings for that purpose shall be
pending or threatened by the Commission, (ii) rdeosuspending the effectiveness of the Registr&tatement or the qualification or
registration of the Securities under the securitieBlue Sky laws of any United States jurisdictarsimilar laws of such foreign jurisdictions
designated pursuant to Section 4(f) shall be ieatfaind no proceeding for such purpose shall bdipgtefore or threatened or contemplated
by the Commission or the authorities of any sucisdliction, (iii) any request for additional infoation on the part of the staff of the
Commission or any such authorities with respeth#ooffering of the Securities shall have been dadwith to the satisfaction of the staff
of the Commission or such authorities and (iv)rettie Execution Date no amendment or supplemethiet@Registration Statement or the F
Prospectus shall have been filed unless a copgdheras first submitted to the Underwriters andWnelerwriters did not object thereto in
good faith, and the Underwriters shall have reatiertificates, dated the Closing Date and sigmebehalf of the Company by the Chief
Executive Officer or the Chairman of the Board dafebtors of the Company and the Chief Financiaig@ffof the Company (who may, as to
proceedings threatened, rely upon the best of thi@irmation and belief), to the effect of clauggs(ii) and (iii).

(b) Since the respective dates as of which infoionas given in the Registration Statement andRimal Prospectus (i) there shall not have
been a material adverse change in the generatsaffaisiness, business prospects, properties, rmaread, condition (financial or otherwise)
or results of operations of the Company and itsilidries, taken as a whole, whether or not arifiimig transactions in the ordinary courst
business, in each case other than as set forthdamemplated by the Registration Statement aedrthal Prospectus and (ii) neither the
Company nor any of the Subsidiaries shall haveagusdl any loss or interference with its businegsroperties from fire, explosion, flood or
other casualty, whether or not covered by insuraoic&om any labor dispute or any court or legistaor other governmental action, ordel



decree, which is not set forth in the Registratidatement and the Final Prospectus, and whichah ease in clause (ii) is material to the
Company and its subsidiaries, taken as a whoie tife judgment of the Underwriters any such dgwelent makes it impracticable or
inadvisable to consummate the sale and delivetig@Becurities by the Underwriters in accordandh thie terms hereof and thereof.

(c) Since the respective dates as of which infoionds given in the Registration Statement andrin@l Prospectus, there shall have been no
litigation or other proceeding instituted agaits Company or any of the Subsidiaries or any df tlespective officers or directors in their
capacities as such, before or by any federal, statecal court, commission, regulatory body, adstmative agency or other governmental
body, domestic or foreign, in which litigation aropeeding an unfavorable ruling, decision or fimdimould materially and adversely affect
the business, properties, business prospects,tmon(financial or otherwise) or results of opesat of the Company and its subsidiaries,
taken as a whole.

(d) Each of the representations and warrantieseofompany contained herein shall be true and adnrall material respects at the Closing
Date and all covenants and agreements herein oedttd be performed on the part of the Companyadlrabnditions herein contained to be
fulfilled or complied with by the Company at or @rito the Closing Date shall have been duly peréatpfulfilled or complied with.

(e) On the Closing Date, the Underwriters shallehaaceived an opinion, dated the Closing Date saidfactory in form and substance to
counsel for the Underwriters, from Harvey P. Pesy., General Counsel of the Company and froms]afvalker, Waechter, Poitevent,
Carrére & Denégre, L.L.P., special U.S. counséhéoCompany, to the effects set forth in Exhibitari8l C hereto, respectively.

(f) On the Closing Date, the Underwriters shalldagceived an opinion, dated the Closing Date, Wdimthrop, Stimson, Putnam & Roberts,
counsel to the Underwriters, with respect to thgiReation Statement, the Final Prospectus andAtisement, which opinion shall be
satisfactory in all respects to the Underwritensgiving such opinion, such counsel may rely, aalitanatters governed by the laws of the
State of Louisiana, upon the opinion of Jones, \&alWaechter, Poitevent, Carrere & Denegre, L.BiRh counsel may also state that,
insofar as such opinion involves factual mattdrsythave relied, to the extent they deem propem wertificates of officers of the Company
and its subsidiaries, and certificates of publficals.

(9) Concurrently with the execution and deliventtis Agreement, KPMG and Arthur Anderson & Co. L&Rall each have furnished to the
Underwriters a letter, dated the date of this Agreet, addressed to the Underwriters and in formsaibdtance satisfactory to the
Underwriters, confirming that they are independmtountants with respect to the Company and GTdation, respectively, as required
by the Act and the Rules and Regulations and contgthe financial and other statistical and nucarinformation contained or
incorporated by reference in the Registration $tat#. At the Closing Date, KPMG shall have furnisihe the Underwriters a letter, dated
date of the Closing Date, which shall confirm, ba basis of a review in accordance with the proasiset forth in the letter from KPMG,
that nothing has come to their attention duringgeeod from the date of their letter referredrtdhie prior sentence to a date (specified in the
letter) not more than five days prior to the Clgsibate which would require any change in theielettated the Execution Date if it were
required to be dated and delivered at the Closiatg D

(h) At the Closing Date, there shall be furnishethe Underwriters a certificate, dated the datiésadelivery, signed on behalf of the
Company by each of the Chief Executive Officer #ralChief Financial Officer of the Company, in foamd substance satisfactory to the
Underwriters, to the effect that:

(i) Each signer of such certificate has carefukgrained the Registration Statement and the Fir@dpgarctus and (A) the
Registration Statement is true and correct in allamial respects and does not omit to state a rabfact required to be stated
therein or necessary in order to make the statentbeatein not untrue or misleading, (B) the Finalspectus is true and corr
in all material respects and does not omit to siateaterial fact necessary in order to make therstnts therein, in the light of
the circumstances under which they were made, moa@ or misleading (it being understood that eektent a statement in
the Registration Statement or Final Prospectudyditeg any documents deemed to be incorporate@fayance therein, refers
to and speaks as of a specific date, each sigreerabf certificate only represents with respecttthsstatement that it was true
and correct in all material respects as of such)dand (C) since the Execution Date, no evenbhasrred as a result of which
it is necessary to supplement the Final Prospéctasder to make the statements therein, in lighhe circumstances under
which they were made, not untrue or misleadingiiy material respect and there has been no docuegumted to be filed
under the Exchange Act and the Exchange Act RuldsReegulations that upon such filing would be degthoebe incorporated
by reference into the Final Prospectus that habeet so filed.

(i) Each of the representations and warrantieth@fCompany contained in this Agreement were, vdriginally made, and a
true and correct in all material respects.

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

(i) The Company shall have furnished to the Undiens such certificates, in addition to those sjpeadly mentioned herein, as the
Underwriters may have reasonably requested agtadturacy and completeness at the Closing Dateyo$tatement in the Registration
Statement or the Final Prospectus or any docunfiggdsunder the Exchange Act and deemed to be pwated by reference into the Final
Prospectus, as to the accuracy at the Closing @dkte representations and warranties of the Comparein, as to the performance by the
Company of its obligations hereunder, or as tdfditfédlment of the conditions concurrent and preeatlto the obligations hereunder of



Underwriters.

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

8. INDEMNIFICATION .

(a) The Company will indemnify and hold harmlesshelinderwriter, the directors, officers, employaaesd agents of each Underwriter and
each person, if any, who controls each Underwwiérin the meaning of Section 15 of the Act or $&t20 of the Exchange Act from and
against any and all losses, claims, liabilitiepenses and damages (including any and all investigdegal and other expenses reasonably
incurred in connection with, and any amount paidéttlement of, any action, suit or proceedingror @aim asserted), to which they, or any
of them, may become subject under the Exchange®ather federal or state statutory law or regatatat common law or otherwise, insofar
as such losses, claims, liabilities, expenses wrag@s arise out of or are based on any untruarstateor alleged untrue statement of a
material fact contained in the Registration Statenfer in any prior registration statement to whibh Final Prospectus, as a combined
prospectus under Rule 429 of the Rules and Regukgtmay relate), the Basic Prospectus, any PrairpiProspectus or the Final Prospectus
or any amendment or supplement thereto or in acyments filed under the Exchange Act and deemée incorporated by reference into
the Final Prospectus, or the omission or allegeidsion to state in (i) the Registration Statemany, amendment or supplement thereto a
material fact required to be stated in it or neapsto make the statements in it not misleadindiipthe Basic Prospectus, any Preliminary
Prospectus or the Final Prospectus a materiahfzegssary in order to make the statements théneime light of the circumstances under
which they were made, not misleading, provided thatCompany will not be liable to the extent thath loss, claim, liability, expense or
damage arises from the sale of the Securitiesaiptiblic offering to any person by an Underwrited & based on an untrue statement or
omission or alleged untrue statement or omissiodeniia reliance on and in conformity with informaticelating to any Underwriter furnish

in writing to the Company by such Underwriter e)galg for inclusion in the Registration Statemelné¢ Basic Prospectus, any Preliminary
Prospectus or the Final Prospectus and provideldeyrthat the Company shall not be liable in amghscase under the indemnity agreement
in this Section 8(a) with respect to any Prelimyn@rospectus or Final Prospectus, to the extebitiasuch loss, claim, liability, expense or
damage results from the fact that the Underwribdéat Securities to a person to whom there was nmutt@egiven, at or prior to the written
confirmation of such sale, a copy of the Final Pemsus or of the Final Prospectus as then amendagpplemented in any case where such
delivery is required by the Act if the Company Ipasviously furnished copies thereof to the Undaevrand the loss, claim, liability, expense
or damage of the Underwriter, the directors, oficemployees or agents of the Underwriter or arggn who controls the Underwriter
results from an untrue statement, alleged untratestent, omission or alleged omission of a matélicontained in the Preliminary
Prospectus which was corrected in the Final Praapdor the Final Prospectus as amended or supptedie This indemnity agreement is in
addition to any liability that the Company mighhetwise have.

(b) Each Underwriter will indemnify and hold harsdethe Company and its officers, employees andtiage each person, if any, who
controls the Company within the meaning of Secfibrof the Act or Section 20 of the Exchange Acthedirector of the Company and each
officer of the Company who signs the Registratitet&nent to the same extent as the foregoing inderfinam the Company to each
Underwriter, but only insofar as losses, clainahilities, expenses or damages arise out of ob@sed on any untrue statement or omissic
alleged untrue statement or omission made in redi@m and in conformity with information relatingsuch Underwriter furnished in writing
to the Company by such Underwriter expressly feringhe Registration Statement, the Basic Proapeany Preliminary Prospectus or the
Final Prospectus. This indemnity is in additioratty liability that each Underwriter might otherwisave.

(c) Any party that proposes to assert the righteandemnified under this Section 8 will, prompdifger receipt of notice of commencement of
any action against such party in respect of whiclaan is to be made against an indemnifying partparties under this Section 8, notify
each such indemnifying party of the commencemestioh action, enclosing a copy of all papers servetthe omission so to notify such
indemnifying party will not relieve it from any kdity that it may have to any indemnified partydam the foregoing provisions of this Sect
8 unless, and only to the extent that, such omsseults in the forfeiture of substantive rightglefenses by the indemnifying party. If any
such action is brought against any indemnifiedypartd it notifies the indemnifying party of its carencement, the indemnifying party will
be entitled to participate in and, to the exteat thelects by delivering written notice to thel@mnified party promptly after receiving notice
of the commencement of the action from the indeiaiparty, jointly with any other indemnifying parsimilarly notified, to assume the
defense of the action, with counsel satisfactorthéindemnified party, and after notice from thdamnifying party to the indemnified party
of its election to assume the defense, the indgfimgifparty will not be liable to the indemnifiedmafor any legal or other expenses excej
provided below and except for the reasonable adstesestigation subsequently incurred by the inddimd party in connection with the
defense. The indemnified party will have the righemploy its own counsel in any such action, hetfees, expenses and other charges of
such counsel will be at the expense of such indiémanparty unless (1) the employment of counsethgyindemnified party has been
authorized in writing by the indemnifying party,) ae indemnified party has reasonably concluded€d on advice of counsel) that there
may be legal defenses available to it or otherrimuéed parties that are different from or in adlufitto those available to the indemnifying
party, (3) a conflict or potential conflict exigtsased on advice of counsel to the indemnifiedypdtween the indemnified party and the
indemnifying party (in which case the indemnifyipgrty will not have the right to direct the defeldesuch action on behalf of the
indemnified party) or (4) the indemnifying partyshaot in fact employed counsel to assume the defehsuch action within a reasonable
time after receiving notice of the commencemerthefaction, in each of which cases the reasonablg flisbursements and other charges of
counsel will be at the expense of the indemnifypagty or parties. It is understood that the inddyimg party or parties shall not, in
connection with any proceeding or related procegglin the same jurisdiction, be liable for the oeeble fees, disbursements and other
charges of more than one separate firm (plus argt tounsel retained by you in your reasonablerueltf) admitted to practice in such
jurisdiction at any one time for all such indemedfiparty or parties. All such fees, disbursememdsadher charges will be reimbursed by
indemnifying party promptly as they are incurredh iddemnifying party will not be liable for any #etment of any action or claim effect



without its written consent (which consent will li unreasonably withheld); provided that if at Eme such indemnified party shall have
requested in writing such indemnifying party tamburse such indemnified party for fees and expeofesunsel, such indemnifying party
agrees that it shall be liable for any settlemdfeicted without its written consent if (i) suchtement is entered into more than 60 days after
receipt by such indemnifying party of such reqdesteimbursement, (ii) such indemnifying party blhnave received written notice of the
terms of such settlement at least 30 days prisuth settlement being entered into and (iii) saclemnifying party shall not have reimbursed
such indemnified party in accordance with such estjfor reimbursement prior to the date of suctieseént. No indemnifying party shall,
without the written consent of the indemnified padffect the settlement or compromise of, or cahsethe entry of any judgment with
respect to, any pending or threatened action andlarespect of which indemnification or contrilmrt may be sought hereunder (whether or
not such indemnified party is an actual or potémizaty to such action or claim) unless such settiet, compromise or judgment (A) includes
an unconditional release of such indemnified paryn all liability arising out of such action oradin and (B) does not include a statement as
to or an admission of fault, culpability or a faduo act, by or on behalf of any indemnified party

(d) In order to provide for just and equitable cimnition in circumstances in which the indemnifioatprovided for in the foregoing
paragraphs of this Section 8 is applicable in at@oce with its terms but for any reason is heldganavailable from the Company or the
Underwriters, the Company and the Underwriters aghtribute to the total losses, claims, liabilitiexpenses and damages (including any
investigative, legal and other expenses reasonatlyred in connection with, and any amount paidattlement of, any action, suit or
proceeding or any claim asserted, but after dedgeny contribution received by the Company fromspas other than the Underwriters,
such as persons who control the Company withimtbaning of the Act, officers of the Company whmsigj the Registration Statement and
directors of the Company, who also may be liabtectmtribution) to which the Company and any Undéex may be subject in such
proportion as shall be appropriate to reflect #lative benefits received by the Company on thelmmel and the Underwriters on the other.
The relative benefits received by the Company emoiire hand and the Underwriters on the other bealleemed to be in the same proportion
as the total net proceeds from the offering (beftm@ucting expenses) received by the Company behettotal underwriting discounts and
commissions received by the Underwriters, in eade@s set forth in the table on the cover pagigedfinal Prospectus. If, but only if, the
allocation provided by the foregoing sentence tspgomitted by applicable law, the allocation ohttdbution shall be made in such propor
as is appropriate to reflect not only the relatemefits referred to in the foregoing sentencealsd the relative fault of the Company, on the
one hand, and the Underwriters, on the other, mipect to the statements or omissions which egsidtsuch loss, claim, liability, expense
or damage, or action in respect thereof, as wadlhgsother relevant equitable considerations wagpect to such offering. Such relative fault
shall be determined by reference to whether theuardr alleged untrue statement of a materialdacimission or alleged omission to state a
material fact relates to information supplied by @ompany or the Underwriters, the intent of theieaand their relative knowledge, access
to information and opportunity to correct or prevsach statement or omission. The Company and ttuekiriters agree that it would not be
just and equitable if contributions pursuant ta tBection 8(d) were to be determined by pro rd¢eation (even if the Underwriters we
treated as one entity for such purpose) or by dngranethod of allocation which does not take axtoount the equitable considerations
referred to herein. The amount paid or payablerbindemnified party as a result of the loss, cldiahility, expense or damage, or action in
respect thereof, referred to above in this Se@ioi) shall be deemed to include, for purposesisf$lection 8(d), any legal or other expenses
reasonably incurred by such indemnified party inregction with investigating or defending any sucticen or claim. Notwithstanding the
provisions of this Section 8(d), no Underwriter lsba required to contribute any amount in excdgt® underwriting discounts received by
it, and no person found guilty of fraudulent migesgentation (within the meaning of Section 11(fijhaf Act) will be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation. The Underwriters' obligatitmeontribute as provided in this
Section 8(d) are several in proportion to theipeesive underwriting obligations and not joint. Furposes of this Section 8(d), any person
who controls a party to this Agreement within theaming of the Act will have the same rights to dbation as that party, and each officel
the Company who signed the Registration Statemé#hihave the same rights to contribution as the @any, subject in each case to the
provisions hereof. Any party entitled to contrilmutj promptly after receipt of notice of commencetradrany action against such party in
respect of which a claim for contribution may bedmander this Section 8(d), will notify any suchitpar parties from whom contribution
may be sought, but the omission so to notify walt relieve the party or parties from whom contribantmay be sought from any other
obligation it or they may have under this Secti¢d) 8No party will be liable for contribution wittespect to any action or claim settled
without its written consent (which consent will ia@ unreasonably withheld).

(e) The indemnity and contribution agreements doathin this Section 8 and the representationssardanties of the Company contained in
this Agreement shall remain operative and in foitté and effect regardless of (i) any investigatimade by or on behalf of the Underwriters,
(i) acceptance of any of the Securities and payrterefor or (iii) any termination of this Agreente

9. TERMINATION .

The obligations of the Underwriters under this Agnent may be terminated at any time on or prighéoClosing Date in the sole discretion
of the Underwriters by notice to the Company frdva Underwriters, without liability on the part afyaUnderwriter to the Company, if, since
the Execution Date but prior to delivery and paytrfenthe Securities, (i) trading in securitiestioé Company or in securities generally on
New York Stock Exchange shall have been suspendiiited or minimum or maximum prices shall haveeh generally established on s
exchange, or additional material governmental igins, not in force on the date of this Agreemshall have been imposed upon trading in
securities generally by such exchange or by orfilfreoCommission or any court or other governmeatdhority, and any such suspensions,
limitations or restrictions shall continue to remai effect, (ii) a general banking moratorium $halve been declared in the United States by
the relevant authorities which moratorium shall mate been lifted 24 hours prior to the Closingd)éti) any material adverse change in the
financial or securities markets in the United Statein political, financial or economic conditioimsthe United States or any outbreak or
material escalation of hostilities or declaratigntive United States of a national emergency orawather calamity or crisis shall have
occurred the effect of any of which is such as &kenit, in the sole judgment of the Underwritenspiacticable or inadvisable to market the
Securities on the terms and in the manner contdatplay the Final Prospectus or (iv) there shalehagen a decrease in the rating of any of
the Company's debt securities by any " nationabognized statistical rating organizatibas defined for purposes of Rule 436(g) under the
Act) or a notice given of any intended or potendi@atrease in any such rating or of a possible ahangny such rating that does not indic




the direction of the possible change.

10. SUBSTITUTION OF UNDERWRITERS

If either Underwriter shall fail or refuse to puedte any of the Securities which it has agreed tohase hereunder, and the aggregate prir
amount of Securities which such defaulting Undetevragreed but failed or refused to purchase isnmwe than one-tenth of the aggregate
principal amount of Securities, the non-defaultshgderwriter shall be obligated to purchase the 8eéesi which such defaulting Underwriter
agreed but failed or refused to purchase; providatlin no event shall the maximum principal amafrsecurities which the non-defaulting
Underwriter has become obligated to purchase patsagSection 1 be increased pursuant to this @edid by more than one-ninth of the
principal amount of Securities agreed to be puretidoy such Underwriter without the prior writtemeent of such Underwriter. If an
Underwriter shall fail or refuse to purchase anguBities and the aggregate principal amount of 8ees which such defaulting Underwriter
agreed but failed or refused to purchase exceeglgamth of the aggregate principal amount of theutes and arrangements satisfactory to
the Underwriters and the Company for the purch&sech Securities are not made within 48 hours afteh default, this Agreement will
terminate without liability on the part of any ndefaulting Underwriter or the Company for the pash or sale of any Securities under this
Agreement. In any such case either the Underwritetie Company shall have the right to postpoeretiosing Date, but in no event for
longer than seven days, in order that the requheahges, if any, in the Registration Statementiaride Final Prospectus or in any other
documents or arrangements may be effected. Angrataken pursuant to this Section 10 shall nogveliany defaulting Underwriter from
liability in respect of any default of such Undeiter under this Agreement.

11. MISCELLANEOUS.

Notice given pursuant to any of the provisionshig tAgreement shall be in writing and, unless otl&g specified, shall be mailed

delivered (a) if to the Company, at the office leé Company, 100 Century Park Drive, Monroe, Louiaida1203, Attention: Harvey P. Perry,
Executive Vice President, Chief Administrative @&, General Counsel and Secretary or (b) if tdthderwriters, to Banc of America
Securities LLC at 100 North Tryon Street, CharloMerth Carolina 28255, Attention: Lynn T. McConlnahd to Salomon Smith Barney Inc.
at 338 Greenwich Street, New York, New York 1004A8ention: Stephen M. Winningham. Any such notibalkbe effective only upon
receipt. Any notice under Section 9 or 10 may beertay telephone, but if so made shall be subselyussmifirmed in writing.

This Agreement has been and is made solely fobéefit of the Underwriters and the Company anthefcontrolling persons, directors and
officers referred to in Section 8, and their respecsuccessors and assigns, and no other peratirasfuire or have any right under or by
virtue of this Agreement. The term " successorsas®igns as used in this Agreement shall not include &lpaser, as such purchaser, of
Securities from any of the Underwriters.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIDN ACCORDANCE WITH THE LAWS OF THE STATE OF NE)
YORK.

This Agreement may be signed in two or more coyateds with the same effect as if the signaturesetbeand hereto were upon the same
instrument.

In case any provision in this Agreement shall baiid, illegal or unenforceable, the validity, léipaand enforceability of the remaining
provisions shall not in any way be affected or imghthereby.

The Company and the Underwriters each hereby icay waive any right they may have to trial byyjim respect of any claim based upon
or arising out of this Agreement or the transadioantemplated hereby.

Please confirm that the foregoing correctly setthfthe agreement between the Company and the Wnitks.

Very truly yours,
CENTURYTEL, INC.

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

Name: R. Stewart Ewing, Jr.

Title: Executive Vice President and Chief
Financial Officer

Confirmed as of the date first
above mentionec



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. Mitchel
Title: Vice President

SCHEDULE |

UNDERWRITERS

Principal Amount of
Series | Notes

Name To Be Purchased
Banc of America Securities LLC $ 200,000,000
Salomon Smith Barney Inc. 200,000,000
Total $ 400,000,000
SCHEDULE II

SUBSIDIARIES

CenturyTel of Central Wisconsin, LLC

CenturyTel of Evangeline, LLC (successor to EvaimgeTelephone Company)

CenturyTel of Arkansas, Inc. (formerly named Ceynflielephone of Arkansas, Inc.)
CenturyTel of Mountain Home, Inc. (formerly name@dhtain Home Telephone Co., Inc.)
CenturyTel of Wisconsin, LLC (successor to Cenfligyephone of Wisconsin, Inc.)
CenturyTel Midwest-Michigan, Inc. (formerly nameeér@ury Telephone Midwest, Inc.)
Century Cellunet of Southern Michigan, Inc.

CenturyTel Wireless, Inc. (formerly named Centusflthet, Inc.)

CenturyTel of Ohio, Inc. (formerly named Centunyjémone of Ohio, Inc.)

Pacific Telecom Cellular, Inc.

Spectra Communications Group, LI



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.

PRICE DETERMINATION
AGREEMENT

October 12, 20C

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 Agreemertedi®ctober 12, 2000 (the " Underwriting Agreenignamong CenturyTel, Inc., a
Louisiana corporation (the " Compatjy and the Underwriters named in Schedule | tlreogthereto (the " Underwritet$. The Underwriting
Agreement provides for the purchase by the Undégverifrom the Company, subject to the terms anditions set forth therein, of an
aggregate of $400,000,000 principal amount of tamg@any's 7.750% Remarketable Senior Notes, Serikgel2012 (the " Series | Notéer
the " Securitie$) to be issued pursuant to an Indenture dated Bwoch 31, 1994 between the Company and Region& Bauccessor to Fir
American Bank & Trust of Louisiana and Regions Bahkouisiana), as Trustee. This Agreement is thieeFDetermination Agreement
referred to in the Underwriting Agreement.

Pursuant to Section 1 of the Underwriting Agreemthe undersigned agree with the Underwriterstth@purchase price for the Securities to
be paid by each of the Underwriters shall be 99644 the aggregate principal amount of the Seridetes set forth opposite the name of
such Underwriter in Schedule | attached hereto.

The Company represents and warrants to each afrilerwriters that the representations and warraifiche Company set forth in Sectio
of the Underwriting Agreement are accurate in atenial respects as though expressly made at aofitls date hereof.

As contemplated by the Underwriting Agreement,citéal as Schedule | is a completed list of the Umdtars, which shall be a part of this
Agreement and the Underwriting Agreement.

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

If the foregoing is in accordance with your undansting of the agreement among the Underwriterslam@€ompany, please sign and retur
the Company a counterpart hereof, whereupon tetsuiment along with all counterparts and togethiéhn the Underwriting Agreement shall
be a binding agreement among the Underwriterslma@€bmpany in accordance with its terms and thegaf the Underwriting Agreement.

Very truly yours,

CENTURYTEL, INC.



By:
Name:
Title:

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
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CENTURYTEL, INC.

PRICE DETERMINATION
AGREEMENT

October 12, 20C

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 Agreemertedi®ctober 12, 2000 (the " Underwriting Agreenm@namong CenturyTel, Inc., a
Louisiana corporation (the " Compatjy and the Underwriters named in Schedule | tlreogthereto (the " Underwritet$. The Underwriting
Agreement provides for the purchase by the Undé&svgrirom the Company, subject to the terms anditions set forth therein, of an
aggregate of $400,000,000 principal amount of thmany's 7.750% Remarketable Senior Notes, Sernikel2012 (the " Series | Notésr
the " Securitie$) to be issued pursuant to an Indenture dated Bwoch 31, 1994 between the Company and Region& Bauccessor to Fir
American Bank & Trust of Louisiana and Regions Bahkouisiana), as Trustee. This Agreement is thieeFDetermination Agreement
referred to in the Underwriting Agreement.

Pursuant to Section 1 of the Underwriting Agreem#érd undersigned agree with the Underwriterstth@purchase price for the Securities to
be paid by each of the Underwriters shall be 99644 the aggregate principal amount of the Seridetes set forth opposite the name of
such Underwriter in Schedule | attached hereto.

The Company represents and warrants to each afrilerwriters that the representations and warraifiche Company set forth in Sectio



of the Underwriting Agreement are accurate in atenial respects as though expressly made at aoftlas date hereof.

As contemplated by the Underwriting Agreement,ciitéal as Schedule | is a completed list of the Umdtars, which shall be a part of this
Agreement and the Underwriting Agreement.

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

If the foregoing is in accordance with your undansting of the agreement among the Underwritersla€ompany, please sign and retur
the Company a counterpart hereof, whereupon thtsiiment along with all counterparts and togethiéin the Underwriting Agreement shall
be a binding agreement among the Underwriterslaa@€bmpany in accordance with its terms and thmeg@f the Underwriting Agreement.

Very truly yours,

CENTURYTEL, INC.

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

Name: R. Stewart Ewing, Jr.

Title: Executive Vice President and Chief
Financial Officer

Confirmed as of the date first
above mentioned:

Banc of America Securities LLC

By: /s/ Lilly Chang
Name: Lilly Chanc

Title: Principal
Salomon Smith Barney Inc.

By: /s/ Alan B. Mitchell
Name: Alan B. Mitchel
Title: Vice President
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Jones Walker
Waechter Poitevent
Carrere& Denegre.Lr.

October 18, 2000

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

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



Gentlemen:

We have acted as CenturyTel's special counselninamion with the issuance and sale by CenturyT$560,000,000 aggregate principal
amount of 8.375% Senior Notes, Series H, due 200 "Series H Notes") and $400,000,000 aggregateipal amount of 7.750%
Remarketable Senior Notes, Series |, due 2012'8hsges | Notes" and, collectively with the Seri€dotes, the "Securities") pursuant to (i)
the Indenture (the "Indenture") dated as of Marth1®94 between Century Tel and Regions Bank (ssccdo First American Bank & Trust
of Louisiana and Regions Bank of Louisiana), Momgoy, Alabama, as Trustee (the "Trustee"), (ii) thmelerwriting Agreements, both dat
October 12, 2000 (the "Underwriting Agreementsy) and among CenturyTel and the underwriters namé&thedule | to each such
agreement and (iii) the Registration StatementamFS-3 (Registration No. 333-35432) filed by Ceyliel with the Securities and
Exchange Commission (the "Commission") pursuathéoSecurities Act of 1933, as amended (the "Aetfiy] the prospectus dated May 15,
2000 forming a part thereof, as supplemented hysgectus supplement dated October 12, 2000 (tiokdg the "Registration Statement").

In connection with rendering the opinions expredseldw, we have examined original, photostaticestified copies of (i) the Indenture, the
Underwriting Agreements (including the accompanyige Determination Agreements) and the Secuyitidshe Registration Statement,
(iii) the resolutions adopted by the Board of Diogs of CenturyTel on November 18, 1999, and tlseltgions adopted by the Special Pric
Committee of the Board of Directors of CenturyTiak("Special Pricing Committee") on October 12, 2(¢bllectively, the "Board
Resolutions") and (iv) such other records of Ceyitat, certificates of CenturyTel's officers and pabfficials, and such other documents as
we have deemed relevant. In our examination, we laggumed the genuineness of all signatures, therdicity of all documents submitted
to us as originals, the conformity to original domnts of all documents submitted to us as certiephotostatic copies and the authenticity
of the originals of such documents.

Based upon the foregoing and subject to the foligvgualifications and comments, we are of the apithat:

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

2. Each series of the Securities will become |lggaued and binding obligations of CenturyTel whey required certificates representing
such series of Securities have been duly authéaticaxecuted and delivered in accordance withrtienture, and such Securities shall have
been duly delivered to, or registered in the nafnéhe purchasers thereof or a depositary actinthein behalf against payment of the agreed
consideration therefor in accordance with the Uwadiéing Agreements.

In connection with our opinions expressed abovehawe assumed that, at or prior to the time offdevery of any such Security: (i) the
Board Resolutions will not be modified or rescind@il the effectiveness of the Registration Stageitwill not be terminated or rescinded,;

(iii) the Indenture has been duly authorized, exad@nd delivered by CenturyTel and the Trusteetl@dndenture has been and continues to
be qualified under the Trust Indenture Act of 1989 amended; and (iv) there will not have occuamgchange in law affecting the validity

or enforceability of any such Security. We have a@ssumed that neither the issuance and delivesyasf Security, nor the compliance by
CenturyTel with the terms of such Security, wilbkdte any applicable law or regulation (includihgge relating to the regulation of
communications companies) or will result in a vima of any provision of any instrument or agreetrtéen binding upon CenturyTel, or any
restriction imposed by any court or governmentalybbaving jurisdiction over CenturyTel or its asset

The opinions set forth in paragraph 2 hereof igenitio the qualification that enforceability mag limited by (i) applicable bankruptcy,
insolvency, fraudulent transfer, reorganizationyaarium or similar laws of general applicabiliglating to or affecting the enforcement of
creditors' rights, (ii) general principles of equitegardless of whether enforceability is consden a proceeding in equity or at law) and (iii)
governmental authority to limit, delay or prohitlie making of payments outside of the United States

The opinions rendered herein are specifically iuito currently applicable United States fedenaldad the laws of the State of Louisiana as
they relate to the opinions expressed herein. Werembers of the bar of the State of Louisianaleve neither been admitted to nor purport
to be experts on the laws of any other jurisdictMe express no opinion as to the application efsticurities or blue sky laws of the various
states to the sale of any Securities.

We consent to the filing of this opinion as an éxhio the Registration Statement and to the refegdo us in the prospectus and prospectus
supplement forming a part thereof under the captiegal Matters." In giving this consent, we do admit that we are within the category of
persons whose consent is required under Sectidnhe é\ct, or the general rules and regulationthefCommission.

Yours very truly,

/s/ Jones, Walker, Waechter, Poitevent,
Carrére & Denegre, L.L.P.



Exhibit 8
to Registration Statemen
(Registration No. 3335432

Jones Walker
Waechter Poitevent
Carrere& Denegre..r.

October 18, 2000

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

Ladies and Gentlemen:

We have acted as special U.S. tax counsel to Gérelyrinc., a Louisiana corporation (the "Companyfi)connection with the filing of a
definitive Prospectus Supplement dated Octobe2QQ0 (the "Prospectus Supplement") to the finabpectus (the "Prospectus") included as
part of the Registration Statement on Form S-3 {®edion No. 333-35432) filed with the Securitasd Exchange Commission under the
Securities Act of 1933 and which became effectivévtay 15, 2000. The Prospectus provides the Compaayyoffer from time to time its
Debt Securities in the aggregate principal amofiopdo $2,000,000,000. The Prospectus Supplenrentdes that the Company will offer
two series of senior notes in the aggregate amaiudtS. $900,000,000. Except as otherwise indich&e@in, all capitalized terms used in 1
letter have the same meaning assigned to theneiRrbspectus Supplement.

In rendering our opinion, we have examined anedelipon, without independent investigation as ¢tuf@ matters, the Prospectus
Supplement and such other documents, certificatédsrstruments as we have considered relevantigrgses of this opinion. We have
assumed without independent verification that ttespectus Supplement is accurate and completé imadérial respects, and our opinion is
conditioned expressly on, among other things, tkadnce of the notes offered by the Prospectusi&uppt (the "Notes") in the manner
contemplated by the Registration Statement, theg@aius, the Prospectus Supplement and the IndeAty material changes in the facts
referred to, set forth or assumed herein or irRt@spectus Supplement may affect the conclusiatsdsherein.

Based solely upon the foregoing and in relianceethre and subject to the assumptions, exceptiangations and qualifications stated herein
and in the Prospectus Supplement, we confirm tieastatements contained in the Prospectus Suppleméar the caption "Certain United
States Tax Considerations--Certain ConsideratigriatiRg to NonUnited States Persons," insofar as such staternensditute matters of la

or legal conclusions, as qualified therein, areapinion and that such statements fairly desctieematerial United States federal income tax
consequences to non-United States holders of thesNo

Except as expressly set forth above, we expresgh@w opinion. This opinion is furnished to youedplfor your benefit in connection with t
offering of the Notes and is not to be used, catad, quoted or otherwise referred to for any othepose or relied upon by any other person
without our express written permission. You shdwddaware that there can be no assurance that dhg opinions expressed herein will be
accepted by the IRS or, if challenged, by a calve.are qualified to practice law in the State ofiistana and we do not purport to express
any opinion herein concerning any laws other thaplieable United States federal income tax laws.

This opinion letter is limited to the specific igsuaddressed herein and is predicated solely @pemndnd regulations in existence as of the
current date and as they currently apply and tdabes as they currently exist. We assume no dtidigdo revise or supplement this opinion
letter should such matters change by legislatitiemcudicial decision or otherwise and we diselainy undertaking to advise you of any
subsequent changes of the facts stated or asswengid br any subsequent changes in applicable law.

We consent to the reference to our firm in the peotus Supplement under the caption "Certain UrStatkes Tax Considerations--Certain
Considerations Relating to Non-United States Pefsand to the filing of this opinion as an exhiioitthe Registration Statement of which the
Prospectus (and the Prospectus Supplement) ig.dmpgiving such consent, we do not admit thatarein the category of persons whose
consent is required under Section 7 of the Seear#ict of 1933 or the rules and regulations of3keurities and Exchange Commission
promulgated thereunder.

Very truly yours,

JONES, WALKER, WAECHTER,



POITEVENT, CARRERE & DENEGRE, L.L.P.

By: /s/ Alex P. Trostorff
Alex P. Trostorff
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RATIO OF EARNINGS TO FIXED CHARGES

1995 1996 1997 1998
Net income 114,776 129,077 255,978 228,757
Income taxes 68,292 74,565 152,363 158,701
Pretax income 183,068 203,642 408,341 387,458
Adjustments to earnings:
Fixed charges 44,484 46,145 57,731 168,586
Capitalized interest (746) (1,063) (797) (626)
Preferred dividends paid to
outside parties (123) (420) (460) (408)
Gross earnings from
unconsolidated cellular
partnerships (20,155) (26,952) (27,852) (32,869)
Distributed earnings from
unconsolidated cellular
partnerships 4,957 15,648 16,825 26,515
Gross losses from
unconsolidated cellular
partnerships 71 0 58 0
Money losses from majority-
owned subsidiaries (321) (239) (1,437) (37)

Earnings as adjusted 211,235 236,761 452,409 548,619

Fixed charges:

Interest expense 43,615 44,662 56,474 167,552
Interest capitalized 745 1,063 797 626
Interest portion of rental - - - -
expense

Preferred dividends paid

to outside parties 123 420 460 408

Pro forma
for Verizon
acquisition
Six Six
months months Year Six months
ended ended ended ended
June 30, June 30, Dec. 31, June 30,
1999 2000 2000 2000
1999
239,769 107,129 114,567 198,659 90,412
189,503 77,252 116,538 161,090 65,477
429,272 184,381 231,105 359,749 155,889
152,950 73,206 81,271 273,153 133,307
(1,990) (1,698) (1,339) (1,990) (1,698)
(403) (199) (204) (403) (199)
(29,956) (9,430) (16,156) (29,956) (9,430)
22,219 12,413 10,109 22,219 12,413
2,281 1,414 44 2,281 1,414
(10) (69) (6) (10) (69)
574,363 260,018 304,824 625,043 291,627
150,557 71,309 79,728 270,760 131,410
1,990 1,698 1,339 1,990 1,698
403 199 204 403 199




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 474 5.10 7.80 3.25 3.75 3.54 3.74 2.29 2.19
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INDEPENDENT AUDITORS' CONSENT

The Board of Directors
CenturyTel, Inc.:

We consent to the use of our report incorporatedihdy reference and to the reference to our finder the heading "Experts” in the
prospectus dated May 15, 2000 and the prospecpysesuent thereto dated October 12, 2000.

/sl KPMG LLP

Shreveport, Louisiana
October 18, 2000
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