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PART I. FINANCIAL INFORMATION
CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)
Three months Nine months

ended September 30, ended September 30,

2000 1999 2000 1999

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

Telephone $ 3 24,608 273,644 877,622 836,814
Wireless 1 20,232 111,652 331,778 320,245
Other 37,794 33,909 109,346 93,152
Total operating revenues 4 82,634 419,205 1,318,746 1,250,211
OPERATING EXPENSES
Cost of sales and operating expenses 2 35,835 204,846 665,053 598,611
Depreciation and amortization 99,740 84,300 270,320 260,293
Total operating expenses 3 35,575 289,146 935,373 858,904
OPERATING INCOME 1 47,059 130,059 383,373 391,307
OTHER INCOME (EXPENSE)
Interest expense ( 48,904) (34,997) (120,213) (114,725)
Income from unconsolidated
cellular entities 11,366 10,801 19,382 26,913
Minority interest (2,889) (3,460) (8,052) (25,560)
Gain on sale of assets 10,683 1,201 20,593 51,160
Other income and expense (4,065) 1,108 2,548 6,722
Total other income (expense) ( 33,809) (25,347) (85,742)  (55,490)
INCOME BEFORE INCOME TAX EXPENSE 1 13,250 104,712 297,631 335,817
Income tax expense 46,026 40,183 123,278 156,721
NET INCOME $ 67,224 64,529 174,353 179,096
BASIC EARNINGS PER SHARE $ .48 .46 1.24 1.29

DILUTED EARNINGS PER SHARE $ A7 .46 1.23 1.27




DIVIDENDS PER COMMON SHARE $ .0475 .045 .1425 .135

AVERAGE BASIC SHARES OUTSTANDING 1 40,220 139,085 139,989 138,668
AVERAGE DILUTED SHARES OUTSTANDING 1 41,848 141,504 141,769 141,331
See accompanying notes to consolidated financial st atements.

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three months Nine months
ended September 30, ended September 30

2000 1999 2000 1999

(Dollars in thousands)

Net income $ 67,224 64,529 174,353 179,096

Other comprehensive income, net of tax:
Unrealized holding gains (losses) arising
during period, net of ($15,102), $1,230,

($17,796) and $3,659 tax (28,047) 2,284 (33,050) 6,796
Reclassification adjustment for gains
included in net income, net of $3,625 tax - - - (6,733)
Other comprehensive income, net of ($15,102),
$1,230, ($17,796), and $34 tax (28,047) 2,284  (33,050) 63
Comprehensive income $ 39,177 66,813 141,303 179,159
See accompanying notes to consolidated financial st atements.

CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

September 30, December 31,

2000 1999
(Dollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 71,645 56,640
Accounts receivable, less allowance of $9,256 a nd $4,150 258,591 193,057
Materials and supplies, at average cost 30,040 28,769
Other 10,703 7,607
370,979 286,073
NET PROPERTY, PLANT AND EQUIPMENT 2,891,787 2,256,458
INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired, less accumu lated
amortization of $201,252 and $165,327 2,523,254 1,644,884
Other 524,862 517,992

3,048,116 2,162,876

$ 6,310,882 4,705,407

LIABILITIES AND EQUITY

CURRENT LIABILITIES
Current maturities of long-term debt $ 76,204 62,098
Notes payable to banks 273,000 -



Accounts payable 129,851 78,450
Accrued expenses and other liabilities

Salaries and benefits 40,521 34,570

Taxes 56,194 40,999

Interest 24,063 37,232

Other 25,599 22,172
Advance billings and customer deposits 40,353 33,656

665,785 309,177
LONG-TERM DEBT 3,129,988 2,078,311
DEFERRED CREDITS AND OTHER LIABILITIES 531,657 469,927
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, 350,000,000 shar es authorized,

140,641,944 and 139,945,920 shares issued and outstanding 140,642 139,946
Paid-in capital 505,999 493,432
Accumulated other comprehensive income-unrealiz ed

holding gain on investments, net of taxes 31,312 64,362
Retained earnings 1,301,274 1,146,967
Unearned ESOP shares (3,750) (4,690)
Preferred stock - non-redeemable 7,975 7,975

1,983,452 1,847,992
$ 6,310,882 4,705,407
See accompanying notes to consolidated financial st atements.

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Nine months
ended September 30,

2000 1999

(Dollars in thousands)

COMMON STOCK

Balance at beginning of period $ 139,946 138,083
Conversion of convertible securities into commo n stock 254 330
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 442 1,259
Balance at end of period 140,642 139,672

PAID-IN CAPITAL

Balance at beginning of period 493,432 451,535
Conversion of convertible securities into commo n stock 3,046 2,918
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 8,346 16,192
Amortization of unearned compensation and other 1,175 938
Balance at end of period 505,999 471,583

ACCUMULATED OTHER COMPREHENSIVE INCOME
Balance at beginning of period 64,362 7,217

Change in unrealized holding gain on investment s, net of

reclassification adjustment (33,050) 63
Balance at end of period 31,312 7,280

RETAINED EARNINGS

Balance at beginning of period 1,146,967 932,611
Net income 174,353 179,096
Cash dividends declared

Common stock - $.1425 and $.135 per share, re spectively (19,747) (18,733)

Preferred stock (299) (304)




Balance at end of period 1,301,274 1,092,670

UNEARNED ESOP SHARES

Balance at beginning of period (4,690) (6,070)
Release of ESOP shares 940 1,130
Balance at end of period (3,750) (4,940)

PREFERRED STOCK - NON-REDEEMABLE

Balance at beginning of period 7,975 8,106

Conversion of preferred stock into common stock - (131)

Balance at end of period 7,975 7,975
TOTAL STOCKHOLDERS' EQUITY $ 1,983,452 1,714,240
See accompanying notes to consolidated financial st atements.

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Nine months
ended September 30

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to
net cash provided by operating activities:
Depreciation and amortization
Deferred income taxes
Income from unconsolidated cellular entities
Minority interest
Gain on sale of assets
Changes in current assets and current liabiliti
(exclusive of acquisitions and dispositions):
Accounts receivable
Accounts payable
Accrued taxes
Other current assets and other current
liabilities, net
Changes in other noncurrent assets
Changes in other noncurrent liabilities
Other, net

Net cash provided by operating activities

INVESTING ACTIVITIES
Payments for property, plant and equipment
Acquisitions, net of cash acquired
Proceeds from sales of assets
Distributions from unconsolidated cellular enti
Contribution from minority investor
Purchase of life insurance investment, net
Other, net

Net cash provided by (used in) investing acti

FINANCING ACTIVITIES
Proceeds from issuance of long-term debt
Payments of long-term debt
Notes payable
Proceeds from issuance of common stock
Cash dividends
Other, net

Net cash provided by (used in) financing acti

Net increase in cash and cash equivalents

2000

199

(Dollars in thousand

174,353 179,09
270,320 260,29
9,857 6,55
(19,382) (26,91
8,052 2556
(20,593) (51,16
es
(33,678) (37,14
51,217 17,46
15,204 (60,65
(6,400) (6,95
(37,182) (26,92
3197 (5,94
22514 17,22
437,479 290,50
(282,681) (236,99
(1,540,856) (16,77
29,495 453,01
ties 23,115 16,31
20,000
(4,691) (2,54
2,495 (2,22
vities (1,753,123) 211,69
1,240,646 64,55
(171,001) (532,53
273,000
7,252 1505
(20,046) (19,03
798 1,25
vities 1,330,649 (470,70
15,005 31,49

oo -



Cash and cash equivalents at beginning of period 56,640 5,74 2

Cash and cash equivalents at end of period $ 71,645 37,23 3

Supplemental cash flow information:
Income taxes paid $ 107,401 223,65 9
Interest paid (net of capitalized interest of $ 2,887 and $1,666) $ 130,495 126,75 0

See accompanying notes to consolidated financssients.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2000
(UNAUDITED)

(1) Basis of Financial Reporting

The consolidated financial statements of Centurylhel and its subsidiaries (the "Company") incltitke accounts of CenturyTel, Inc.
("CenturyTel") and its majority-owned subsidiarawd partnerships. Certain information and footmiselosures normally included in
financial statements prepared in accordance witleigdly accepted accounting principles have bead&ased or omitted pursuant to rules
and regulations of the Securities and Exchange Gesiom; however, the Company believes the disceswhich are made are adequate to
make the information presented not misleading. ddresolidated financial statements and footnotdsidted in this Form 10-Q should be read
in conjunction with the consolidated financial staents and notes thereto included in the Compamyisal Report on Form 10-K for the
year ended December 31, 1999. Certain 1999 ambawtsbeen reclassified to be consistent with thm@@my's 2000 presentation, includ
the reclassification of the Company's Internet apens from the telephone segment to other opemtio

The unaudited financial information for the threenths and nine months ended September 30, 200099%&has not been audited by
independent public accountants; however, in thaiopiof management, all adjustments (which incladly normal recurring adjustments)
necessary to present fairly the results of opematfor the three-month and nine-month periods teen included therein. The results of
operations for the first nine months of the year mot necessarily indicative of the results of afiens which might be expected for the entire
year.

(2) Net Property, Plant and Equipment
Net property, plant and equipment is composed ®faHowing:

September 30, December 31,
2000 1999

(Dollars in thousands)

Telephone, at original cost $ 4,901,664 3,439,469
Accumulated depreciation ( 2,491,524) (1,605,553)

2,410,140 1,833,916

Wireless, at cost 503,215 472,725
Accumulated depreciation (249,813) (217,056)
253,402 255,669
Other operations, at cost 362,057 281,713
Accumulated depreciation (133,812) (114,840)
228,245 166,873
$ 2,891,787 2,256,458

(3) Income from Unconsolidated Cellular Entities

The following summarizes the unaudited combinedlIte®f operations of the cellular entities in whihe Company's investments (as of
September 30, 2000 and 1999) were accounted ftrebgquity method:



Nine months
ended September 30,

2000 1999
(D ollars in thousands)
Results of operations
Revenues $ 90 7,235 995,973
Operating income $ 26 4,495 310,332
Net income $ 25 2,931 309,141

(4) Sales of Assets

In the first quarter of 2000 the Company record@deatax gain aggregating $9.9 million ($5.2 mitliafter-tax) due to the sale of its
remaining Alaska cellular operations.

In the third quarter of 2000 the Company recordedeatax gain aggregating $10.7 million ($6.4 roiliafter-tax) due to the sale of its
minority interest in a cellular partnership.

In the first quarter of 1999 the Company recordgdeatax gain aggregating $10.4 million ($6.7 roifliafter-tax) due to the sale of its
remaining common shares of MCIWorldCom, Inc.

In May 1999, the Company sold the stock of subgthyall of its Alaska-based operations in exchamgr approximately $300 million in
after-tax cash. No gain or loss was recorded uperlisposition of these properties.

In June 1999, the Company sold the assets oflitdareoperations in Brownsville and McAllen, TexasWestern Wireless Corporation for
approximately $96 million cash. In connection theth, the Company recorded a pre-tax gain of apiprately $39.6 million, and an aftéax
loss of approximately $7.8 million.

(5) Recently Completed Acquisitions

On July 31, 2000 and September 29, 2000, affiliaféghe Company acquired over 490,000 telephonesaciines and related assets from
Verizon Communications, Inc. (successor to GTE Gmafion) ("Verizon") in four separate transactidmsapproximately $1.5 billion in cas
The Company has made preliminary estimates ofdine/élue and useful lives of Verizon's noncurrasgets and liabilities. Such estimates
are subject to change upon completion of the pseipsice allocation. Under these transactions:

o On July 31, 2000, the Company purchased apprd&lyna31,000 telephone access lines and related éochange assets comprising 106
exchanges throughout Arkansas for approximatelyl $8dlion in cash.

0 On July 31, 2000, Spectra Communications Grolyg, ('Spectra") purchased approximately 127,000otebme access lines and related
local exchange assets comprising 107 exchangesghoot Missouri for approximately $296 million ca3the Company owns 57.1% of
Spectra, which was organized to acquire and op#rate Missouri properties. At closing, the Companagde a preferred equity investment in
Spectra of approximately $55 million and financabstantially all of the remainder of the purchaseey

0 On September 29, 2000, the Company purchasedxapately 70,500 telephone access lines and relatad exchange assets comprising
42 exchanges throughout Wisconsin for approximak&B84 million in cash.

0 On September 29, 2000, Telephone USA of Wiscohsi€ (“TelUSA") purchased approximately 62,90C(fhone access lines and related
local exchange assets comprising 35 exchangesghooti Wisconsin for approximately $170 million iast). The Company owns 89% of
Telephone USA, which was organized to acquire ama these Wisconsin properties. At closing, the Canypmade an equity investment in
TelUSA of approximately $37.8 million and financaubstantially all of the remainder of the purchasee.

The purchase prices discussed above reflect vapasisclosing adjustments made to date. Any remgiadjustments are not expected to be
material.

To finance these acquisitions on a short-term b#ssCompany borrowed $1.157 billion on a floatrate basis under its new $1.5 billion
credit facility with Bank of America, N.A. and Qiiank, N.A., as lenders, and Banc of America SdesrlitLC and Salomon Smith Barney
Inc., as arrangers, and borrowed $300 million fioating-rate basis under its existing credit fiagiWvith Bank of America, N.A.

On October 19, 2000, the Company issued $500 mitic8.375% Senior Notes, Series H, due 2010, 400 #illion of 7.75% Remarketak
Senior Notes, Series |, due 2012 (with a remarieadmie of October 15, 2002) under its $2.0 bilbtwelf registration statement filed in May
2000. The net proceeds of approximately $908 milli@re used to repay a portion of the $1.457 lilob aggregate indebtedness the
Company incurred under its credit facilities in nention with the Verizon acquisitior



The following pro forma information represents tmmsolidated results of operations of the Company the Verizon acquisitions had been

consummated as of January 1, 2000 and 1999.

Nine
(Dolla
Operating revenues $1,52
Net income $ 15
Basic earnings per share $
Diluted earnings per share $

months ended September 30,

2000

1999

rs, except per share amounts,
in thousands)

7,018

3,215
1.09
1.08

1,504,703

148,263
1.07
1.05

The pro forma information is not necessarily intiigaof the operating results that would have ogsdiif the Verizon acquisitions had been
consummated as of January 1 of each respectivedyeror is it necessarily indicative of future ogtérg results. The pro forma information
does not give effect to any potential revenue eodiaa@nts or cost synergies or other operating effaes that could result from the
acquisitions. The actual results of operationshef¥erizon properties are included in the Companyrsolidated financial statements only

from the date of acquisition.

(6) Business Segments

The Company has two separately reportable busgeggaents: telephone and wireless. The operatimgraof these segments is reviewed
by the chief operating decision maker to assedsqeance and make business decisions. Other opesdticlude, but are not limited to, the
Company's long distance operations, Internet ojpaisitcall center operations (which ceased opersiiio the third quarter of 2000) and

security monitoring operations.

Three months

Nine months

ended September 30, ended September 30,
2000 1999 2000 1999
(Dollars in thousands)

Operating revenues

Telephone segment $ 324,608 273,644 877,622 8 36,814

Wireless segment 120,232 111,652 331,778 3 20,245

Other operations 37,794 33,909 109,346 93,152

$ 482,634 419,205 1,318,746 1,2 50,211

Operating income

Telephone segment $ 99,753 81,608 267,099 2 60,275

Wireless segment 39,280 40,705 91,983 1 11,797

Other operations 8,026 7,746 24,291 19,235

$ 147,059 130,059 383,373 3 91,307

Operating income $ 147,059 130,059 383,373 3 91,307
Interest expense (48,904) (34,997) (120,213) 1 14,725)
Income from unconsolidated cellular entities 11,366 10,801 19,382 26,913
Minority interest (2,889) (3,460) (8,052) 25,560)
Gain on sale of assets 10,683 1,201 20,593 51,160
Other income and expense (4,065) 1,108 2,548 6,722
Income before income tax expense $ 113,250 104,712 297,631 3 35,817

Total assets
Telephone segment $
Wireless segment
Other operations

Total assets $

eptember 30,
2000

December 31,
1999

(Dollars in thousands)

4,725,490 3,246,290
1,205,270 1,184,129
380,122 274,988
6,310,882 4,705,407

CenturyTel, Inc.



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

Management's Discussion and Analysis of Finanataddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information ionded in the Company's Annual Report on Form 1®ikilie year ended December 31,
1999. The results of operations for the three m®atid nine months ended September 30, 2000 arecessarily indicative of the results of
operations which might be expected for the entaary

CenturyTel, Inc. and its subsidiaries (the "Compais/a regional diversified communications compémat is primarily engaged in providii
local telephone services and wireless telephoneraaritations services. At September 30, 2000, thag2amy's local exchange telephone
subsidiaries operated over 1.8 million telephorezss lines primarily in rural, suburban and smdibn areas in 21 states, and the Company'
majority-owned and operated wireless entities hadenthan 741,000 subscribers. On July 31, 20006&pdember 29, 2000, affiliates of the
Company acquired over 490,000 telephone accessdime related local exchange assets in ArkansasoMii and Wisconsin from Verizon
Communications, Inc. ("Verizon") for an aggregatapproximately $1.5 billion cash. The operatiohthese acquired properties are inclu
in the Company's results of operations beginnintherrespective dates of acquisition. On May 189]%$he Company sold substantially al
its Alaska-based operations serving approximata#;,900 telephone access lines and 3,000 cellubecsibers. On June 1, 1999, the
Company sold the assets of its Brownsville and Ne#\I Texas cellular operations serving approxinyafeb00 cellular subscribers. In
February 2000, the Company sold the assets antgining Alaskan cellular operations serving appnaxely 10,600 cellular subscribers.
The operations of these disposed properties aheded in the Company's results of operations upéaespective dates of disposition.

In addition to historical information, managemeniscussion and analysis includes certain forwaokihg statements regarding events and
financial trends that may affect the Company'sriitaperating results and financial position. Suafwérd-looking statements are subject to
uncertainties that could cause the Company's actaalts to differ materially from such statemesch uncertainties include but are not
limited to: the Company's ability to effectively mage its growth, including integrating newly-aceditusinesses into the Company's
operations, hiring adequate numbers of qualifiadf sind successfully upgrading its billing and etimformation systems; the risks inheren
rapid technological change; the effects of ongaingnges in the regulation of the telecommunicatindsstry; the effects of greater than
anticipated competition in the Company's marketssjble changes in the demand for, or pricingtef,Gompany's products and services; the
Company's ability to successfully introduce newduet or service offerings on a timely and cost@ffe basis; and the effects of more
general factors such as changes in general markeobmomic conditions or in legislation, regulatmmpublic policy. These and other
uncertainties related to the business are deschibgictater detail in Item 1 to the Company's Adieport on Form 10-K for the year ended
December 31, 1999. You are cautioned not to pladei@ reliance on these forward-looking statemevitg&ch speak only as of the date
hereof. The Company undertakes no obligation tatgdny of its forward-looking statements for aggson.

RESULTS OF OPERATIONS
Three Months Ended September 30, 2000 Comparetdree™onths Ended September 30, 1999

Net income for the third quarter of 2000 was $6#ilion compared to $64.5 million during the thigdarter of 1999. Diluted earnings ¢
share increased to $.47 during the three monthsdeSdptember 30, 2000 from $.46 during the thremtihhscended September 30, 1999, a
2.2% increase. Net income (and diluted earningspare) excluding the after-tax effect of assedssfir the third quarter of 2000 and 1999
was $60.8 million ($.43) and $63.8 million ($.4E9spectively.

Three months
ended September 30,

2000 1999

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

Telephone $ 99,753 81,608

Wireless 39,280 40,705

Other 8,026 7,746

147,059 130,059

Interest expense (48,904) (34,997)
Income from unconsolidated cellular entities 11,366 10,801
Minority interest (2,889) (3,460)
Gain on sale of assets 10,683 1,201
Other income and expense (4,065) 1,108
Income tax expense (46,026) (40,183)
Net income $ 67,224 64,529
Basic earnings per share $ .48 .46
Diluted earnings per share $ A7 .46
Average basic shares outstanding 140,220 139,085

Average diluted shares outstanding 141,848 141,504



Contributions to operating revenues and operatiagre by the Company's telephone, wireless, aret oerations for the three months
ended September 30, 2000 and 1999 were as follows:

Three months
ended September 30,

20 00 1999
Operating revenues
Telephone operations 67 3% 65.3
Wireless operations 24 9% 26.6
Other operations 7 .8% 8.1
Operating income
Telephone operations 67 .8% 62.7
Wireless operations 26 % 31.3
Other operations 5 .5% 6.0

Telephone Operations
Three months
ended September 30,

20 00 1999

(Dollars in thousands)

Operating revenues

Local service $ 106, 304 86,010
Network access 187, 254 159,682
Other 31, 050 27,952

324, 608 273,644

Operating expenses

Plant operations 76, 086 64,076
Customer operations 28, 623 21,398
Corporate and other 37, 766 40,548
Depreciation and amortization 82, 380 66,014
224, 855 192,036

Operating income $ 99, 753 81,608

Telephone operating income increased $18.1 mi{&h2%) due to an increase in operating revenu&sb0 million (18.6%) which was
partially offset by an increase in operating exgsnsf $32.8 million (17.1%).

Of the $51.0 million increase in operating reven$dd .0 million was attributable to the propertéesjuired from Verizon. The remaining
$10.0 million increase in revenues was partiallg tua $4.4 million increase in local network seevievenues primarily due to an increase in
the number of customer access lines in incumberitets a $4.6 million increase in amounts receifvech the federal Universal Service
Fund; and a $1.4 million increase due to the irsdgrovision of custom calling features.

Plant operations expenses increased $12.0 milliBrv¢s) of which $14.3 million was attributable e tproperties acquired from Verizon and
$1.2 million was due to an increase in engineeexpenses. These increases were partially offsat$8:4 million decrease in access expe
primarily due to non-recurring retroactive changesevenue settlement methods recorded in 199@méin telephone subsidiaries in a
limited number of states.

Customer operations expenses increased $7.2 m{B&8%) of which $5.6 million was due to the prdjes acquired from Verizon. The
remaining $1.6 million increase was primarily doet$1.0 million increase in salaries and benefii a $1.1 million increase in information
technology expenses.

Corporate and other expenses decreased $2.8 n{fli®%) primarily due to a $4.0 million decreasedmtract labor expenses primarily
associated with costs incurred in 1999 attributébleadying the Company's systems to be year 200pliant; a $1.3 million decrease in
salaries and benefits; a $1.3 million decreasaforination technology expenses; and a $2.4 milliecrease in operating taxes. Such
decreases were partially offset by a $3.0 milliecréase due to the properties acquired from Verg@mha $4.4 million increase in the
provision for doubtful account



Depreciation and amortization increased $16.4 omil(24.8%) of which $14.3 million was attributabdethe properties acquired from Veriz
(which included $2.8 million of amortization of giwill). The remainder of the increase was primadilie to higher levels of plant in service.

Wireless Operations and Income From Unconsolid@tular Entities

Three months
ended September 30,

(Dollars in thousands)

Operating income - wireless operations $ 39,280 40,705
Minority interest (3,657) (3,449)
Income from unconsolidated cellular entities 11,366 10,801

$ 46,989 48,057

The Company's wireless operations (discussed beteflect 100% of the results of operations of thButar entities in which the Company
has a majority ownership interest. The minoritgemast owners' share of the income of such enttiesflected in the Company's Consolidated
Statements of Income as an expense in "Minorigredt.” The Company's share of earnings from thel@eentities in which it has less than
a majority interest is accounted for using the gguiethod and is reflected in the Company's Codat¢id Statements of Income as "Income
from unconsolidated cellular entities." See Incdmen Unconsolidated Cellular Entities for additibmormation.

Wireless Operations

Three months
ended September 30,

2000 1999

(Dollars in thousands)
Operating revenues

Service revenues $ 116,862 109,318
Equipment sales 3,370 2,334
120,232 111,652

Operating expenses

Cost of equipment sold 7,192 4,200
System operations 19,749 13,864
General, administrative and customer service 18,796 22,128
Sales and marketing 19,081 13,588
Depreciation and amortization 16,134 17,167
80,952 70,947
Operating income $ 39,280 40,705

Wireless operating income decreased $1.4 milliob% to $39.3 million in the third quarter of 2086m $40.7 million in the third quarter
1999. Wireless operating revenues increased $8liém(7.7%) while operating expenses increased Gdillion (14.1%).

The $7.5 million increase in service revenues wangrily due to a $9.3 million increase in locahdee revenues primarily due to a growtl
the number of customers and increased minutesegpeiscustomer, both of which were partially offsgtreduced rates. Such increase was
partially offset by a $1.7 million decrease du¢hte Company's sale of its remaining Alaska cellptaperties. The Company's roaming
revenues were approximately the same in third gu2@00 and third quarter 1999 as revenues gedédrata increased roaming minutes of
use were completely offset by a reduction in rogymates, a downward trend in rates that the Compatigipates will continue in the near
future.

The following table illustrates the Company's wéss customer base in its majority-owned markets:

Three months
ended September 30,

Customers at beginning of period 749,400 641,440



Gross units added internally 75,346 60,513

Disconnects 83,563 51,054
Net units added (disconnected) (8,217) 9,459
Customers at end of period 741,183 650,899
Average monthly churn rate

(excluding prepaid customers) 1.93% 2.05

The average monthly service revenue per custoneindd to $52 during the third quarter of 2000 fr$6¥ during the third quarter of 1999
primarily due to price reductions and the contintredd that a higher percentage of new subscrilresto be lower usage customers. The
average monthly service revenue per customer méyefudecline (i) as market penetration increasesaalditional lower usage customers
activated; (ii) as the Company continues to recpressure from other cellular operators to redoeening rates and (i) as competitive
pressures from current and future wireless comnatioics providers intensify. The Company is respogdod such competitive pressures by,
among other things, modifying certain of its prtans and implementing certain other plans and ptimms, most of which are likely to
result in lower average revenue per customer.

During the third quarter of 2000, the Company adalgoroximately 21,900 net contract customers wapleroximately 30,100 net prepaid
customers were disconnected. The Company will naetio focus on adding contract customers whileedesing its focus on prepaid plans
for future customer growth.

Cost of equipment sold increased $3.0 million (%d).8ubstantially due to an increase in units saoltlan increase in average price per unit.

System operations expenses increased $5.9 mildA %) in the third quarter of 2000 primarily doest $2.3 million increase in toll expen:
due to nonrecurring favorable adjustments recondéide third quarter of 1999; a $1.7 million incsean the amounts paid to other carriers
service provided to the Company's customers whmiioahe other carriers' service areas and a $ill@mincrease associated with operat
a greater number of cell sites.

General, administrative and customer service exgedscreased $3.3 million (15.1%) due to a $1.Bomitlecrease in allocated general
office expenses and a $900,000 decrease in cepaiating taxes.

Sales and marketing expenses increased $5.5 mif@A%) primarily due to a $2.3 million increasesales commissions paid to agents due
to an increase in the number of units sold and&882 00 increase in sales promotion expenses.

Depreciation and amortization decreased $1.0 mill&0%) primarily due to nonrecurring adjustmentthe third quarter of 1999.
Other Operations

Three months
ended September 30,

(Dollars in thousands)
Operating revenues

Long distance $ 27,075 22,602
Internet 6,138 3,708
Call center 567 3,352
Other 4,014 4,247
37,794 33,909

Operating expenses

Cost of sales and operating expenses 28,542 25,044
Depreciation and amortization 1,226 1,119
29,768 26,163
Operating income $ 8,026 7,746

Other operations include the results of operatafrgibsidiaries of the Company which are not inellith the telephone or wireless segments,
including, but not limited to, the Company's lorigtdnce operations, Internet operations, call ceagierations (which ceased operations ir
third quarter of 2000) and security monitoring @iems. The $4.5 million increase in long distareeenues was primarily attributable to the
growth in the number of customers and increasedit@inof use per customer. The number of long distanstomers as of September 30,
2000 and 1999 was 347,200 and 285,500, respectivedyrnet revenues increased $2.4 million due arilynto a $1.4 million increase due to
growth in the number of customers and a $863,00@ase due to Internet operations acquired subsetuthe third quarter of 1999. The
$2.8 million decrease in call center revenues wastd the planned phe-out of the Company's third party call center operet during 2000



Cost of sales and operating expenses increasedriich due to a $5.3 million increase in expenséthe Company's long distance and
Internet operations primarily due to the increasthe number of customers. Such increase was ladféset by a $2.8 million reduction in
expenses due to the winding down of the Compamyf£enter operations.

The Company anticipates that the growth of opegaticome for its other operations will slow in feguperiods as it incurs increasingly larger
expenses in connection with expanding its emerfieg network and competitive local exchange busses.

Interest Expense

Interest expense increased $13.9 million in thelthuarter of 2000 compared to the third quarte¥3¥9 primarily due to increased debt due
to the Verizon acquisitions. See Note 5 of Note€dasolidated Financial Statements for additionfdrimation.

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, inaed $565,000 (5.2%) due to increased
earnings of cellular entities in which the Compamyns a minority interest.

Minority Interest

Minority interest is the expense recorded by then@any to reflect the minority interest owners' ghafrthe earnings or loss of the Compa
majority-owned and operated cellular entities arajamnity-owned subsidiaries. Minority interest decreasedl$HI0 during the third quarter
2000 compared to the third quarter of 1999 pringatie to the minority partners' share of the lossiired by certain of the operations
acquired from Verizon by CenturyTel's majority-owregfiliates.

Gain on Sale of Assets

During the third quarter of 2000, the Company rdedra pre-tax gain of approximately $10.7 milli®#6.¢ million after-tax; $.05 per diluted
share) due to sale of its minority interest in Butar partnership.

Other Income and Expense

Other income and expense for the third quarte06D2vas a $4.1 million expense compared to a $illibmincome for the third quarter of
1999. Such decrease was primarily attributable$@.8 million charge related to the settlementestain interest rate hedge contracts entered
into in connection with the Verizon acquisition$ig decrease was partially offset by a $1.2 millimerease in interest income.

Income Tax Expense

Income tax expense increased $5.8 million in tlvel tuarter of 2000 compared to the third quarfe¥399. The effective income tax rate v
40.6% and 38.4% in the three months ended SepteB@h@000 and 1999, respectively. During the thindrter of 1999, the Company
recorded a $2.5 million state tax benefit relatim@ loss carryback that was utilized to recoupsepaid in a previous year.

Nine Months Ended September 30, 2000 Comparedrie Months Ended September 30, 1

Net income (and diluted earnings per share) foffithenine months of 2000 and 1999 was $174.4ionil($1.23) and $179.1 million ($1.2°
respectively. Net income (excluding the after-téea of asset sales) for the first nine month2@d0 was $162.7 million compared to $179.4
million during the first nine months of 1999. Diaat earnings per share (excluding the after-taxcetfeasset sales) decreased to $1.15 during
the nine months ended September 30, 2000 from $lLi&g the nine months ended September 30, 1999% decrease.

Nine months
ended September 30,

2000 1999
(Dollars, except per share
amo unts, and shares in thousands)
Operating income
Telephone $ 267,099 260,275
Wireless 91,983 111,797
Other 24,291 19,235
383,373 391,307
Interest expense ( 120,213) (114,725)
Income from unconsolidated cellular entities 19,382 26,913
Minority interest (8,052) (25,560)
Gain on sale of assets 20,593 51,160

Other income and expense 2,548 6,722



Income tax expense ( 123,278) (156,721)

Net income $ 174,353 179,096
Basic earnings per share $ 1.24 1.29
Diluted earnings per share $ 1.23 1.27
Average basic shares outstanding 139,989 138,668
Average diluted shares outstanding 141,769 141,331

Contributions to operating revenues and operatingrme by the Company's telephone, wireless, aret ofherations for the nine months
ended September 30, 2000 and 1999 were as follows:

Nine months
e nded September 30,
2000 1999
Operating revenues
Telephone operations 66.5% 66.9
Wireless operations 25.2% 25.6
Other operations 8.3% 7.5
Operating income
Telephone operations 69.7% 66.5
Wireless operations 24.0% 28.6
Other operations 6.3% 4.9
Telephone Operations
Nine months
e nded September 30,
2000 1999
(Do llars in thousands)
Operating revenues
Local service $ 284,896 266,119
Network access 510,440 482,626
Other 82,286 88,069
877,622 836,814
Operating expenses
Plant operations 198,625 188,226
Customer operations 76,893 66,039
Corporate and other 117,634 116,305
Depreciation and amortization 217,371 205,969
610,523 576,539
Operating income $ 267,099 260,275

Telephone operating income increased $6.8 millb6%) due to an increase in operating revenued@B8million (4.9%) which more than
offset an increase in operating expenses of $34li@m(5.9%).

Of the $40.8 million increase in operating reven$dd..0 million was attributable to the proper@esjuired from Verizon in the third quarter
of 2000, which was offset by a $42.9 million desedue to the sale of the Alaska properties irstioend quarter of 1999. The remaining
$42.7 million increase in revenues was primarilg ¢ma $13.7 million net increase due to the pamieovery of increased operating costs
through revenue sharing arrangements with otheplteine companies, increased minutes of use, irgteasovery from state support funds
and return on rate base; a $13.3 million increadedal network service revenues primarily dueriorecrease in the number of customer
access lines; a $12.7 million increase in amouwstsived from the federal Universal Service Fund; @$4.2 million increase in revenues
associated with the provision of custom callingdeas.

During the first nine months of 2000, the Compamguired aggregate operating expenses of approXini8.7 million associated with
pending Verizon acquisitions, two of which closedJuly 31, 2000 and the remaining two of which etben September 29, 2000. These
expenses consisted of (i) approximately $8.8 nmiltid variable overhead costs that were intentigradt eliminated subsequent to the
disposition of the Alaska properties in 1999 andye2000 due to the pending Verizon acquisitiond €i) approximately $10.9 million ¢



expenses associated with readying the Companytesnsgsand staff to integrate the Verizon operatinttisthe Company's operations
immediately upon closing each transaction.

Plant operations expenses increased $10.4 milid?4) of which $14.3 million was attributable tethroperties acquired from Verizon,
which was more than offset by a $15.5 million daseedue to the sale of the Company's Alaska piepefithe remaining $11.6 million
increase was primarily due to a $5.1 million inee& salaries and benefits; a $1.1 million incegasnformation technology expenses; a
$1.3 million increase in access expenses primdril/to changes in revenue settlement methods @iicéelephone subsidiaries in a limited
number of states; and a $3.0 million increase twaek operations and engineering expenses.

Customer operations expenses increased $10.9 m{ll®.4%) of which $5.6 million was attributabletke properties acquired from Verizon,
which was partially offset by a $4.4 million decsealue to the sale of the Alaska properties. Thair@ng $9.7 million increase was
primarily due to a $3.7 million increase in infortiea technology expenses and a $3.4 million in@aéasalaries and benefits.

Corporate and other expenses increased $1.3 m(llidfo) of which $10.0 million was due to the prdjes acquired from Verizon partially
offset by a $5.4 million decrease due to the shtheAlaska properties. The remaining $3.3 milldetrease was primarily due to a $6.4
million decrease in operating taxes and a $4.6anillecrease in contract labor expenses primassgpeated with costs incurred in 1999
attributable to readying the Company's systemtgdar 2000 compliant. Such decreases were pgiddet by a $6.9 million increase in
the provision for doubtful accounts.

Depreciation and amortization increased $11.4 omllof which $14.3 million was attributable to thwperties acquired from Verizon (which
included $2.8 million of amortization of goodwilind $7.5 million was primarily due to higher levefglant in service. Such increases were
partially offset by a $10.6 million reduction refsng from the sale of the Company's Alaska propesrti

Wireless Operations and Income From Unconsolid@tular Entities

Nine months
ended September 30,

2000 1999

(Dollars in thousands)

Operating income - wireless operations $ 91,983 111,797
Minority interest, exclusive of the effect of
asset sales in 1999 (8,783) (10,611)
Income from unconsolidated cellular entities 19,382 26,913
$ 102,582 128,099

The Company's wireless operations (discussed beteflect 100% of the results of operations of thlutar entities in which the Company
has a majority ownership interest. The minoritgiest owners' share of the income of such entftiesflected in the Company's Consolidated
Statements of Income as an expense in "Minorigragt." See Minority Interest for additional infation. The Company's share of earnings
from the cellular entities in which it has lessrtteamajority interest is accounted for using theitygnethod and is reflected in the Company's
Consolidated Statements of Income as "Income frooonsolidated cellular entities.” See Income frontahsolidated Cellular Entities for
additional information.

Wireless Operations

Nine months
ended September 30,

2000 1999

(Dollars in thousands)
Operating revenues

Service revenues $ 320,836 312,873
Equipment sales 10,942 7,372
331,778 320,245

Operating expenses

Cost of equipment sold 21,728 13,848
System operations 51,782 42,394
General, administrative and customer service 56,423 60,113
Sales and marketing 60,637 41,130
Depreciation and amortization 49,225 50,963

239,795 208,448




Operating income $ 91,983 111,797

Wireless operating income decreased $19.8 milllahn7%6) to $92.0 million in the first nine months2f00 from $111.8 million in the first
nine months of 1999. Wireless operating revenueeased $11.5 million (3.6%) while operating exgsrniacreased $31.3 million (15.0%).

The $8.0 million increase in service revenues wangrily due to a $23.2 million increase in locahgce revenues primarily due to growtt
the number of customers and increased minutesegpeiscustomer, both of which were partially offsgtreduced rates. Such increase was
partially offset by

() a $11.4 million decrease due to the sale ofGbempany's Texas and Alaska cellular properties(éna $3.8 million decrease in roaming
revenue due to a reduction in roaming rates (whiah partially offset by an increase in roaming neswof use), a downward trend in rates
that the Company anticipates will continue in teamfeature.

The following table illustrates the growth in ther@pany's wireless customer base in its majorityedvmarkets:

Nine months
ended September 30,

2000 1999
Customers at beginning of period 70 7,486 624,290
Gross units added internally 24 7,014 174,466
Disconnects 20 2,664 137,294
Net units added 4 4,350 37,172
Effect of dispositions (1 0,653) (10,563)
Customers at end of period 74 1,183 650,899
Average monthly churn rate
(excluding prepaid customers) 1.88% 1.99

The average monthly service revenue per custonadindd to $49 during the first nine months of 2068m $54 during the first nine months
of 1999 primarily due to price reductions and thatmued trend that a higher percentage of newcsildzss tend to be lower usage custon
The average monthly service revenue per customeifuntoer decline (i) as market penetration incesaand additional lower usage
customers are activated; (ii) as the Company coasiro receive pressure from other cellular opesatoreduce roaming rates and (iii) as
competitive pressures from current and future wBglcommunications providers intensify. The Compamgsponding to such competitive
pressures by, among other things, modifying cexddits price plans and implementing certain ogblans and promotions, most of which are
likely to result in lower average revenue per cosn

During the first nine months of 2000, the Compadgiedd approximately 56,300 net contract customeiewpproximately 11,900 net
prepaid customers were disconnected. The Compdhgamitinue to focus on adding contract customenendecreasing its focus on prepaid
plans for future customer growth.

Cost of equipment sold increased $7.9 million (%6).primarily due to an increase in the number afsusold and an increase in average [
per unit.

System operations expenses increased $9.4 miAY) in the first nine months of 2000 primarilyedto a $5.0 million increase associated
with operating a greater number of cell sites; 8 $dillion increase in the amounts paid to otheriees for service provided to the Compat
customers who roam in the other carriers' servieasa and a $2.6 million increase in toll costs.

General, administrative and customer service exgedscreased $3.7 million (6.1%), of which $2.4iamlwas attributable to a decrease in
operating taxes and $1.7 million was due to the ehthe Alaska and Texas properties.

Sales and marketing expenses increased $19.5mlic4%) due primarily to a $6.3 million increasesales commissions paid to agents
to an increase in the number of units sold; a #¥lkon increase in advertising and sales promog&gpenses; and a $3.3 million increase in
costs incurred in selling products and servica®fail locations primarily due to an increase ia thumber of retail locations.

Depreciation and amortization decreased $1.7 millg4%), primarily due to the sale of the Alaska dexas properties.

Other Operations

Nine months
ended September 30,

2000 1999




(Dollars in thousands)

Operating revenues

Long distance $ 77,001 59,043
Internet 16,423 12,612
Call center 3,759 8,899
Other 12,163 12,598
1 09,346 93,152

Operating expenses

Cost of sales and operating expenses 81,331 70,556
Depreciation and amortization 3,724 3,361

85,055 73,917

Operating income $ 24,291 19,235

Other operations include the results of operat@fraibsidiaries of the Company which are not inethich the telephone or wireless segments,
including, but not limited to, the Company's lorigtdnce operations, Internet operations, call ceapterations (which ceased operations ir
third quarter of 2000) and security monitoring gems. The $18.0 million increase in long distareeenues was attributable to the growth
in the number of customers and increased minutes@fper customer. The number of long distancemests as of September 30, 2000 and
1999 was 347,200 and 285,500, respectively. Inteewvenues increased $3.8 million due primarilg 3.5 million increase due to growth in
the number of customers and a $2.0 million increlseto Internet operations acquired in late 1989raid-2000. Such increases were
partially offset by a $2.3 million decrease du¢hte May 1999 sale of the Company's Alaska Inteopetations. The $5.1 million decrease in
call center revenues was due to the planned phase-the Company's third-party call center operaiduring 2000.

Cost of sales and operating expenses increasedl giillon (15.3%) primarily due to an increase @& million in expenses of the
Company's long distance operations primarily du@doeased minutes of use due to an increase inuher of customers and a $6.3 mill
increase in expenses associated with expandingdhgany's Internet operations. Such increases patilly offset by a $4.0 million
reduction in expenses due to the winding down ef@ompany's third party call center operationsrdu#000 and a $2.6 million decrease
to the 1999 sale of the Company's Alaska Interpetations.

The Company anticipates that the growth of opegaticome for its other operations will slow in feguperiods as it incurs increasingly larger
expenses in connection with expanding its fibewoet and competitive local exchange carrier busiass

Interest Expense

Interest expense increased $5.5 million in the finse months of 2000 compared to the first ninenthe of 1999. Interest expense incurred in
2000 related to the Verizon acquisitions indebtediveas $13.5 million. Such increase was substintiiket by lower interest expense due
to a decrease in outstanding indebtedness pribiet®erizon acquisitions.

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, desesh$7.5 million (28.0%) in the first nine
months of 2000 primarily due to the Company's probpoate share ($5.3 million) of narash charges that were recorded in the first quaf
2000 by two cellular entities in which the Comparwyns a minority interest. The remaining decrease pvamarily due to decreased earnings
of certain cellular entities in which the Companyng a minority interest.

Minority Interest

Minority interest is the expense recorded by thenBany to reflect the minority interest owners' ghafrthe earnings or loss of the Compa
majority-owned and operated cellular entities argjamity-owned subsidiaries. Minority interest deased $17.5 million during the first nine
months of 2000 compared to the same period in p@i@%arily due to the minority partners' share @& ain on sale of assets of the
Brownsville and McAllen, Texas cellular propertiegorded in the first nine months of 1999. Exclgdine effect of this gain, minority
interest decreased $2.6 million primarily due te decreased profitability of the Company's majeoityned and operated cellular entities.

Gain on Sale of Assets

In the first nine months of 2000, the Company rdedrpre-tax gains aggregating $20.6 million. Apjprately $9.9 million ($5.2 million
after-tax; $.04 per diluted share) was due to #ie sf the assets of the Company's remaining Alaskalar operations and approximately
$10.7 million ($6.4 million after-tax; $.05 per died share) was due to the sale of the Companwarityi interest in a cellular partnership.

In the first nine months of 1999, the Company rdedrpre-tax gains aggregating $51.2 million. Apprately $10.4 million of the pre-tax
gains ($6.7 million afte-tax; $.04 per diluted share) was due to the satkeoCompanys remaining common shares of MCIWoridQJaoc. Of



the remaining $40.8 million, $39.6 million of theeptax gains ($7.8 million loss after-tax; ($.0%®y pliluted share) was due to the sale of the
Company's Brownsville and McAllen, Texas cellulaogerties. For additional information, see Note Mlotes to Consolidated Financial
Statements and Minority Interest.

Other Income and Expense

Other income and expense decreased $4.2 millitimeifirst nine months of 2000 compared to the filee months of 1999, primarily due t
$7.9 million charge related to the settlement ofaie interest rate hedge contracts entered intmimection with the Verizon acquisitions.
Such decrease was partially offset by a $3.7 miliicrease in interest income.

Income Tax Expense

Income tax expense decreased $33.4 million initeerfine months of 2000 compared to the first mimanths of 1999. Exclusive of the
effects of income tax expense on asset salesffdetiee income tax rate was 41.2% and 40.1% ferrtime months ended September 30, .
and 1999, respectively.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compatigs on cash provided by operations to providelstantial portion of its cash needs. The
Company's operations have historically providethale source of cash flow which has helped the Gomontinue its longerm program c
capital improvements.

Net cash provided by operating activities was $83illion during the first nine months of 2000 coaned to $290.5 million during the fir
nine months of 1999. The Company's accompanyingalmfated statements of cash flows identify majéfetences between net income and
net cash provided by operating activities for eaicthese periods. For additional information reigtto the telephone operations, wireless
operations, and other operations of the CompamyRs&sults of Operations.

Net cash used in investing activities was $1.78®bifor the nine months ended September 30, 28@0.cash provided by investil

activities was $211.7 million for the nine montimled September 30, 1999. Cash used for acquisitiass$1.541 billion in 2000
(substantially all of which relates to the Verizaequisitions) compared to $16.8 million in 199%d#eds from the sale of assets were $29.5
million in the first nine months of 2000 comparedd453.9 million in the first nine months of 19%yments for property, plant and
equipment were $45.7 million more in the first nmenths of 2000 than in the comparable period duti®99. Capital expenditures for the
nine months ended September 30, 2000 were $15#i8mior telephone, $38.9 million for wireless a#ifi5.9 million for other operations.

Revised budgeted capital expenditures for 2000 $235 million for telephone operations, $65 miflitor wireless operations and $125
million for other operations. Anticipated capitajpenditures for 2001 are expected to be approxim&&25 million.

Net cash provided by (used in) financing activitiesss $1.331 billion during the first nine month2600 compared to ($470.7) million duri
the first nine months of 1999. Net proceeds fromisisuance of debt were $1.810 billion more dutirgfirst nine months of 2000 compared
to the first nine months of 1999 primarily due toiacrease in borrowings due to the purchase @ts$iom Verizon. In addition, payments
debt were higher in 1999 than in 2000 primarily ttuéhe use of proceeds from the sale of assets.

On July 31, 2000 and September 29, 2000, affiliefdhe Company acquired over 490,000 telephonesacines and related assets from
Verizon Communications, Inc. (successor to GTE Gmafion) ("Verizon") in four separate transactidmsapproximately $1.5 billion in cas
See Note 5 of Notes to Consolidated Financial Btates for additional information. To finance thesguisitions on a short-term basis, the
Company borrowed $1.157 billion on a floating-ragsis under its new $1.5 billion credit facilitytvBank of America, N.A. and Citibank,
N.A., as lenders, and Banc of America Securitie€land Salomon Smith Barney Inc., as arrangersbarmwed $300 million on a floati-
rate basis under its existing credit facility wigank of America, N.A.

On October 19, 2000, the Company issued $500 mitioB.375% Senior Notes, Series H, due 2010, d0@ $#illion of 7.75% Remarketat
Senior Notes, Series |, due 2012 (with a remarkeadmie of October 15, 2002) under its $2.0 bilbtwelf registration statement filed in May
2000. The net proceeds of approximately $908 milli@re used to repay a portion of the $1.457 lilob aggregate indebtedness the
Company incurred under its credit facilities in nention with the Verizon acquisitions.

As of September 30, 2000, CenturyTel's telephobsidiaries had available for use $129.5 milliorcommitments for long-term financing
from the Rural Utilities Service and the Compang B&27.1 million of undrawn committed bank linesoédit. In addition, in late October
2000 the Company implemented a commercial papgrano that authorizes the Company to have outstgngirto $1.5 billion in
commercial paper at any one time.

As described further in Item 5 to this Report, @@mpany has agreed to sell certain operating leefor an aggregate of $205 million, which
the Company expects to receive in installmentsndu?001 and 2002

On September 19, 2000, Moody's Investors Servideddy's") lowered CenturyTel's lo-term debt rating to Baa2 (with a stable outlo



from Baal and on September 20, 2000, Standard &PE8&P") affirmed its rating of CenturyTel's lgiterm debt of BBB+ (with a negati
outlook). The Company's commercial paper prograitiated in late October 2000 is rated P2 by Mosayid A2 by S&P.

OTHER MATTERS
Accounting for the Effects of Regulation

The Company currently accounts for its regulatéepteone operations in accordance with the provssmfrStatement of Financial Accounti
Standards No. 71 ("SFAS 71"), "Accounting for tHéeEts of Certain Types of Regulation.” While thegoing applicability of SFAS 71 to
the Company's telephone operations is being madtdue to the changing regulatory, competitive lagislative environments, the Comp:
believes that SFAS 71 still applies. However, passible that changes in regulation or legislatioanticipated changes in competition or in
the demand for regulated services or products amddlt in the Company's telephone operations einigbsubject to SFAS 71 in the near
future. In that event, implementation of Staten@rfEinancial Accounting Standards No. 101 ("SFA3")0'Regulated Enterprises -
Accounting for the Discontinuance of ApplicationfeASB Statement No. 71," would require the wotéof previously established regulatc
assets and liabilities, along with an adjustmertesfain accumulated depreciation accounts toaetihe difference between recorded
depreciation and the amount of depreciation thatltvbave been recorded had the Company's telepimerations not been subject to rate
regulation. Such discontinuance of the applicatibBFAS 71 would result in a material, noncash géagainst earnings which would be
reported as an extraordinary item. While the eftéémplementing SFAS 101 cannot be precisely el at this time, management belie
that the noncash, after-tax, extraordinary chargeldvbe between $320 million and $370 million

(exclusive of the recently acquired Verizon projgst)

Accounting Pronouncements

In June 1998 the Financial Accounting Standards@@&ASB") issued Statement of Financial AccougtBtandards No. 133 ("SFAS 13:
"Accounting for Derivative Instruments and Hedgiigtivities." In June 1999, the FASB deferred thieefive date of SFAS 133 to fiscal
years beginning after June 15, 2000. SFAS 133 lesltad accounting and reporting standards for ddisie instruments and for hedgi
activities by requiring that entities recognizedstivatives as either assets or liabilities at\¥aiue on the balance sheet. Based on the
Company's current use of derivatives, SFAS 13®irpected to materially impact the Company'sriia position or results of operations.

In December 1999, the Securities and Exchange Cssioniissued Staff Accounting Bulletin No. 101 (BBA01"), "Revenue Recognition in
Financial Statements." SAB 101 summarizes certhiheostaff's views in applying generally accepaedounting principles to revenue
recognition and deferred costs in the financiakstents. SAB 101 is effective beginning in the thuquarter of 2000. Based on the
Company's current revenue recognition policies, SAB is not expected to materially impact the Comyfsafinancial position or results of
operations.

Regulatory Matters

On October 20, 2000, a comprehensive reform plaigded to address access rates, universal serateeyf return and separations was filed
with the Federal Communications Commission ("FCO&/)a Multi Association Group representing small amd-sized telephone companies
that currently are regulated under traditional iHteeturn mechanisms. The plan attempts to meotain principles of the access charge
reform plan implemented by the FCC for price campanies in mid-1999. The plan, as filed, would tenore efficient cost recovery under
the FCC's access charge reform system while makingrsal support more explicit and enforcing teegraphic averaging requirements of
the Telecommunication Act of 1996. The plan alsmppses to remove the current caps on high costdopport. Under the plan, companies
will have a five-year period to transition from hexisting forms of rate of return regulation ta@w form of incentive regulation. If adopted
in its current form, the plan would not have a matesffect on the Company's level of operatingaraves or results of operations; however,
until the plan undergoes the rulemaking procedafélse FCC, it is premature to assess the ultinmapact this proposal will have on the
Company. There can be no assurance that the plés,final form, will not have a material effeat the Company's results of operations.

In connection with authorizing the Company's adtjois from Verizon of telephone properties in Wiss, the Wisconsin Public Service
Commission indicated its intent to review the pbiity of regulating all of the Company's Wiscon$irtal exchange carriers on an unitary
basis, which would reduce the Company's revenu®gisconsin (unless and to the extent the Companidauitigate these reductions
through rate adjustments or other revenue enhantsrapproved by the Wisconsin Public Service Corsiuig.

CenturyTel, Inc.
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Market Risk

The Company is not exposed to material future egsor cash flow exposures from changes in inteadss on long-term debt obligations
since the majority of the Company's long-term ddligations are fixed rate. At September 30, 2008 fair value of the Company's long-
term debt was estimated to be $3.2 billion basetheroverall weighted average rate of the Compdagig-term debt of 7.3% and an overall
weighted maturity of 12 years compared to termsrates currently available in lortgfm financing markets. For purposes hereof, maigike
is estimated as the potential decrease in fairevafithe Company's lo-term debt resulting from a hypothetical increas&®basis points i



interest rates (which represents ten percent o€tirapany's overall weighted average borrowing r&ath an increase in interest rates w:
result in approximately a $128.9 million decreaséair value of the Company's long-term debt.

In the first quarter of 2000, the Company entergd interest rate hedge contracts designed to esitsinterest rate risk with respect to $500
million of long-term public debt that it ultimategxpected to incur in connection with providingdeterm financing for its Verizon
acquisitions. The Company recorded a $7.9 millibarge in the third quarter of 2000 related to #t#ement of certain of these hedge
contracts.

PART II. OTHER INFORMATION
CenturyTel, Inc.
Iltem 5. Other Information

On November 3, 2000, the Company entered into iaitheé agreement with Leap Wireless Internatiomad,. to sell 30 PCS (Personal
Communication Service) operating licenses for agreggate of $205 million. The licenses cover markeéth an aggregate population of
approximately seven million in five states. Thengaction is expected to close in the first quarfe2001, subject to (i) approval of the Fedt
Communications Commission, (ii) receipt of certpartnership approvals and (iii) certain other algstonditions.

Approximately $119 million of the purchase pricdlWwe delivered at closing.The remaining $86 milliwill be in the form of a promissory
note bearing 10% interest per annum.$74 milliothefnote is payable within nine months after tisedmce of the note with the remainder
payable in 2002 upon maturity of the note. Theseipts will be used to pay down indebtedness imcuim connection with the Company's
recent acquisitions of properties from Verizon Camimations, Inc. The Company's aggregate net pdscgdter taxes and payments to
minority investors) are estimated to be approximye$&25 million. The Company will record a pre-tgain of approximately $190 million in
the period in which the transaction closes.

Item 6. Exhibits and Reports on Form 8-K
A. Exhibits

4.1 Amendment No. 2, dated and effective as of 3000, to the Rights Agreement by and betwkerRegistrant and Computershare
Investor Services, LLC, as rights agent

4.2 Form of the Registrant's 8.375% Senior NoteseS H, Due 2010, issued October 19, 2000
4.3 Form of the Registrant's 7.750% RemarketabhéoBd&lotes, Series I, due 2012, issued OctobeRQ90 (the "Remarketable Notes")

4.4 Remarketing Agreement, dated as of Octobe20®), between the Registrant and Banc of America8es LLC, as remarketing agent
for the Remarketable Notes

11 Computations of Earnings Per Share.

27 Financial Data Schedule as of and for the nioaths ended September 30, 2000.
B. Reports on Form 8-K

() The following item was reported in the Form &fiked August 1, 2000.

Item 5. Other Events - News release announcing sexb
quarter 2000 results of operations.

(i) The following item was reported in the Fornk8filed August 15, 2000.

Item 2. Acquisition or Disposition of Assets - Acqisition
of certain assets from Verizon Communications, indrkansas and Missouri.

(iii) The following items were reported in the FoB¥K filed October 5, 2000.

Item 2. Acquisition or Disposition of Assets - Consmmation
by the Company of the final two of its four acqti@is of assets from Verizon Communications,



Item 5. Other Events - (i) Company announcement caerning
third quarter 2000 expected operating results andgdate of CenturyTel's debt ratings.

Item 7. Financial Statements and Exhibits - (i) Fiancial
statements of properties acquired from Verizon Comigations Inc. and (ii) Unaudited pro forma coidsated condensed financial
information related to the Verizon acquisitions.

SIGNATURE

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

CenturyTel, Inc.

Dat e: Novenber 14, 2000 /sl Neil A. Sweasy

Neil A. Sweasy
Vi ce President and Controller
(Principal Accounting Oficer)



Exhibit 4.1
CONFORMED

CENTURYTEL, INC.
and
COMPUTERSHARE INVESTOR SERVICES, LLC
Rights Agent

Amendment No. 2
to
Rights Agreement

June 30, 2000
AMENDMENT NO. 2 TO RIGHTS AGREEMENT

This Amendment No. 2 (this "Amendment") to the RiggAhgreement, dated as of August 27, 1996, as aaakeftde "Rights Agreement"), by
and between CenturyTel, Inc. (formerly named Cgniwlephone Enterprises, Inc.), a Louisiana cotjpmmgthe "Company"), and
Computershare Investor Services, LLC (as succéssaterest to Society National Bank and Harris Tausd Savings Bank), acting as Rig
Agent hereunder (the "Rights Agent"), is dated effelctive as of June 30, 2000. All capitalized tensed but not defined herein shall have
the meanings assigned to such terms in the Rigitsefnent.

WITNESSETH:
WHEREAS, the Company and the Rights Agent may antlemdRights Agreement in accordance with the promisof Section 27 thereof;

WHEREAS, Computershare Investor Services, LLC seded to the stock transfer and corporate trushbases of the prior Rights Agent,
Harris Trust and Savings Bank, as of June 30, 2808 wishes to confirm that it has succeeded toagadmed all of the rights, interests and
obligations of the Rights Agent under the Rightsefgment;

WHEREAS, the Company desires to amend Section 2ieoRights Agreement to clarify which entities aligible to act as a successor
Rights Agent under the Rights Agreement;

WHEREAS, all acts necessary to make this Amendmaemiid agreement according to its terms have bakdly performed; and

WHEREAS, the execution and delivery of this Amendtrigy the Company and the Rights Agent have beevilbbe duly authorized by the
Company and the Rights Agent;

NOW, THEREFORE, in consideration of the premises thie mutual agreements set forth herein and ilRtgbts Agreement, the parti
hereby agree as follows:

1. The Rights Agreement is hereby amended by rayigie fifth sentence of Section 21 thereof, shel Section 21 of the Rights Agreement,
as so amended, shall hereafter read in its entiefpllows:

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign anddoharged from its duties under this
Agreement upon 30 days' notice in writing mailedhi® Company and to each transfer agent of the Gomnhares or Preference Shares by
registered or certified mail, and, after the Dimfition Date, to the holders of the Right Certifecaby first-class mail. The Company may
remove the Rights Agent or any successor RightaAfyeth or without cause) upon 30 days' noticeviiting mailed to the Rights Agent or
successor Rights Agent, as the case may be, aatltotransfer agent of the Common Shares or Prefei®hares by registered or certified
mail, and, after the Distribution Date, to the heklof the Right Certificates by first-class mHithe Rights Agent shall resign or be removed
or shall otherwise become incapable of acting@bmpany shall appoint a successor to the Rightaiddfethe Company shall fail to make
such appointment within a period of 30 days afteing notice of such removal or after it has beetified in writing of such resignation or
incapacity by the resigning or incapacitated Rigkgent or by the holder of a Right Certificate (wétall, with such notice, submit his Right
Certificates for inspection by the Company), thes egistered holder of any Right Certificate mpglg to any court of competent
jurisdiction for the appointment of a new Rightselgg Any successor Rights Agent, whether appoibtethe Company or by such a cot
shall be (a) a corporation, trust company, bankisgpciation or limited liability company (or similmrm of entity under the laws of any state
of the United States or a foreign jurisdiction)raarized to conduct business under the laws of thieed States or any state of the United
States, which is authorized under such laws tootsecorporate trust, fiduciary or stockholder g@y powers and is subject to supervisio
examination by federal or state authority and witiah at the time of its appointment as Rights Agecimbined capital and surplus of at
least $20,000,000 or (b) an Affiliate controlleddgorporation, trust company, banking associatdimited liability company described in
clause (a) of this sentence. After appointmentstieessor Rights Agent shall be vested with theegaowers, rights, duties and
responsibilities as if it had been originally nanasdRights Agent without further act or deed; betpredecessor Rights Agent shall del



and transfer to the successor Rights Agent anyeptpjat the time held by it hereunder, and exeantédeliver any further assurance,
conveyance, act or deed necessary for the purplatdater than the effective date of any such appoént, the Company shall file notice
thereof in writing with the predecessor Rights Aigemd each transfer agent of the Common Sharesetgrence Shares, and, after the
Distribution Date, mail a notice thereof in writihg the registered holders of the Right Certifisateailure to give any notice provided for in
this Section 21, however, or any defect thereiall stot affect the legality or validity of the rgsiation or removal of the Rights Agent or the
appointment of the successor Rights Agent, asdbe may be.

2. The Rights Agreement is hereby amended by reygabe address of the Rights Agent set forth ictiBa 26 of the Rights Agreement with
the following address:

Computershare Investor Services, LLC 1601 Elm §tfgte 4340 Thanksgiving Tower Dallas, Texas A528@ention: Shareholder Services

3. This Amendment shall be governed by and condtiuaccordance with the laws of the State of Liamia applicable to contracts made and
to be performed entirely within such State.

4. This Amendment may be executed in any numbeouwiterparts and each of such counterparts shalifpurposes be deemed an original,
and all such counterparts shall together constinteand the same instrument.

5. Except as expressly set forth herein, this Amasrtt shall not by implication or otherwise alteqdify, amend or in any other way affect
any of the terms, conditions, obligations, covesamtagreements contained in the Rights Agreemaéiraf which are hereby ratified and
affirmed in all respects and shall continue in falice and effect. The undersigned Rights Agenhaeiedges that it has succeeded to and
assumed all of the rights, interests and obligatioithe Rights Agent specified in the Rights Agneat in accordance with Section 19 of the
Rights Agreement.

IN WITNESS WHEREOF, the parties hereto have catisisdAmendment No. 2 to the Rights Agreement talbly executed and delivered,
effective as of the day and year first above writte

ATTEST: CENTURYTEL, | NC.
/sl Kathy Tettleton By: /s/ den F. Post, 11l
Gen F. Post, |11

Vi ce Chairnman, President and
Chi ef Executive Oficer

ATTEST: COVMPUTERSHARE | NVESTOR SERVI CES, LLC
/sl Rozlynn Or By: /s/ Mark Asbury
Mar k Asbury

Vi ce President



Exhibit 4.2

This Security is a Registered Global Security anekgistered in the name of The Depository Trush@any, a New York corporation
("DTC"), or a nominee thereof. This Security may be exchanged in whole or in part for a Securitgéfinitive registered form, and no
transfer of this Security in whole or in part mayregistered in the name of any Person other tfi&® & its nominee, except in the limited
circumstances described elsewhere herein.

Unless this Security is presented by an authornigptesentative of DTC to the Company (as defindovideor its agent for registration of
transfer, exchange, or payment, and any certifisateed is registered in the name of Cede & Cm such other name as is requested by an
authorized representative of DTC (and any paynsentdde to Cede & Co. or to such other entity asgaested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, ORKHR USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the registered oWweezof, Cede & Co., has an interest herein.

No. SPECIMEN $
CUSIP NO. 156700AA4
ISIN NO. US156700AA43
COMMON CODE NO. 11939694
CENTURYTEL, INC.

8.375% Senior Notes, Series H, Due 2010

CenturyTel, Inc., a corporation duly organized ariting under the laws of the State of Louisiamer€in referred to as the "Company"), for
value received, hereby promises to pay to Cede & @agegistered assigns, the principal sum of $ Dollars on October 15, 2010
(unless and to the extent earlier redeemed ordqpar to such maturity date) and to pay intemssuch principal sum from the most recent
interest payment date to which interest has beghgvaluly provided for, or, if no interest has hgmid or duly provided for, from October
19, 2000, semi-annually in arrears on April 15 @adober 15 in each year, commencing on April 1912@t the rate of 8.375% per annum
until the principal hereof shall have become dug gayable, and on any overdue principal and (te#tent that payment of such interest is
enforceable under applicable law) on any overdamilment of interest at the same rate per annuma.ifiterest installment so payable, and
punctually paid or duly provided for, on any intgrpayment date will, as provided in the Indenteeeinafter referred to, be paid to the
person in whose name this Security (or one or rRoeglecessor Securities, as defined in such IndBrituregistered at the close of business
on the regular record date for such interest imstait, which shall be April 1 or October 1, as tlase may be (whether or not a Business
Day), immediately preceding such interest paymaitd.dAny such interest installment not so puncyuadlid or duly provided for shall
forthwith cease to be payable to the registereddradn such regular record date, and may be pdftktperson in whose name this Security
(or one or more Predecessor Securities) is regidtarthe close of business on a special recoedtddte fixed by the Trustee for the payment
of such defaulted interest which shall not be mbeaa 15 or less than 10 days prior to the dateeproposed payment of such defaulted
interest, notice of which shall be given to theisegyed holder or holders of this series of Seguritt less than 10 days prior to such special
record date, or may be paid at any time in anyrdédweful manner not inconsistent with the requirenseof any securities exchange on which
this Security may be listed, and upon such noticmay be required by such exchange, all as masegdtdvided in the Indenture hereinafter
referred to. Interest shall be computed on theshafsh 360-day year consisting of twelve 30-day thenThe principal of and the interest on
this Security shall be payable in any coin or aueyeof the United States of America which at timeetiof payment is legal tender for the
payment of public and private debt, at the officagency of the Company maintained for that purpoesikee City of Monroe and State of
Louisiana, the Borough of Manhattan, the City arateSof New York. Interest payable on any intepegtment date will be paid to DTC,
Euroclear and/or Clearstream Luxembourg, as the weasgy be, with respect to the portion of this Siégineld for its account by Cede & Co.
or a successor depositary, as the case may hibefpurpose of permitting such party to creditititerest received by it in respect of this
Security to the accounts of the beneficial ownergbf.

This Security shall not be entitled to any benafitier the Indenture hereinafter referred to, ovddel or become obligatory for any purpose,
until the Certificate of Authentication hereon dldve been signed by or on behalf of the Trustee.

The provisions of this Security are continued anftillowing pages hereof and such continued promsishall for all purposes have the same
effect as though fully set forth at this place.

IN WITNESS WHEREOF, the Company has caused thisument to be executed.

Dated: October 19, 2000 CENTURYTEL, INC
BY
Vice Pre sident
Attest: By
Secretar y

CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the ab-designated series therein referred to in the w-mentioned Indenture



Regions Bank, as Trustee, Authenticating Agent an8ecurity Registrar

By

Authorized Officer



Additional Terms of Security

This Security is one of a duly authorized serieSeturities of the Company (herein sometimes refetw as the "Securities"), all issued or to
be issued in one or more series under and pursuant Indenture dated as of March 31, 1994 dulgatesl and delivered between the
Company and Regions Bank, an Alabama banking catipororganized and existing under the laws of3tae of Alabama (as successor-in-
interest to Regions Bank of Louisiana and First Aioaa Bank & Trust of Louisiana), as Trustee (hereferred to as the "Trustee") (such
Indenture hereinafter referred to as the "Indeijute which Indenture reference is hereby madefdescription of the rights, limitation of
rights, obligations, duties and immunities thereemaf the Trustee, the Company and the holderseoSecurities. By the terms of the
Indenture, the Securities are issuable in serigshwhay vary as to amount, date of maturity, rdtimtrest and in other respects as in the
Indenture provided. This Security is one of theéesedesignated on the face hereof (herein calledSkries") initially issued in the aggregate
principal amount of $500,000,000. Nothing hereialklimit the Company's rights to issue additio8alcurities of this Series.

In case an Event of Default, as defined in the mihaie, with respect to the Series shall have oeduand be continuing, the principal of all of
the Securities of the Series may be declared, pod such declaration shall become, due and payialttee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities oheseies affected at the time Outstanding, as ééfin the Indenture, to execute
supplemental indentures for the purpose of addmygpaovisions to or changing in any manner or aliating any of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the holdershs# Securities; provided, however, that
no such supplemental indenture shall (i) extendikesl maturity of any Securities or any seriestamuce the principal amount thereof, or
reduce the rate or extend the time of paymenttef@st thereon, or reduce any premium payable timredemption thereof, without the
consent of the holder of each Security so affeotg(dl) reduce the aforesaid percentage of Seegtithe holders of which are required to
consent to any such supplemental indenture, witthmitonsent of the holders of each Security thetst@nding and affected thereby. The
Indenture also contains provisions permitting thielars of a majority in aggregate principal amaoniithe Securities of any series at the time
Outstanding, on behalf of the holders of Securitiesuch series, to waive any past default in #régpmance of any of the covenants
contained in the Indenture, or established pursiaattite Indenture with respect to such series,isntbnsequences, except a default in the
payment of the principal of, or premium, if any,ioterest on any of the Securities of such sefey.such consent or waiver by the registe
holder of this Security (unless revoked as providetthe Indenture) shall be conclusive and bindipgn such holder and upon all future
holders and owners of this Security and of any B8grissued in exchange hereof or in place heratiether by registration of transfer or
otherwise), irrespective of whether or not any tiotaof such consent or waiver is made upon thizuSgy.

No reference herein to the Indenture and no pronisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and unconditional, to pay theg@pal of and interest on this Security at the 8raad place and at the rate and in the
currency herein prescribed.

Payment of Additional Amounts. The Company willbgct to certain exceptions and limitations settfdrelow, pay such additional amounts
to any beneficial owner of any Security of thisi8ewho is a non-United States person (as defiedm\l) as may be necessary in order that
every net payment of principal of and interest ochsSecurity and any other amounts payable on Sachrity, after withholding for or on
account of any present or future tax, assessmegav@rnmental charge imposed upon or as a ressliaf payment by the United States, or
any political subdivision or taxing authority thefer therein, will not be less than the amountvjded for in such Security to be then due
payable. The Company will not, however, be requitethake any such payment of additional amounsnjobeneficial owner for or on
account of:

(i) any such tax, assessment or other governmehnsage that would not have been so imposed or elidhibut for the existence of any pres
or former connection between such beneficial owaebetween a fiduciary, settlor, beneficiary, membr shareholder of such beneficial
owner, if such beneficial owner is an estate, stfra partnership, a corporation or similar entéyyl the United States and its possessions,
including, without limitation, such beneficial own@r such fiduciary, settlor, beneficiary, membeshareholder) being or having been a
citizen or resident thereof or being or having beagaged in a trade or business or present therdiaving, or having had, a permanent
establishment therein;

(i) any estate, inheritance, gift, sales, excismsfer, wealth or personal property tax or anyilar tax, assessment or governmental charge;

(iii) any tax, assessment or other governmentaigehamposed or withheld by reason of such benéfisianer's past or present status as a
personal holding company or foreign personal hgdiompany or controlled foreign corporation or pasgoreign investment company with
respect to the United States or as a corporatimnattcumulates earnings to avoid United Stategdkaeome tax;

(iv) any tax, assessment or other governmentabehtinat is payable otherwise than by withholdirgrfrpayments on or in respect of any
Security of this Series;

(v) any tax, assessment or other governmental ettheg would not have been imposed or withhelddauthe failure to comply with
certification, information or other reporting regginents concerning the nationality, residence entitly of the beneficial owner of such
Security, if such compliance is required by statutey regulation of the United States or of anjitipal subdivision or taxing authority
thereof or therein or by an applicable income taaty to which the United States is a party aseagndition to relief or exemption from such
tax, assessment or other governmental chi



(vi) any tax, assessment or other governmentaehianposed or withheld by reason of such benefasaier's past or present status as the
actual or constructive owner of 10% or more oftthtal combined voting power of all classes of tf@pany's stock entitled to vote or as a
controlled foreign corporation that is related dihg or indirectly to the Company through stock @sship;

(vii) to the extent applicable, any tax, assessmegbvernmental charge that is imposed or withiseldly because of a change in law,
regulation, or administrative or judicial interggon that becomes effective more than 15 days #ifeepayment becomes due or is duly
provided for, whichever occurs later;

(vii) any tax, assessment or governmental chanyepaying agent must withhold from any paymentrirfigipal of or interest on any Security
of this Series, if such payment can be made witsaah withholding by any other paying agent; or

(ix) any combination of these factors.

Such additional amounts shall also not be paid regipect to any payment on this Security to a noited States person who is a fiduciary or
partnership or other than the sole beneficial ovafiauch payment to the extent such payment woelceuired by the laws of the United
States, or any political subdivision thereof, taguded in the income, for tax purposes, of adfierary or settlor with respect to such
fiduciary or a member of such partnership or a fieiad owner who would not have been entitled tolsadditional amounts had such
beneficiary, settlor, member or beneficial ownerttee case may be, held its interest in the noeeidy.

The Securities of this Series are subject in aksado any tax, fiscal or other law or regulatio@dministrative or judicial interpretation
applicable. Except as specifically provided her#ie, Company is not required to make any paymetht rgspect to any tax, assessment or
governmental charge imposed by any governmenipotitical subdivision or taxing authority.

As used herein, "United States" means the UnitateStof America and its territories, its possessamd other areas subject to its jurisdict

a "non-United States person" means a person (tthara partnership) that is not a United Statesgrerand a "United States person" means
(i) a citizen or resident of the United Stateg,dicorporation, or other entity treated as a cafian, created or organized under the laws ¢
United States or any State thereof or the Distric€olumbia; (iii) an estate whose income is subjedJnited States federal income tax
without regard to its source or (iv) a trust thenamistration of which is subject to the primaryigdiction of a court within the United States
and for which one or more United States persons ta authority to control all substantial decision

Optional Redemption. The Company may redeem, apition at any time, the Securities of this Seréssa whole or in part, upon not less
than 30 nor more than 60 days notice by mail,rademption price equal to the greater of

(i) 100% of the principal amount of such Securite®e redeemed or (ii) the sum of the presentegtf the Remaining Scheduled Payments
(as hereinafter defined) thereon discounted tagdemption date on a semi-annual basis (assunfé@-alay year consisting of twelve 8ay
months) at the Treasury Rate (as hereinafter ddffipkeis 35 basis points for such Securities, togrethall cases with accrued interest on the
principal amount being redeemed to the redemptaia.d

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semi-aequéavalent yield to maturity
(computed as of the second Business Day immediptelyeding such redemption date) of the Comparktdasury Issue, assuming a price
for the Comparable Treasury Issue (expressed ascamtage of its principal amount) equal to the Garable Treasury Price for such
redemption date.

"Comparable Treasury Issue" means the United Stagssury security selected by an Independent tmesgt Banker that would be utilized,
at the time of selection and in accordance withasuary financial practice, in pricing new issuesofporate debt securities of comparable
maturity to the remaining term of this Securityndépendent Investment Banker" means one of the&efe Treasury Dealers appointed by
the Trustee after consultation with the Company.

"Comparable Treasury Price" means, with respeahtoredemption date for the Securities: (a) theage of four Reference Treasury Dealer
Quotations for such redemption date, after exclydie highest and lowest of such Reference Tred3eajer Quotations or (b) if the Trustee
obtains fewer than four such Reference Treasuryed€auotations, the average of all such Quotatabtained by the Trustee.

"Reference Treasury Dealer Quotations" means, wipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askezgpifior the Comparable Treasury Issue (expresseacim case as a percentage of its
principal amount) quoted in writing to the Trusteesuch Reference Treasury Dealer at 3:30 p.m., Xenk time, on the third business day
preceding such redemption date.

"Reference Treasury Dealer" means each of Banamdrica Securities LLC, Salomon Smith Barney Inha&§e Securities, Inc., J.P. Morgan
Securities Inc., and their respective successoosjged, however, that if any of the foregoing $keabse to be a primary U.S. Government
securities dealer (a "Primary Treasury Dealer'd,@ompany shall substitute therefor another Prirfiagasury Dealer.

"Remaining Scheduled Payments" means the remasguimgduled payments of the principal of this Seguoitbe redeemed and interest
thereon that would be due after the related rediempiate but for such redemption; provided, howetheat if such redemption date is not an
interest payment date with respect to this Secutiy amount of the next succeeding scheduledestt@ayment thereon will be reduced by
the amount of interest accrued thereon to suchmptien date



Unless the Company defaults in payment of the rediem price, on and after the applicable redemptiate interest will cease to accrue on
this Security, or portions thereof called for regxion.

Tax Redemption. The Company may redeem, at iteti any time, the Securities as a whole, upomyithing of a notice of redemption as
described below, if (a) the Company determines #ah result of any change in or amendment téathg, or any regulations or rulings
promulgated thereunder, of the United States angfpolitical subdivision or taxing authority thefer therein, or any change in official
position regarding the application or interpretatad such laws, regulations or rulings, which cheangamendment becomes effective on or
after October 12, 2000, the Company has or wilbb&e obligated to pay additional amounts as desti@beve or (b) a taxing authority of 1
United States takes an action on or after OctoBe2Q00 whether or not with respect to the Compargny of its affiliates that results in a
substantial probability that the Company will oryri required to pay such additional amounts,timeeicase, with respect to such Securities
for reasons outside the Company's control and &fkéng reasonable measures available to the Coyrpaavoid such obligation. In either
such instance, the Securities will be redeemedatd@mption price equal to 100% of the principabant thereof, together with accrued and
unpaid interest to the date fixed for redemptiaiomRo the giving of any notice of redemption puaat to this paragraph, the Company will
deliver to the Trustee:

(i) a certificate stating that the Company is daditto effect such redemption and setting fortkagesnent of facts showing that the conditions
precedent to the Company's right to so redeem bemearred, and

(i) an opinion of independent counsel satisfactoryhe Trustee to the effect that the Companydnasill become obligated or there is a
substantial probability that the Company will oryri required to pay such additional amounts ferfasons described above;

provided that no such notice of redemption shaljiiven earlier than 60 days prior to the earliegedn which the Company would be
obligated to pay such additional amounts if a paynirerespect of the Securities were then due.

Natice of any redemption will be given not lessrit® nor more than 60 days prior to the date fieededemption, which date and t
applicable redemption price will be specified ie tiotice. Notices to holders of the Securitieshisf Series will be sent by mail to the
registered holder or holders.

Except as provided above, the Securities are hetraise redeemable prior to maturity.

Other Terms. As provided in and subject to the jgions of the Indenture, the Holder of this Segushall not have the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for ameotemedy thereunder, unless such holder
shall have previously given the Trustee writtericgobf a continuing Event of Default with respexthe Securities, the holders of not less
than a majority in principal amount of the Secestat the time Outstanding shall have made writtgnest to the Trustee to institute
proceedings in respect of such Event of Defaulrastee and offered the Trustee reasonable indgpamit the Trustee shall not have
received from the holders of a majority in prindipenount of Securities at the time Outstandingraddion inconsistent with such request, and
shall have failed to institute any such proceedand0 days after receipt of such notice, requedtafer of indemnity. The foregoing shall

not apply to any suit instituted by the holderkigtSecurity for the enforcement of any paymendraicipal hereof or premium, if any, or
interest hereon on or after the respective duesdatpressed or provided for herein.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Security iansferable by the registered holder hereof on
the Security Register of the Company, upon surneafithis Security for registration of transferthé office or agency of the Company in the
City of Monroe and State of Louisiana, or any othethorized office or agency of the Company esshblil for this purpose, accompanied by
a written instrument or instruments of transfefarm satisfactory to the Company and the Securdgi&rar duly executed by the registered
holder hereof or his attorney duly authorized iitimg, and thereupon one or more new Securitiesutifiorized denominations and for the
same aggregate principal amount and series wildaed to the designated transferee or transfeXeeservice charge will be made for any
such transfer, but the Company may require paymieatsum sufficient to cover any tax or other goveental charge payable in relation
thereto.

Prior to due presentment for registration of transff this Security the Company, the Trustee, aayiig) Agent and any Security Registrar
may deem and treat the registered holder herethieagbsolute owner hereof (whether or not this Becshall be overdue and
notwithstanding any notice of ownership or writimgreon made by anyone other than the Security Ragifor the purpose of receiving
payment of or on account of the principal hereaf emerest due hereon and for all other purposes neither the Company nor the Trustee
nor any Paying Agent nor any Security Registratl sfeaffected by any notice to the contrary.

No recourse shall be had for the payment of thecfpal of or the interest on this Security, or &ory claim based hereon, or otherwis:

respect hereof, or based on or in respect of ttierlture, against any incorporator, stockholdeiljat#, officer or director, past, present or
future, as such, of the Company or of any predecesssuccessor corporation, whether by virtuengf @onstitution, statute or rule of law, or
by the enforcement of any assessment or penatitherwise, all such liability being, by the acceywta hereof and as part of the consideration
for the issuance hereof, expressly waived and setka

If DTC is at any time unwilling, unable or ineligéto continue as depositary of the Securitiehisf Series and a successor depositary is not
appointed by the Company within 90 days, or if@@npany at any time determines not to have therfiesuof this Series represented by
one or more registered global Securities, the Comypall issue the Securities of this Series in diive form in exchange for the registered
global Securities



The Securities are issuable only in book-entry fofime Securities may be represented by one or mgistered global Securities deposited
with DTC and registered in the name of the nomiofed@TC, with certain limited exceptions. So longBEC or any successor depository or
its nominee is the registered holder of a globaluity, DTC, such depository or such nominee, asctise may be, will be considered to be
the sole holder of the Security for all purposethefindenture. Except as provided below, an owharbeneficial interest in a global Secu
will not be entitled to have the Securities repnésd by such global Security registered in suchemgmame, will not receive or be entitled to
receive physical delivery of the Securities in ifiedted form and will not be considered the owaeholder thereof under the Indenture. Each
person owning a beneficial interest in a globalusige must rely on DTC's procedures and, if suctspe is not a participant, on the
procedures of the participant through which suaisq@eowns its interest, to exercise any rights loblader under the Indenture. If the
Company requests any action of holders or if aneswaifi a beneficial interest in a global Securitgides to take any action that a holder is
entitled to take under the Indenture, DTC will arthe the participants holding the relevant benafinterests to give or take such action,
such participants will otherwise act upon the stions of beneficial owners holding through them.

Initially, the Trustee will be the Security Regatrthe Transfer Agent and the Paying Agent fas 8gcurity, and Credit Agricole Indosuez
Luxembourg will be the Luxembourg Listing Agentyitey Agent and Transfer Agent. The Company resettvesights at any time to remc
any Listing Agent, Paying Agent, Transfer AgenSacurity Registrar without notice, to appoint aiddial or other Listing Agents, other
Paying Agents, other Transfer Agents and other iggdregistrars without notice and to approve ahgrgye in the office through which any
Listing Agent, Paying Agent, Transfer Agent or S#guRegistrar acts; provided, however, that agylas the Securities are listed on the
Luxembourg Stock Exchange, the Company will mameaListing Agent, Paying Agent and Transfer Agerituxembourg, and any change
in the Luxembourg Listing Agent, Paying Agent ardrisfer Agent will be published in Luxembourg. Narighe Company, the Trustee, any
Listing Agent, Paying Agent or the Security Registwill have any responsibility or liability for graspect of the records relating to or
payments made on account of beneficial ownershgyests in this Security in global form or for ntaining, supervising or reviewing any
records relating to such beneficial ownership edés. Notwithstanding the foregoing, nothing hestiall prevent the Company, the Trustee,
or any agent of the Company or the Trustee, frormgieffect to any written certification, proxy other authorization furnished by any
depository, as a holder, with respect to this Sgcur global form or impair, as between such déjpog and owners of beneficial interests in
such global Security, the operation of customaacfices governing the exercise of the rights ohglgpository (or its nominee) as holder of
such global Security.

The Company may cause CUSIP, ISIN or Common Cod#sts to be printed on the Securities as a conweaito holders of Securities. No
representation is made as to the accuracy of suictbers as printed on the Securities, and reliarmyelme placed only on the other
identification numbers printed thereon.

Capitalized terms used herein and not otherwisiael@herein shall have the respective meaning®gétin the Indenture.
The Indenture and this Security shall be governedra construed in

accordance with the laws of the State of Louisi



EXHIBIT 4.3

This Security is a Registered Global Security anekgistered in the name of The Depository Trush@any, a New York corporation
("DTC"), or a nominee thereof. This Security may be exchanged in whole or in part for a Securitgéfinitive registered form, and no
transfer of this Security in whole or in part mayregistered in the name of any Person other tfi&® & its nominee, except in the limited
circumstances described elsewhere herein.

Unless this Security is presented by an authornieptesentative of DTC to the Company (as defindovideor its agent for registration of
transfer, exchange, or payment, and any certifisateed is registered in the name of Cede & Cm such other name as is requested by an
authorized representative of DTC (and any paynsentdde to Cede & Co. or to such other entity asgaested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, ORKHR USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the registered oWweerzof, Cede & Co., has an interest herein.

No. SPECIMEN $
CUSIP NO. 156700AB2
CENTURYTEL, INC.

7.750% Remarketable Senior Notes, Series |, Due 201

INTEREST RATE TO REMARKETING DATE: 7.750%

REMARKETING DATE: October 15, 2002
INTEREST RATE TO MATURITY: See Further Prov isions set forth herein
MATURITY DATE: October 15, 2012 , Subject To Extension
as set forth he rein
INTEREST PAYMENT DATES: April 15 and Oct ober 15, commencing April 15,
2001 through th e first Remarketing Date
and thereatfter, as set forth herein

CenturyTel, Inc., a corporation duly organized ariting under the laws of the State of Louisiamer€in referred to as the "Company"), for
value received, hereby promises to pay to Cede & @aegistered assigns, the principal sum of $ Dollars on October 15, 2012
(unless and to the extent earlier redeemed ordgpar to such maturity date), or at such othetumty date determined in accordance with
the terms hereof, and to pay interest on such ip@hsum semi-annually in arrears on April 15 anddber 15 of each year, commencing
April 15, 2001, to the Remarketing Date specified\ae, at the Interest Rate to Remarketing Dateifspedierein, and thereafter, subject to
the terms and conditions set forth herein, atterést rates determined by the Remarketing Déadedefined herein) in accordance with the
procedures referred to herein, and on the Int&aginent Dates referred to herein from the mosntdoéerest Payment Date to which inte
on the Securities has been paid or duly providedofiq if no interest has been paid or provided fimm October 19, 2000. Notwithstanding
the foregoing, if the date hereof is after a RegRlacord Date and before the following InterestrRagt Date, this Security shall bear interest
from such Interest Payment Date; provided thatéf€ompany shall default in the payment of intedeist on such Interest Payment Date,
this Security shall bear interest from the immealiapreceding Interest Payment Date to which irsteoe the Securities has been paid or duly
provided for, or, if no interest has been paid ulygrovided for on the Securities, from October 2900.

The interest so payable on any Interest Paymerg Wit except as otherwise provided in the Indeat{as defined herein), be paid to the
Person in whose name this Security (or one or rRoedecessor Securities, as defined in the Indénituregistered at the close of business on
April 1 or October 1 (whether or not a Businessdpaf the Interest Payment Dates are April 15 otdBer 15, respectively, or on the fiftee
calendar day (whether or not a Business Day) imatelyi preceding any other applicable Interest Payrdate. Any such interest that is not
so punctually paid or duly provided for will fortlitly cease to be payable to the registered holdeuoh Regular Record Date and may either
be paid to the person in whose name this Securitygistered at the close of business on a Spee@drd Date for the payment of such
defaulted interest to be fixed by the Trustee ¢ooadance with the Indenture), notice whereof dhalgiven to the registered holder or hol

of the Securities of this series not more thanridrzot less than ten days prior to such SpeciabRieDate, or be paid at any time in any other
lawful manner not inconsistent with the requirensesftany securities exchange, if any, on whichSbeurities of this series may be listed,
and upon such notice as may be required by anyexatiange, all as more fully provided in the Indeat The principal of and the interest on
this Security shall be payable in any coin or aueyeof the United States of America which at timeetiof payment is legal tender for the
payment of public and private debt, at the offitéhe Company maintained for that purpose in thg 6 Monroe and State of Louisiana, or
the Borough of Manhattan, the City and State of Newk. Interest on overdue principal and (to theeaek permitted by applicable law) on
overdue installments of interest shall accrue atlien applicable interest rate of this Security.

The provisions of this Security are continued anftillowing pages hereof and such continued prousishall for all purposes have the same
effect as though fully set forth at this place.

IN WITNESS WHEREOF, the Company has caused thisument to be executed.

Dated: October 19, 2000 CENTURYTEL, IN C.

By _ S
Vice Pres ident



Attest: By
Secretary

CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the above-desaghaeries therein referred to in the within-mergindenture.
Regions Bank,as Trustee, Authenticating Agent ande®urity Registrar

By
Authorized Officer

Additional Terms of Security

This Security is one of a duly authorized serieSecurities of the Company (herein sometimes refeto as the "Securities"), all issued or to
be issued in one or more series under and pursuant Indenture dated as of March 31, 1994 dulgatesl and delivered between the
Company and Regions Bank, an Alabama banking catipororganized and existing under the laws of3tate of Alabama (as successor-in-
interest to Regions Bank of Louisiana and First Aoaa Bank & Trust of Louisiana), as Trustee (hereferred to as the "Trustee") (such
Indenture hereinafter referred to as the "Indefijute which Indenture reference is hereby madeafdescription of the rights, limitation of
rights, obligations, duties and immunities thereemaf the Trustee, the Company and the holderseoSecurities. By the terms of the
Indenture, the Securities are issuable in serigshwhay vary as to amount, date of maturity, rdtim@rest and in other respects as in the
Indenture provided. This Security is one of theéesedesignated on the face hereof (herein calledSkries") initially issued in the aggregate
principal amount of $400,000,000. Nothing hereialklimit the Company's rights to issue additio8alcurities of this Series.

In case an Event of Default, as defined in the mihaie, with respect to the Series shall have oeduand be continuing, the principal of all of
the Securities of the Series may be declared, pod such declaration shall become, due and payalilee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohe&eies affected at the time Outstanding, as ééfin the Indenture, to execute
supplemental indentures for the purpose of addiygpaovisions to or changing in any manner or aiiting any of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the holdergha Securities; provided, however, that
no such supplemental indenture shall (i) extendikeal maturity of any Securities or any seriestextuce the principal amount thereof, or
reduce the rate or extend the time of paymenttef@st thereon, or reduce any premium payable timredemption thereof, without the
consent of the holder of each Security so affeotgd) reduce the aforesaid percentage of Seegtithe holders of which are required to
consent to any such supplemental indenture, wittlmitonsent of the holders of each Security thetst@nding and affected thereby. The
Indenture also contains provisions permitting thielars of a majority in aggregate principal amaoniithe Securities of any series at the time
Outstanding, on behalf of the holders of Securitiesuch series, to waive any past default in #régpmance of any of the covenants
contained in the Indenture, or established pursigeatiite Indenture with respect to such series,jiintbnsequences, except a default in the
payment of the principal of, or premium, if any,ioterest on any of the Securities of such sef@y.such consent or waiver by the registe
holder of this Security (unless revoked as providetthe Indenture) shall be conclusive and bindipgn such holder and upon all future
holders and owners of this Security and of any Bgcissued in exchange hereof or in place heretiether by registration of transfer or
otherwise), irrespective of whether or not any tiotaof such consent or waiver is made upon thugty.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and unconditional, to pay theg@pal of and interest on this Security at the 8raad place and at the rate and in the
currency herein prescribed.

Certain provisions relating to the remarketingtedf Securities set forth below are contained irRamarketing Agreement.

Interest Payments on the Securities shall be imtheunt of interest accrued from and includingitheediately preceding Interest Payment
Date (or from and including October 19, 2000 wikpect to the initial interest payment) to but edilg the relevant Interest Payment Date,
Remarketing Date or Stated Maturity Date, as tise caay be.

The rate of interest on the Securities for thequefiom October 19, 2000 to but excluding Octold®r2002, which is the first Remarketing
Date, will be 7.750% per annum.

From and including the first Remarketing Date, e of interest on the Securities will be either Interest Rate to Maturity (if the first
Remarketing Date is also the Fixed Rate Remark&atg) or the Floating Period Interest Rate basethe accrual method described below
(if the first Remarketing Date is also the FloatRgte Remarketing Date), if any.

During the Floating Rate Period, the Securitiedl sitgrue interest on the Dollar Price thereof edte per annum equal to the Floating Period
Interest Rate, with respect to each Floating RatseRPeriod, such interest to accrue from theReference Rate Reset Date to but exclu



the Floating Period Termination Date (with inter@struing during all intervening periods from eagplicable Reference Rate Reset Date to
but excluding the next Reference Rate Reset Daitgedfloating Period Termination Date, as applieablhe amount of interest to be paid
any Floating Rate Reset Period will be calculatg@diding the daily interest amounts for each dapénFloating Rate Reset Period.

If the first Remarketing Date is also the Floatitate Remarketing Date, then from and includingstitessequent Fixed Rate Remarketing
Date, the rate of interest on the Securities vélplayable at the Interest Rate to Maturity.

During the period prior to the first Remarketingt®and the period after the Fixed Rate Remarkéag, interest shall be computed on the
basis of a 360-day year of twelve 30-day month®rést on the Securities during the Floating Ratéol shall be computed on the basis of
the actual number of days in each Floating RateResriod over a 360-day year.

Interest payable on any Interest Payment Datebeifbayable to the persons in whose names the Sesuie registered on April 1 or Octo
1 (whether or not a Business Day), if the InteRestment Dates are April 15 or October 15, respelgtivor on the 15th calendar day (whether
or not a Business Day) immediately preceding ahgmoapplicable Interest Payment Date.

If any interest, principal or other payment datehaf Securities (including any payment date in eation with a mandatory tender or
mandatory redemption) occurring during a period mvtiee Securities are accruing interest at a fixee does not fall on a Business Day, a
payment otherwise payable on that day will be n@déhe next succeeding Business Day. Such paynibiitave the same effect as if made
on the originally scheduled payment date, and terést will accrue for the period from and aftectspayment date. In the case of any such
payment that accrues interest at a floating raterést will accrue from such originally schedubagyment date to but excluding, and shall be
payable on, the next succeeding Business Day (éktépe case of an interest payment on the Stdegdrity Date, in which case no interest
will accrue from and after the Stated Maturity Date

The principal of and the interest on the Securgiesll be payable in any coin or currency of thééthStates of America which at the time of
payment is legal tender for the payment of pubtdid private debts, at any one or more offices onaigs of the Company maintained for s
purpose in accordance with the Indenture. The éstdRate to Maturity and the Floating Rate InteRete, if any, for the Securities annour
by the Remarketing Dealer, absent manifest erhai) be binding and conclusive upon the benefiowhers of the Securities, the Company
and the Trustee.

If the Remarketing Dealer gives notice to the Conypand the Trustee on the Natification Date, inoadance with the Remarketing
Agreement, of its intention to purchase the Seiegrfior remarketing on the first Remarketing Déte, Securities shall be automatically
tendered, or deemed tendered, to the RemarketiateDfer purchase on such Remarketing Date in aecme with the terms and conditions
of the Remarketing Agreement, except as providgtércase of a mandatory redemption, optional r@tiem or post-remarketing optional
redemption, all as described further herein. Thelpase price payable to the holders of such teddeeeurities will be equal to 100% of the
aggregate principal amount thereof on the first Rdeting Date.

Upon the occurrence of a subsequent Remarketing, Dany, the Securities shall be automaticalhdered, or deemed tendered, to the
Remarketing Dealer for purchase on such Remark&atg in accordance with the terms and conditidnkeRemarketing Agreement,
except as provided in the case of a mandatory rptiem optional redemption, or post-remarketingamtl redemption. The purchase price
payable to the holders of such tendered Securiiiébe the Dollar Price thereof on any such sulosed Remarketing Date. The Company
shall give notice to the Remarketing Dealer andTthestee of any subsequent Remarketing Date dtfieasBusiness Days before such
Remarketing Date.

If the Securities are tendered for remarketing Reenarketing Dealer shall sell 100% of the aggeegancipal amount of the Securities at the
Dollar Price to the Reference Corporate DealeherReference Money Market Dealer, whichever isiagble, providing the lowest Bid. If
two or more of the applicable Reference Dealersigeothe lowest Bid, the Remarketing Dealer shelllthe Securities to one or more of s
Reference Dealers, as it determines in its soletion. The obligation of the Remarketing Deateptirchase the Securities on the
Remarketing Date is subject to the conditions @ehfin the Remarketing Agreement.

The Company shall be required to redeem the Sezifiom the Holders in whole on the applicable Rekating Date at a redemption price
equal to 100% of the aggregate principal amoutth@fSecurities, if such Remarketing Date is that fremarketing Date, or the Dollar Price
on any subsequent Remarketing Date plus all acanddinpaid interest, if any, to such RemarketiageDupon the occurrence of certain
events or conditions specified in the Remarketigge&ment, including without limitation if (i) theearketing Dealer for any reason does
not notify the Company of the Floating Period les#rRate or of the Interest Rate to Maturity bydo4o0m., New York City time, on the
applicable Determination Date, (ii) prior to anyrRerketing Date, the Remarketing Dealer resignsnansuccessor has been appointed on or
before such Determination Date, (iii) at any tinfielathe Remarketing Dealer elects on the NotiftmaDate to remarket the Securities, the
Remarketing Dealer elects to terminate the Remiaigkétgreement in accordance with its terms, (i Remarketing Dealer for any reason
does not elect by notice to the Company and thet@eunot later than such Notification Date to pasehall of the Securities for remarketing
on such Remarketing Date, (v) the Remarketing Ddateany reason does not deliver the purchase mficthe Securities to the Trustee on
Remarketing Date, or does not purchase all tend@eedrities on such Remarketing Date, or (vi) tbenany for any reason fails to redeem
the Securities from the Remarketing Dealer follapihe Company's election to effect such redemption.

The Company shall have the right to redeem ther8&3, in whole, from the Remarketing Dealer oy &emarketing Date in accordance
with the procedures set forth below and furtheiraaf in the Remarketing Agreement. If the Remarigbealer elects in connection with the
first Remarketing Date, or is obligated, in conr@tivith the subsequent Remarketing Date, if anyemarket the Securities, the Compi



shall, notwithstanding Section 3.02 of the Indeatuotify the Remarketing Dealer and the Trustee|ater than 4:00

p.m. New York City time on the fourth Business Diaynediately preceding any Remarketing Date, if@oenpany irrevocably elects to
exercise its right to redeem the Securities, inlehivom the Remarketing Dealer on such Remarkdiatg. If the Company so elects to
redeem the Securities, the Company shall redeeiBdberities in whole on the first Remarketing Dat®n the subsequent Remarketing L
at the Dollar Price, in each case, plus accrueduapdid interest, if any, to such Remarketing Date.

After the Fixed Rate Remarketing Date, the Se@agitire redeemable, in whole or in part, at any,tand at the option of the Company, at a
redemption price equal to the greater of: (1) 1@¥%he principal amount of the Securities then tautding to be redeemed or (2) the sum of
the present values of the remaining scheduled patgué principal and interest thereon (not inclydamy portion of such payments of
interest accrued as of the redemption date) digedun the redemption date on a semi-annual bassifning a 360-day year consisting of
twelve 30-day months) at the Adjusted Treasury Ratd 35 basis points, as calculated by an Indepgridvestment Banker, plus, in either
of the above cases, accrued and unpaid interesitinéo the applicable redemption date.

The Adjusted Treasury Rate shall be calculatedcherttird Business Day preceding the redemption. date

Under Section 3.02 of the Indenture, the Compartlymail a notice of redemption at least 30 daysrmittmore than 60 days before a
redemption date to each record holder of the Séesito be redeemed. Notwithstanding Section 3f@QBeoindenture, if the Company
becomes obligated to redeem the Securities unddRémarketing Agreement on a date that will nompethe Company to provide at least
days natice prior to such redemption, then the Gomshall provide each record holder of such Sgesnvith as much notice of the
redemption date as is reasonably practicable uhéecircumstances. If the Company elects to phrtiatleem the Securities, the Trustee will
select in a fair and appropriate manner the Seesitib be redeemed.

If the redemption of the Securities is in part grlynew Security or Securities for the unredeentetign will be issued in the name or names
of the registered holder or holders thereof uparesuler thereof.

Except as provided above, the Securities are hetraise redeemable prior to maturity.

As provided in and subject to the provisions of litdenture, the Holder of this Security shall naté the right to institute any proceeding
with respect to the Indenture or for the appointheéra receiver or trustee or for any other remigyeunder, unless such holder shall have
previously given the Trustee written notice of atimuing Event of Default with respect to the Sdéties, the holders of not less than a
majority in principal amount of the Securities s time Outstanding shall have made written requetste Trustee to institute proceedings in
respect of such Event of Default as Trustee anetedfthe Trustee reasonable indemnity, and thedeawshall not have received from the
holders of a majority in principal amount of Seties at the time Outstanding a direction inconsistéth such request, and shall have failed
to institute any such proceeding for 60 days a#teeipt of such notice, request and offer of indiéynhe foregoing shall not apply to any
suit instituted by the holder of this Security fbe enforcement of any payment of principal hemrgéremium, if any, or interest hereon on or
after the respective due dates expressed or piddderein.

As provided in the Indenture and subject to cetiaiitations therein set forth, this Security iarisferable by the registered holder hereof on
the Security Register of the Company, upon surneaflthis Security for registration of transferthé office or agency of the Company in the
City of Monroe and State of Louisiana, or any othethorized office or agency of the Company esshblil for this purpose, accompanied by
a written instrument or instruments of transfefarm satisfactory to the Company and the Securdgi&rar duly executed by, the registered
holder hereof or his attorney duly authorized iiting, and thereupon one or more new Securitiegudtiorized denominations and for the
same aggregate principal amount will be issuetieadesignated transferee or transferees. No sestwage will be made for any such
transfer, but the Company may require paymentsefra sufficient to cover any tax or other governrakaharge payable in relation thereto.

Prior to due presentment for registration of transf this Security the Company, the Trustee, ayi®) Agent and any Security Registrar
may deem and treat the registered holder herethieagbsolute owner hereof (whether or not this Becshall be overdue and
notwithstanding any notice of ownership or writimgreon made by anyone other than the Security Ragifor the purpose of receiving
payment of or on account of the principal hereaf Bmerest due hereon and for all other purposes neither the Company nor the Trustee
nor any Paying Agent nor any Security Registratl ffeaffected by any notice to the contrary.

No recourse shall be had for the payment of thecfgal of or the interest on this Security, or &ory claim based hereon, or otherwis:

respect hereof, or based on or in respect of ttierlture, against any incorporator, stockholdeiljat#, officer or director, past, present or
future, as such, of the Company or of any predecesssuccessor corporation, whether by virtuengf @onstitution, statute or rule of law, or
by the enforcement of any assessment or penafisherwise, all such liability being, by the acceywtahereof and as part of the consideration
for the issuance hereof, expressly waived and setka

For purposes hereof, the following terms shall hiéveefollowing meanings:
"Adjusted Treasury Rate" means, with respect toradgmption date:

(1) the yield, under the heading which represdrgsaverage for the immediately preceding week, ajipg in the most recently published
statistical release designated "H.15(519)" or arogessor publication which is published weekly ey Board of Governors of the Federal
Reserve System and which establishes yields ovefictraded United States Treasury securities &elju® constant maturity under t



caption "Treasury Constant Maturities", for the umity corresponding to the Post- Remarketing Cormlpiar Treasury Issue (if no maturity is
within three months before or after the remainigmgt of the Securities, yields for the two publisinegturities most closely corresponding to
the Post- Remarketing Comparable Treasury Issudwilietermined and the Adjusted Treasury Ratehailinterpolated or extrapolated from
such yields on a straight line basis, roundindn®riearest month); or

(2) if such release (or any successor releasejtipublished during the week preceding the calmradate or does not contain such yields
rate per annum equal to the semi-annual equivglelt to maturity of the Post-Remarketing Compagahleasury Issue, calculated using a
price for the Post-Remarketing Comparable TreaBsye (expressed as a percentage of its prinaipaliat) equal to the Post-Remarketing
Comparable Treasury Price for such Redemption Date.

"Applicable Spread" shall be the lowest Fixed Rgith expressed as a spread (in the form of a ptageror in basis points) above the Base
Rate for the Securities, obtained by the Remargddealer by 3:30 p.m., New York City time, on thgdel Rate Determination Date from the
Fixed Rate Bids quoted to the Remarketing Dealasbto five Reference Corporate Dealers.

"Base Rate" means 5.72% per annum.
"Bid" means a Fixed Rate Bid or a Floating Rate, Bglthe case may be.

"Business Day" means any day other than a Satund8yinday or a day on which banking institutionslew York, New York or Monroe,
Louisiana are authorized or obligated by law orcexige order to close.

"Comparable Treasury Issue" means the U.S. Treamayrity or securities selected by the Remarkeddiegler, as of the first Determination
Date as being the then current on-the-run ten4ye@r Treasury security (meaning the then most técessued ten-year U.S. Treasury
security), unless, in the reasonable judgment@Rbmarketing Dealer, the then on-the-run ten-\e&r Treasury security is not then being
used as the "pricing bond" for comparable corpassees, in which case, the Comparable Treasung sl mean the "pricing bond" used at
the time for comparable corporate issues or, ifhéreasonable judgment of the Remarketing Detllere is no such "pricing bond,” then the
Comparable Treasury Issue will mean the U.S. Tmyasecurity or securities selected by the Remanldiiealer as of the first Determination
Date as having an actual maturity comparable togh®ining term of the Securities.

"Comparable Treasury Price" means, with respetttedirst Remarketing Date:

(1) the offer prices for the Comparable Treasusyés(expressed in each case as a percentagergiriheipal amount) at 12:00 noon, New
York City time, on the first Determination Date, st forth on Telerate Page 500 (or such other pagpay replace Telerate Page 500), or

(2) if such page (or any successor page) is nptadisd or does not contain such offer prices om s$ust Determination Date, (a) the average
of up to five Reference Treasury Dealer Quotatfonsuch Remarketing Date, after excluding the égjland lowest Reference Treasury
Dealer Quotations, or

(b) if fewer than five such Reference Treasury BPegluotations are obtained, the average of all guctations.

"Determination Date" means either the Fixed Rateeaination Date or the Floating Rate Spread Ddtetion Date.

"Dollar Price" means (1) the principal amount of ®ecurities, plus,

(2) the premium equal to the excess, if any, oftfd) present value, as of the first RemarketingeDaftthe Remaining Scheduled Payments,
discounted to such first Remarketing Date on a semual basis (assuming a 360-day year consisfibgetve 30-day months) at the
Treasury Rate, over (B) the principal amount of Sleeurities.

"Fixed Rate Bid" means an irrevocable offer to paie the aggregate outstanding principal amouthteoSecurities at the Dollar Price, but
assuming:

(1) a settlement date that is the Fixed Rate Restiack Date, without accrued interest,
(2) a maturity date that is the 10th anniversarthefFixed Rate Remarketing Date, and
(3) a stated annual interest rate equal to the Rase plus the spread bid by the Reference Comparadler.

"Fixed Rate Determination Date" means the thirdiBess Day prior to the Fixed Rate Remarketing Date.

"Fixed Rate Remarketing Date" means (a) the fishRrketing Date, assuming the Remarketing Deakeelegted to purchase the Securities
and the Company has not elected to exercise itiRtpPeriod Option, or (b) the subsequent Remang®ate on which the Remarketing
Dealer is obligated to remarket the Securitiesh@event that the Company has elected to exeatsiféoating Period Option.

"Floating Period Interest Rate" means the sum@Rhbference Rate and the Floating Rate Spread.

"Floating Period Notification Date" means the féuBusiness Day immediately preceding the first Réwetang Date



"Floating Period Option" means the Company's rightany date subsequent to the Remarketing Dealecdon to purchase the Securities,
but prior to the fourth Business Day immediatelgqading the first Remarketing Date, to requireRlenarketing Dealer to remarket the
Securities at the Floating Period Interest Rate.

"Floating Period Termination Date" means a daténduthe Floating Rate Reset Period that would etiss be the Reference Rate Reset |
following the date the Company elects to termirth&eFloating Rate Period or the Reference RatetResde that would otherwise occur in
the month in which the first anniversary of thefiRemarketing Date occurs, whichever is earlier.

"Floating Period Termination Notification Date" nmsaa date during the Floating Rate Reset Perioghoch the Company elects to terminate
the Floating Rate Period, which date shall beadtléve Business Days prior to the Floating Pefliedmination Date.

"Floating Rate Bid" means an irrevocable offer twghase the aggregate outstanding principal amafuithe Securities at the Dollar Price, but
assuming:

(1) a settlement date that is the Floating Rate &keting Date without accrued interest,

(2) a maturity date equal to the Floating Periodliration Date,

(3) a stated annual interest rate equal to therBafe Rate plus the Floating Rate Spread,

(4) that such Securities are callable for repuretimsthe Remarketing Dealer at the Dollar PricéhenFloating Period Termination Date, and
(5) that the Company will redeem the SecuritiethatDollar Price on the Floating Period Terminatidate if not previously repurchased by
the Remarketing Dealer.

"Floating Rate Period" means the period from (amiliding) the Floating Rate Remarketing Date td éxeluding) the Floating Period
Termination Date.

"Floating Rate Remarketing Date" means Octobe@82 in the event that the Company has electegaise its Floating Period Option.

"Floating Rate Reset Period" means the period famd including) the first Reference Rate Reset Bafbut excluding) the next following
Reference Rate Reset Date, and thereafter thedgieoim (and including) a Reference Rate Reset Bafbut excluding) the next following
Reference Rate Reset Date; provided that the Filugting Rate Reset Period during the Floating Ratéod will run to (but exclude) the
Floating Period Termination Date.

"Floating Rate Spread" shall be the lowest apple#&ioating Rate Bid expressed as a spread (ifotihe of a percentage or in basis points)
above the Reference Rate obtained by the Remagkitaler by 3:30 p.m., New York City time, on theéd Business Day prior to the
Floating Rate Remarketing Date, from the FloatimgeRBids quoted to the Remarketing Dealer by UjvéoReference Money Market
Dealers.

"Floating Rate Spread Determination Date" meanshing Business Day prior to the Floating Rate Rekagng Date.

"Independent Investment Banker" means either Badanerica Securities LLC or Salomon Smith Barneg.land their respective successors
as selected by the Company, or if both of thesesfiare unwilling or unable to serve as such, aapeddent investment and banking
institution of national standing appointed by thentpany.

"Initial Rate" means 7.750% per annum.

"Interest Payment Date" means the dates on whilCtdmpany shall be obligated to make interest paysren the Securities, which dates
shall be, as applicable:

(1) during the period prior to and including thisfiRemarketing Date semi-annually in arrears orilAp and October 15, commencing on
April 15, 2001; and

(2) during the period after the Fixed Rate RemanmgeDate, if any, semi-annually in arrears on edaj that is a six-month anniversary of
such date; and

(3) during the period after the Floating Rate Rdwmating Date, if any, in arrears on each Refererate Reset Date commencing on the
Reference Rate Reset Date following the first Refee Rate Reset Date and ending on the Floatingd®Bermination Date.

"Interest Rate to Maturity" shall be equal to thensof the Base Rate and the Applicable Spread,whitt be based on the Dollar Price. The
Interest Rate to Maturity will be determined by Remarketing Dealer to the nearest one hundredbn@percent per annum (0.01%).

"LIBOR Business Day" means a day that is a Busibezgsand a London Business Day.
"London Business Day" means any day on which dgslin U.S. dollars are transacted in the LondoeriBank Market.

"Notification Date" means a Business Day not eathian 20 Business Days prior to the first RemamnkeDate, and not later than 4:00 p.m.,
New York City time, on the 15th Business Day ptmthe first Remarketing Date, on which the RemtinigeDealer notifies the Company ¢



the Trustee as to whether it elects to purchas&eearities on such Remarketing Date.
"Original Issue Date" means October 19, 2000.

"Post-Remarketing Comparable Treasury Issue" ménen.S. Treasury security selected by an Indeperideestment Banker as having a
maturity comparable to the remaining term of theugiéies to be redeemed that would be utilizedhattime of selection and in accordance
with customary financial practice, in pricing nessuies of corporate debt securities of comparabtarityato the remaining term of such
Securities or, if, in the reasonable judgment efltidependent Investment Banker, there is no sectrity, then the Post-Remarketing
Comparable Treasury Issue will mean the U.S. Tmyasecurity or securities selected by an Indepenbhestment Banker as having an
actual or interpolated maturity or maturities congide to the remaining term of the Securities.

"Post-Remarketing Comparable Treasury Price" méBnthe average of five Post-Remarketing Referdmeasury Dealer Quotations for
such redemption date, after excluding the highedtlawest Post-Remarketing Reference Treasury D€aletations, or (2) if the
Independent Investment Banker obtains fewer thanduch Post Remarketing Reference Treasury D&aletations, the average of all such
guotations.

"Post-Remarketing Reference Treasury Dealer Quoisitimeans, with respect to each Reference Tre@sealer and any redemption date,
the average, as determined by the Independenttineas Banker, of the bid and asked prices for th&fRemarketing Comparable Treasury
Issue (expressed in each case as a percentageahitipal amount) quoted in writing to the Indegent Investment Banker at 5:00 p.m.,
New York City time, on the third Business Day pmriog such redemption dal

"Reference Corporate Dealer" means each of uwéddiading dealers of publicly traded debt seasijtincluding the Company's debt
securities, which shall be selected by the Comp&hg.Company will advise the Remarketing Dealatso$election of Reference Corporate
Dealers no later than five Business Days priohtoRixed Rate Remarketing Date. If Banc of Ame8eaurities LLC is then acting as the
Remarketing Dealer, then it will be among the Rexfiee Corporate Dealers the Company will select.

"Reference Money Market Dealer" means each of djwéodealers of publicly traded debt securitieg|uding the Company's debt securities,
selected by the Company, who are also leading deimlenoney market instruments. The Company williselthe Remarketing Dealer of its
selection of Reference Money Market Dealers na k#ign five Business Days prior to the FloatingeRRemarketing Date. If Banc of
America Securities LLC is then acting as the Remtang Dealer, then it will be among the Referenambly Market Dealers the Company
will select.

"Reference Rate" means:

(1) The rate for each Floating Rate Reset Periodiwlill be the rate for deposits in U.S. Dollacs & period of one month which appears on
Telerate Page 3750 (or any successor page) as@tf 4In., London time, on the applicable ReferdRate Determination Date.

(2) If no rate appears on Telerate Page 3750 oRdfierence Rate Determination Date, the Remark&séwajer will request the principal
London offices of four major reference banks inltoadon Inter-Bank Market to provide it with theiffered quotations for deposits in U.S.
Dollars for the period of one month, commencinglomnfirst day of the Floating Rate Reset Periogyrime banks in the London Inter-Bank
Market at approximately 11:00 a.m., London timefton Reference Rate Determination Date and inreipdl amount that is representative
for a single transaction in U.S. Dollars in thatrked at that time. If at least two quotations arevied, then the Reference Rate will be the
average of those quotations. If fewer than two gtions are provided, then the Reference Rate withle average (rounded, if necessary, to
the nearest one hundredth of one percent (0.01ftheaates quoted at approximately 11:00 a.m., Nevk City time, on the Reference Rate
Determination Date by three major banks in New YOity selected by the Remarketing Dealer for loand.S. dollars to leading European
banks, having a onmonth maturity and in a principal amount that igressentative for a single transaction in U.S. dslla that market at th.
time. If the banks selected by the Remarketing &eale not providing quotations in the manner desdrby this paragraph, the rate for the
Floating Rate Reset Period following the ReferéRate Determination Date will be the rate in effectthat Reference Rate Determination
Date.

"Reference Rate Determination Date" will be theoselcLIBOR Business Day preceding each Reference Raset Date.

"Reference Rate Reset Date" means the first Reriragki®ate or the 15th day of each month thereait¢it (but excluding) the Floating
Period Termination Date.

"Reference Treasury Dealer" means each of up ®Rnmary U.S. Government Securities dealers (ad&hrimary Treasury Dealer") to be
selected by the Company, and their respective ssocg provided that if any of the foregoing cededse a Primary Treasury Dealer, the
Company will substitute another Primary TreasuralBe The Company will advise the Remarketing Dealéts selection of Reference
Treasury Dealers no later than five Business Daigs o the Fixed Rate Remarketing Date. If Banéuoferica Securities LLC is then acting
as the Remarketing Dealer, then it will be amorgyRleference Treasury Dealers the Company will selec

"Reference Treasury Dealer Quotations" means, mipect to each Reference Treasury Dealer, themifees for the Comparable Treasury
Issue (expressed in each case as a percentagepdhitipal amount) quoted in writing to the Rengdikg Dealer by such Reference Treasury
Dealer, by 3:3(



p.m., New York City time, on the applicable Detemation Date.

"Remaining Scheduled Payments" means, the remastimgduled payments of the principal of and intesaghe Securities, calculated at the
Base Rate, that would be due after the first Restamyy Date, to and including the Stated Maturityd)@rovided that if such first
Remarketing Date is not an Interest Payment Dageaiount of the next succeeding scheduled intpegshent will be reduced by the
amount of interest accrued to first RemarketingeDat

"Remarketing Agreement” means an agreement bettheeBompany and the Remarketing Dealer, dated @stober 19, 2000, relating to
the remarketing of the Securities.

"Remarketing Date(s)" means (a) October 15, 20aRBarevent the Remarketing Dealer elects to renh#nkeSecurities and the Company has
not elected to exercise its Floating Period Optiofb) October 15, 2002 and a subsequent remagkdtite which shall fall on the 15th day of
any one of the 12 consecutive months subsequéhne tiirst Remarketing Date until October 15, 200Bi¢ Remarketing Dealer elects to
remarket the Securities and the Company has eléztexkrcise its Floating Period Option.

"Remarketing Dealer" means Banc of America Sea#itiLC or any successor Remarketing Dealer un@deR#marketing Agreement.

"Stated Maturity Date" means October 15, 2012 dh@nevent the Company elects to exercise its iRlpd&eriod Option, the tenth annivers
of the Fixed Rate Remarketing Date, but not ldtantOctober 15, 2013.

"Telerate Page 500" means the display designatébiederate page 500" on Dow Jones Markets (or siicer page as may replace "Telerate
page 500" on such service) or such other servagaiiing the offer prices, as may replace Dow Jdmakets.

"Telerate Page 3750" means the display designatétederate page 3750" on Dow Jones Markets (dn stleer page as may replace
"Telerate page 3750" on such service) or such athetice displaying the offer prices, as may replaow Jones Markets.

"Treasury Rate" means, with respect to a Remark®ate, the rate per annum equal to the semi-araquavalent yield to maturity of the
Comparable Treasury Issue, calculated using a foiddie Comparable Treasury Issue (expressecpascantage of its principal amount)
equal to the Comparable Treasury Price for suchdRlesting Date.

The Treasury Rate shall be calculated on the Birsiness Day preceding the Remarketing Date.

If DTC is at any time unwilling, unable or ineligébto continue as depositary of the Securitiedhisf Series and a successor depositary is not
appointed by the Company within 90 days, or if @@nmpany at any time determines not to have ther8iesuof this Series represented by
one or more registered global Securities, the Comypall issue the Securities of this Series in diifve form in exchange for the registered
global Securities.

The Securities are issuable only in book-entry fofime Securities may be represented by one or mgistered global Securities deposited
with DTC and registered in the name of the nomiofed@TC, with certain limited exceptions. So longBEC or any successor depository or
its nominee is the registered holder of a globaluigy, DTC, such depository or such nominee, asctise may be, will be considered to be
the sole holder of the Security for all purposethefindenture. Except as provided below, an owharbeneficial interest in a global Secu
will not be entitled to have the Securities repnésd by such global Security registered in suchemgmame, will not receive or be entitled to
receive physical delivery of the Securities in ifiedted form and will not be considered the owaeholder thereof under the Indenture. Each
person owning a beneficial interest in a globalusige must rely on DTC's procedures and, if suctspe is not a participant, on the
procedures of the participant through which suaisq@eowns its interest, to exercise any rights loblader under the Indenture. If the
Company requests any action of holders or if aneswaifi a beneficial interest in a global Securitgides to take any action that a holder is
entitled to take under the Indenture, DTC will arthe the participants holding the relevant benafinterests to give or take such action,
such participants will otherwise act upon the stions of beneficial owners holding through them.

Initially, the Trustee will be the Security Reg@strthe Paying Agent and the Transfer Agent fas 8gcurity. The Company reserves the ri
at any time to remove any Paying Agent, Transfeem@r Security Registrar without notice, to appaitditional or other Paying Agents,
other Transfer Agents and other Security Registrétfsout notice and to approve any change in tfieethrough which any Paying Agent,
Transfer Agent or Security Registrar acts. NonthefCompany, the Trustee, any Paying Agent or doai®y Registrar will have any
responsibility or liability for any aspect of thecords relating to or payments made on accoun¢méficial ownership interests in this
Security in global form or for maintaining, supesivig or reviewing any records relating to such fiera ownership interests.
Notwithstanding the foregoing, nothing herein sipadivent the Company, the Trustee, or any agetiteo€ompany or the Trustee, frc

giving effect to any written certification, proxy other authorization furnished by any depositasya holder, with respect to this Security in
global form or impair, as between such depositoiy @wners of beneficial interests in such globalusigy, the operation of customary
practices governing the exercise of the rightsushsdepository (or its nominee) as holder of suoba Security.

The Company may cause CUSIP numbers to be primtéldeoSecurities as a convenience to holders afries. No representation is made
as to the accuracy of such numbers as printedeoBSélcurities, and reliance may be placed only emther identification numbers printed
thereon



This Security shall not be entitled to any benefitier the Indenture hereinafter referred to, ovdiel or become obligatory for any purpose,
until the Certificate of Authenticity herein shakve been signed by or on behalf of the Trustee.

Capitalized terms used herein and not otherwisiaeldferein shall have the respective meaning®sgétin the Indenture.

The Indenture and this Security shall be governedra construed in accordance with the laws ofStage of Louisiane



EXECUTION COPY

REMARKETING AGREEMENT, dated as of October 19, 2@ "Remarketing Agreement"), between Centurylfg,, a Louisiana
corporation (the "Company") and Banc of Americai8ies LLC (the "Remarketing Dealer").

WHEREAS, the Company has issued $400,000,000 ag@gr@gincipal amount of its 7.750% Remarketable@evotes, Series |, due 2012
(the "Remarketable Notes") pursuant to an Indentlated as of March 31, 1994 (the "Indenture")weehn the Company and Regions Bank
(successor to Regions Bank of Louisiana and FinseAcan Bank & Trust of Louisiana), as trustee (fhieistee"); and

WHEREAS, the Remarketable Notes are being solhilyitpursuant to an underwriting agreement, déetbber 12, 2000 (the
"Underwriting Agreement”), between the Company Badc of America Securities LLC and Salomon Smithrgg Inc. (collectively, the
"Underwriters"); and

WHEREAS, the Remarketable Notes will be offered sold to the Underwriters as registered securitiefer the Securities Act of 1933, as
amended (the "1933 Act"); and

WHEREAS, the Company filed a registration statenmenEorm S-3 (the "Registration Statement") retatm$2,000,000,000 of senior debt
securities, preferred stock, common stock and wigsrancluding the Remarketable Notes, at the timeRegistration Statement became
effective, of which the prospectus dated May 18®@he "Prospectus") was a part; and

WHEREAS, the Company has prepared a preliminargg@otus supplement dated October 5, 2000 (theiftitnelry Prospectus
Supplement") and a final prospectus supplementdattober 12, 2000 (the "Prospectus Supplementlimg to the offer and sale of the
Remarketable Notes (the "Offering") (as used hetbmterm "Offering Document” shall be deemedhtilde the Prospectus Supplement
Prospectus and all documents incorporated thegereflerence, as from time to time amended or supphted pursuant to the 1933 Act or
Securities Exchange Act of 1934, as amended (1984'Act"), except that if any new or revised pragpe or prospectus supplement shall be
provided to the Remarketing Dealer by the Companws$e in connection with the remarketing of then@eketable Notes which differs from
the Prospectus or the Prospectus Supplement,rthe'@ffering Document” shall refer to such new evised prospectus or prospectus
supplement, as the case may be, from and afteintledt is first provided to the Remarketing Dedtar such use); and

WHEREAS, Banc of America Securities LLC is prepatedct as the Remarketing Dealer with respedieaeémarketing of the Remarkete
Notes on any Remarketing Date (as defined hereirguyant to the terms of, but subject to the coodgiset forth in, this Agreemel

NOW, THEREFORE, for and in consideration of theamants herein made, and subject to the conditietnfogh herein, the parties here
agree as follows:

Section 1. Definitions. Capitalized terms used aoddefined in this Agreement shall have the megmassigned to them in the Indenture
(including in the form of each of the Remarketalitees issued thereunder).

Section 2. Representations and Warranties. (a)Cmepany represents and warrants to the Remarkiegater as of the date hereof, any
Notification Date (as defined below), any Deterntima Date (as defined below), any Remarketing @aig until the 60th day after each si
dates (each of the foregoing dates being heremnafterred to as a "Representation Date"), that

(i) it has made all the filings with the Securitersd Exchange Commission, if any (the "Commissiaihgt it is required to make under the
1934 Act and the rules and regulations thereurttier"(934 Act Regulations") (collectively, the "¥Act Documents"), (ii) each 1934 Act
Document complies in all material respects withréguirements of the 1934 Act and 1934 Act Regutestj and each 1934 Act Document did
not at the time of filing with the Commission, afad to 1934 Act Documents, or portions thereofpiporated by reference in the Offering
Document) as of each Representation Date, wilimegtide an untrue statement of a material factnoit to state a material fact required to be
stated therein or necessary in order to make #tersents therein, in the light of the circumstanaeger which they were made, not
misleading, (iii) the applicable Offering Documaenitl not, as of the Remarketing Date and each ttagesafter, if any, that the Remarketing
Dealer provides such Offering Document in connectidth the delivery of the Remarketable Notes,lidel an untrue statement of a material
fact or omit to state a material fact required écstated therein or necessary in order to maketétements therein, in the light of the
circumstances under which they were made, not adshg, and (iv) no consent, approval, authorizattwder or decree of any court or
governmental agency or body, excluding possibiledd or registrations with the Commission or staeurities regulators, is required for the
consummation by the Company of the transactiontecoplated by this Agreement or in connection wii temarketing of the Remarketable
Notes pursuant hereto, except such as have besdralbhave been obtained or rendered, as the cagde:

(b) The Company further represents and warrarttsedRemarketing Dealer as of each Representatite d3afollows:

(i) Each of the accountants who certified the friahstatements and supporting schedules includéttorporated by reference in the
Offering Document is an independent public accauintath respect to the applicable company whosanfiial statements are presented
therein as required by the 1933 Act and the ruhekragulations under the 1933 Act (the "1933 Aagirations").

(il) The financial statements included or incorgethby reference in the Offering Document, togetiigh the related schedules and notes,
present fairly the financial condition and reswit®perations of the Company and its consolidatdxsigliaries, at the dates and for the periods
indicated, and such financial statements have pespared in conformity with generally accepted actimg principles ("GAAP"). Thi



supporting schedules included or incorporated Bgreace in the Offering Document present fairlagtordance with GAAP the information
required to be stated therein. Any pro forma finalhstatements and the related notes thereto irdled incorporated by reference in the
Offering Document present fairly the informatiorosim therein, have been prepared on a basis camisigith the historical financial
statements included or incorporated by referen¢karOffering Document (except for the pro formguatinents specified therein), includes
all material adjustments to the historical finah@idormation required by Rule 11-02 of Regulati®+X under the 1933 Act and the 1934 Act
to reflect the transactions described in the ntitessich financial information and gives effect sgs@mptions made on a reasonable basis.

(iii) Since the respective dates as of which infation is given in the Offering Document, excepb#eerwise stated therein, there has been nc
material adverse change in the consolidated fideoindition, stockholders' equity, results of @ens, earnings or business prospects ¢
Company and its subsidiaries taken as a whole @énNal Adverse Effect").

(iv) The Company has been duly incorporated amnalislly existing and in good standing under theda the jurisdiction of its

incorporation, and the Company is duly qualifieditobusiness and in good standing as a foreigrocatipn in each jurisdiction in which its
ownership of property or conduct of its businesgiies such qualification, except where the failerso qualify would not have a Material
Adverse Effect, and has the corporate power artibaitit necessary to own or hold its properties;doduct its business and to enter into and
perform its obligations under this Agreement.

(v) Each significant subsidiary of the Companygash term is defined in Rule 1-02 of Regulation $#Xany (each a "Subsidiary" and,
collectively, the "Subsidiaries"), has been dulgamized, is validly existing and in good standimgler the laws of the jurisdiction of its
organization, is duly qualified to do business andood standing as a foreign entity in each jucisoh in which its ownership of property or
conduct of its business requires such qualificatixeept where the failure to so qualify would hate a Material Adverse Effect, and has the
power and authority necessary to own or hold itgpeprties, to conduct its business in which it igaged; except as otherwise disclosed in the
Offering Document, all of the issued and outstagdiapital stock of each such Subsidiary has benadithorized and validly issued, is fully
paid and non-assessable and is owned by the Comgiaagtly or through subsidiaries, free and clefaainy security interest, mortgage,
pledge, lien, encumbrance, claim or equity; andenafithe outstanding shares of capital stock of@ulysidiary was issued in violation of the
preemptive or similar rights of any security holdésuch Subsidiary.

(vi) This Agreement has been duly authorized, etextand delivered by the Company.

(vii) The Indenture has been duly authorized, etextand delivered by the Company, and (assumingdtierization,execution and delivery
thereof by the Trustee) constitutes a legal, vafid binding instrument enforceable against the Gomin accordance with its terms (subject
as to enforcement of remedies, to applicable bantéw reorganization, insolvency, moratorium orestlaws affecting creditors' rights
generally from time to time in effect and to gem@rénciples of equity, including, without limitatth, concepts of materiality, reasonableness,
good faith and fair dealing, regardless of whettmrsidered in a proceeding in equity or at law).

(viil) The Remarketable Notes have been validlyhatized and executed by the Company and authesdicessued and delivered in the
manner provided for in the Indenture and constikegally binding obligations of the Company, enfmable against the Company in
accordance with their terms (subject as to enfoeceraf remedies, to applicable bankruptcy, reogion, insolvency, moratorium or other
laws affecting creditors' rights generally from éirto time in effect and to general principles afiigg including, without limitation, concepts
of materiality, reasonableness, good faith anddealing, regardless of whether considered in agading in equity or at law), and are in the
form contemplated by the resolutions authorizinghssecurities, and will be entitled to the benaditthe Indenture.

(ix) Neither the Company nor any of its Subsidiaii any) is in violation of (A) its corporate atter or by-laws, or (B) other organizational
documents, or in default under any agreement, tnderor instrument, except for such violations efadilts that would not result in a Matel
Adverse Effect; and the execution, delivery andqrerance of this Agreement, the Indenture and the&ketable Notes and the
consummation of the transactions contemplated inarred in the Offering Document (including the isstmand sale of the Remarketable
Notes and the use of the proceeds from the issubroeof as described in the Prospectus Supplenmelar the caption "Use of Proceec
have been duly authorized by all necessary corpaetion and do not and will not conflict with anstitute a breach of, or default under, or
result in the creation or imposition of any liehacge or encumbrance upon any property or asséte @ompany or any such Subsidiary
pursuant to, any material agreement, instrumehge(dhan the Indenture) to which the Company orsaroh Subsidiary is a party or by which
it is bound or to which any of its property or @sgs subject, nor will such action result in a eml violation of the charter or by-laws of the
Company or other organizational documents or a Subsidiary or any order, rule or regulation mf aourt or governmental agency
having jurisdiction over the Company or any sucbhstdiary or its property.

(x) There is no material action, suit or proceediefpre any court or governmental agency or bodwestic or foreign, now pending, or, to
the knowledge of the Company, threatened agairsffecting the Company or any subsidiary (A) whighequired to be disclosed in the
Offering Document (other than as disclosed ther@n}B) which might reasonably be expected to miatg and adversely affect
consummation of the transactions contemplatedisnAreement or the performance by the Companysafhligations hereunder.

(xi) The Company is not an "investment companyameentity "controlled" by an "investment compang"saich terms are defined in the
Investment Company Act of 1940, as amended.

(xii) The Remarketable Notes are rated at least BB Standard & Poor's Ratings Service, a divisibthe McGraw-Hill Companies
("S&P"), and Baa2 by Moody's Investors Service (8dg's") or, in each case, such other rating ashiectwthe Company shall have most
recently notified the Remarketing Dealer pursuaréction 3(a) herec



(c) Any certificate signed by any director or officof the Company and delivered to the Remarkddegler or to counsel for the Remarket
Dealer in connection with the remarketing of therReketable Notes shall be deemed a representatbwarranty by the Company to the
Remarketing Dealer as to the matters covered thereb

(d) Each party represents and warrants to the gy that:

(i) Non-Reliance. It is acting for its own accouad it has made its own independent decisionater to this Agreement and as to whether
this Agreement is appropriate or proper for it loagpon its own judgement and upon advice from subtisers as it has deemed necessary. It
is not relying on any communication (written or Ipiaf the other party as investment advice or escammendation to enter into this
Agreement; it being understood that information arglanations related to the terms and conditidriiis Agreement shall not be conside
investment advice or a recommendation to entertmtoAgreement. No communication (written or orageived from the other party shall
deemed to be an assurance or guarantee as toekpestilts of this Agreement.

(i) Assessment and Understanding. It is capablessgssing the merits of and understanding (@witsbehalf or through independent
professional advice),and understands and acceptsfiims, conditions and risks of this Agreemeris #lso capable of assuming, and
assumes, the risks of this Agreement.

(iii) Status of Parties. The other party is noiragtas a fiduciary for or an adviser to it in respef this Agreement.
Section 3. Covenants of the Company. The Compangrants with the Remarketing Dealer as follows:

(a) The Company will provide prompt notice by tdlepe, confirmed in writing (which may include fawodie or other electronic
transmission), to the Remarketing Dealer of (i) aatification or announcement by a "nationally rguiaed statistical rating agency” (as
defined by the Commission for purposes of Rule ¢R&&]) under the 1933 Act) with regard to the rasing any securities of the Company,
including, without limitation, notification or anmacement of a downgrade in or withdrawal of thengpof any security of the Company or
notification or announcement of a downgrade in hdrawal of the rating of any security of the Camnp under surveillance or review,
including placement on what is currently callednatch list" or a "credit watch" with negative imgdtions, or (ii) the occurrence at any time
of any event set forth in Section 9(c) of this Agreent.

(b) The Company will furnish to the Remarketing [@ea

(i) not later than sixty (60) days prior to thesfiRemarketing Date,the Offering Document relatmthe Remarketable Notes (including in
each case any amendment or supplement theretaaahadlecument incorporated therein by referenceas as practicable when they bec:
available);

(i) upon the request of the Remarketing Dealeche934 Act Document filed after the date herenél a

(iii) in connection with the remarketing of the Rarketable Notes, such other information as the Rlestiag Dealer may reasonably request
from time to time and provide to potential investar connection with the remarketing.

The Company agrees to provide the Remarketing Deadtle as many copies of the foregoing written miate and other Company-approved
information as the Remarketing Dealer may reasgnalgjuest for use in connection with the remarkptihthe Remarketable Notes and
consents to the use thereof solely for such purpposempliance with applicable law and all applieatonfidentiality covenants.

(c) If, at any time from the Notification Date thugh the Final Remarketing Date, any event or cardknown to the Company relating to or
affecting the Company, any subsidiary thereof erRemarketable Notes shall occur which would realsigrbe expected to cause the
Offering Document to contain an untrue statemera ofaterial fact or omit to state a material féwe, Company shall promptly notify the
Remarketing Dealer in writing of the circumstanaed details of such event or condition.

(d) Prior to the Fixed Rate Remarketing Date, tben@any will file all documents required to be fileith the Commission pursuant to the
1934 Act within the time periods required by th&4%\ct and the 1934 Act Regulations.

(e) The Company will comply with the 1933 Act ahe 11933 Act Regulations, the 1934 Act and the 1®&4Regulations and the 1939 Act
and the rules and regulations of the Commissiorethreler so as to permit the completion of the r&etarg of the Remarketable Notes as
contemplated in this Agreement and in each Offeflegument. If, at any time when an Offering Docutrismequired by the 1933 Act to be
delivered in connection with sales of the Remaitblet&lotes, any event shall occur or condition séxilt as a result of which it is necessary,
in the reasonable opinion of counsel for the Reetarly Dealer or for the Company, to amend an Qfteocument in order that such
Offering Document will not include any untrue statmt of a material fact or omit to state a matddat necessary in order to make the
statements therein not misleading in the lighthef ¢circumstances existing at the time it is detdeto a purchaser, or if it shall be necessary,
in the opinion of such counsel, at any such timan@nd an Offering Document or file a new regigirastatement or amend or supplement
any Offering Document or issue a new prospectusder to comply with the requirements of the 1933 ér the 1933 Act Regulations and
the Commission's interpretations of the 1933 Act e 1933 Act Regulations, the Company, at iteagp, will promptly (i) prepare and file
with the Commission such amendment or supplememiagsbe necessary to correct such statement osimmier to make the Offering
Document comply with such requirements, or prepafile any such new registration statement andp@ctus as may be necessary for



purpose, (ii) furnish to the Remarketing Dealerrsnamber of copies of such amendment, supplemesther document as the Remarketing
Dealer may reasonably request and (iii) furnisthioRemarketing Dealer an officers' certificateppmion, including a customary statement
as to the absence of material misstatements im@sions from the Offering Document, as amendezlipplemented, of counsel for the
Company reasonably satisfactory to the Remark&®#gjer and a "comfort letter" from the Companytejpendent accountants, in each case
in form and substance reasonably satisfactoryadridmarketing Dealer, of the same tenor as theeoffi certificate, opinion and comfort
letter, respectively, delivered pursuant to the émditing Agreement, but modified to relate to tbfering Document as amended or
supplemented to the date thereof or such new ratjmt statement and prospectus.

() The Company agrees that neither it nor any$ubsidiaries or affiliates whose ownership wa#dse the Remarketable Notes to be
deemed to be no longer outstanding shall purchastherwise acquire, or enter into any agreemepttchase or otherwise acquire, any of
the Remarketable Notes prior to the remarketingetbfeoy the Remarketing Dealer, other than purst@Biection 4(h) or 4(i) of this
Agreement.

(g) The Company will comply with each of the covetsaset forth in the Underwriting Agreement throtigh final Remarketing Date.

Section 4. Appointment and Obligations of the Rekating Dealer.

(a) Unless this Agreement is otherwise terminategicicordance with Section 12 hereof, in accordarttethe terms, but subject to the
following conditions, of this Agreement, the Compdrereby appoints Banc of America Securities LL@&J] Banc of America Securities LLC
hereby accepts such appointment, as the exclusweaRketing Dealer with respect to $400,000,000eggge principal amount of
Remarketable Notes, subject to the possible repsecbf Remarketable Notes in accordance with cl@n)saf this Section 4 or possible
redemption of Remarketable Notes in accordance eléthse (i) of this Section 4.

(b) It is expressly understood and agreed by thiéggahereto that the obligations of the Remarkebealer hereunder with respect to the
Remarketable Notes to be remarketed on a Remagkigtite are conditioned on (i) the issuance andeigiiof such Remarketable Notes by
the Company pursuant to the terms and conditiotiseonderwriting Agreement and (ii) the Remarkgtidealer's election on the
Noatification Date (as defined below) to purchasehsRemarketable Notes for remarketing. It is furtisressly understood and agreec
and between the parties hereto that, if the RentiackB®ealer has elected to remarket the Remarlketdbtes pursuant to clause (c) below,
Remarketing Dealer shall not be obligated to setnterest Rate to Maturity (as defined below)ther Floating Period Interest Rate (as
defined below) on any of the Remarketable Notesgtaarket any of the Remarketable Notes or to perfiny of the other duties set forth
herein at any time after the Notification Date $och Remarketable Notes in the event that (i) dnlyeoconditions set forth in clause (a) or
of Section 9 hereof shall not have been fully amohgletely met to the satisfaction of the Remarkgiealer, or

(i) any of the events set forth in clause (c) et&on 9 hereof shall have occurred.

(c) On a Business Day not earlier than 20 Busibess prior to the first Remarketing Date and ntgrghan 4:00 p.m., New York City time,
on the 15th Business Day prior to the first Rem@nkeDate, the Remarketing Dealer will notify ther@pany and the Trustee as to whether it
elects to purchase the Remarketable Notes on sewctafReting Date (the "Notification Date"). If, aodly if, the Remarketing Dealer so
elects, such Remarketable Notes shall be subjenatalatory tender to the Remarketing Dealer foclpase and remarketing on such
Remarketing Date, and the Remarketing Dealer ghiathase the Remarketable Notes on such Remarkaéteg upon the terms and subject
to the conditions described herein. The Remarketislbkes will be remarketed at a fixed rate of ieserunless, on any date subsequent to the
Remarketing Dealer's election to purchase the Restatsle Notes but prior to the fourth Business pagr to the first Remarketing Date (the
"Floating Period Notification Date") the Companyshedected to exercise its Floating Period Optiniwlich case the Remarketable Notes
will be remarketed at a floating rate for a peridane year, or until such a date (the "Floatingd®eTermination Date") which is the
Reference Rate Reset Date following the date octwtie Company elects to terminate such floatiigy pariod (the "Floating Rate Period
Termination Notification Date"), whichever is soonat which time the Remarketable Notes will be agketed at a fixed rate of interest
unless the Company has chosen to redeem, or isedda redeem, the Remarketable Notes. The pueghdse of such tendered
Remarketable Notes shall be equal to 100% of tigeeggte principal amount thereof on the first Réwming Date or the Dollar Price on the
subsequent Remarketing Date.

(d) Subject to the Remarketing Dealer's electioretoarket the Remarketable Notes as provided irseléc) above, by 3:30 p.m., New York
City time, on the third Business Day immediatelgqading any Remarketing Date (the "Floating Rate&pDetermination Date" or the
"Fixed Rate Determination Date" depending on thieang election) the Remarketing Dealer shall deti@e the Floating Rate Spread in the
case that the Company has elected the FloatingdP&mption or otherwise the Interest Rate to Majyuntthe nearest one hundredth of one
percent per annum (0.01%) unless the Company lesenlto redeem, or is required to redeem, the Rertadnie Notes. Each Floating Period
Interest Rate will equal the sum of a Reference Rag defined below) and the Floating Rate Spraadéfined below). The Interest Rate to
Maturity shall be equal to the sum of 5.72% (th@$8 Rate") and the Applicable Spread (as definlEdewhich will be based on the Dollar
Price (as defined below) of the Remarketable Notes.

"Applicable Spread" shall be the lowest Fixed Rgité(as defined below), expressed as a spreati€iform of a percentage or in basis
points) above the Base Rate for the RemarketabledNobtained by the Remarketing Dealer at 3:30,(New York City time, on the Fixed
Rate Determination Date from the Fixed Rate Bidsted to the Remarketing Dealer by the Reference@@ate Dealers (as defined below).
A "Fixed Rate Bid" will be an irrevocable offer poirchase the total aggregate outstanding prineipalunt of the Remarketable Notes at the
Dollar Price (as defined below), but assuming @ettlement date that is the Fixed Rate Remark&atg applicable to such Remarketable
Notes, without accrued interest, (ii) a maturityedhat is the tenth anniversary of the Fixed FRamarketing Date and (iii) a stated anr
interest rate equal to the relevant Base Ratetpiispread bid by the applicable Reference Corpdatler (as defined below). If fewer than
five Reference Corporate Dealers submit Fixed Bads as described above, then the Applicable Spsball be the lowest such Fixed Rate
Bid obtained as described above. The Interest Raaturity for the Remarketable Notes announcetheyRemarketing Dealer, abs:



manifest error, shall be binding and conclusiverugh@ holders of beneficial interests in the Reratatdle Notes (the "Beneficial Owners"),
the Company and the Trustee.

"Comparable Treasury Issue" for the Remarketablie®Nmeans the U.S. Treasury security or secusékested by the Remarketing Deale

of the first Determination Date, as being the thement on-the-run ten-year U.S. Treasury sec(mnityaning the then most recently issued ten:
year U.S. Treasury security), unless, in the realsienudgment of the Remarketing Dealer, the tm-the-run tenyear U.S. Treasury Secut

is not then being used as the "pricing bond" fonparable corporate issues, in which case, the Cabl@aTreasury Issue will mean the
"pricing bond" used at the time for comparable ocoape issues or, if, in the reasonable judgmeth@Remarketing Dealer, there is no such
"pricing bond", then the Comparable Treasury Isgillemean the U.S. Treasury security or securitielected by the Remarketing Dealer ¢

the first Determination Date as having an actualnitg comparable to the remaining term of the Reketable Notes.

"Comparable Treasury Price" means, with respetttedirst Remarketing Date, (i) the offer prices e Comparable Treasury Issues
(expressed in each case as a percentage of igaliamount) at 12:00 noon, New York City time,the first Determination Date, as set
forth on "Telerate Page 500" (as defined below)s(ah other page as may replace "Telerate Pagé, 80ii) if such page (or any successor
page) is not displayed or does not contain suddr gifices on such Determination Date, (A) the ayeiaf the Reference Treasury Dealer
Quotations (as defined below) for such Remarkdiiatg, after excluding the highest and lowest suefefence Treasury Dealer Quotations,
or (B) if the Remarketing Dealer obtains fewer tfiga such Reference Treasury Dealer Quotatioresatierage of all such Reference
Treasury Dealer Quotations. "Telerate Page 500'hsd# display designated as "Telerate Page 500oenJones Markets (or such other
page as may replace Telerate Page 500 on suckejeovisuch other service displaying the offergsispecified in clause (i) above as may
replace Dow Jones Markets. "Reference TreasuryeD€alotations" means, with respect to each Refer&neasury Dealer (as defined
below), the offer prices for the Comparable Trepdssues (expressed in each case as a percentag@mficipal amount) quoted in writing
to the Remarketing Dealer by such Reference Trgd3ealer by 3:30 p.m., New York City time, on thestf Determination Date.

"Dollar Price" means, with respect to the Rematietdlotes

(2) the principal amount of such Remarketable Nqtkss (2) the premium equal to the excess, if afhyA) the present value, as of the first
Remarketing Date, of the Remaining Scheduled Patsriea defined below) for such Remarketable Natisspunted to such first
Remarketing Date on a semi-annual basis (assunit@-alay year consisting of twelve 30-day monthsha Treasury Rate, over (B) the
principal amount of such Remarketable Notes.

"Fixed Rate Determination Date" means the thirdiBess Day prior to the Fixed Rate Remarketing Date.

"Fixed Rate Remarketing Date" means the first Réstarg Date, assuming the Remarketing Dealer hexteaad to purchase the Remarketable
Notes and the Company has not elected to exetsigdoating Period Option, or the subsequent Reetizds Date on which the Remarketi
Dealer is obligated to remarket the Remarketable®im the event that the Company has electeddrwise its Floating Period Option.

"Floating Period Interest Rate" means the sum @Rhbference Rate and the Floating Rate Spread.

"Floating Period Option" means the Company's rightany date subsequent to the Remarketing Dealecdon to purchase the
Remarketable Notes, but prior to the fourth Busirigay immediately preceding the first RemarketirsgeD to require the Remarketing De:
to remarket the Remarketable Notes at the Flo&eripd Interest Rate.

"Floating Rate Period" with respect to the Remakkst Notes means the period from (and including)Rloating Rate Remarketing Date to
(but excluding) the Floating Period Termination ®at

"Floating Rate Remarketing Date(s)" means OctobeRQ02 in the event that the Company has electedédrcise its Floating Period Option.

"Floating Rate Reset Period" means the period ff@md including) the first Reference Rate Reset Bafbut excluding) the next following
Reference Rate Reset Date and thereafter the deoiodand including) a Reference Rate Reset Dmbut excluding) the next following

Reference Rate Reset Date; provided that the Filoating Rate Reset Period during the Floating R&tgod shall run to (but exclude) the
Floating Period Termination Date.

"Floating Rate Spread" shall be the lowest FloaRade Bid expressed as a spread (in the form efe@eptage or in basis points) above the
Reference Rate for the Remarketable Notes obtdipdde Remarketing Dealer at 3:30 p.m., New Yory @me, on the third Business Day
prior to the Floating Rate Remarketing Date, frowa Floating Rate Bids quoted to the Remarketingdddyy the Reference Money Market
Dealers (as defined below). A "Floating Rate Bidll tae an irrevocable offer to purchase the totgdr@gate outstanding principal amount of
the Remarketable Notes at the Dollar Price, buirasyy (i) a settlement date that is the FloatingeRRemarketing Date, applicable to such
Remarketable Notes, without accrued interest,

(i) a maturity date equal to the Floating Pericgtfination Date,

(iii) a stated annual interest rate equal to thieR@ce Rate plus the Floating Rate Spread, (af)ttie Remarketable Notes are callable by the
Remarketing Dealer, at the Dollar Price, on theafify Period Termination Date and (v) that the Rdwetable Notes will be repurchased by
the Company at the Dollar Price on the Floatingd@efermination Date if not previously repurchasgdhe Remarketing Dealer. If fewer
than five Reference Money Market Dealers submitfihg Rate Bids as described above, then the Rip&ate Spread shall be the lowest
such Floating Rate Bid obtained as described abidve Floating Period Interest Rate for the RemaitietNotes announced by the
Remarketing Dealer, absent manifest error, shallibéing and conclusive upon the holders of beredfinterests in such Remarketable N¢
(the "Beneficial Owners"), the Company and the Tee:



"Floating Rate Spread Determination Date" meanshting Business Day prior to the Floating Rate Rekating Date.
"Interest Rate to Maturity" means the sum of theBRate and the Applicable Spread.

"Reference Corporate Dealer" means each of uwéddiading dealers of publicly traded debt seasijtincluding debt securities of the
Company, which shall be selected by the Compang.démpany shall advise the Remarketing Dealesdafdtection of Reference Corporate
Dealers no later than five Business Days priohtoRixed Rate Remarketing Date. One of such Refer@orporate Dealers selected by the
Company shall be Banc of America Securities LLE i then the Remarketing Dealer.

"Reference Money Market Dealer" means each of djw¢oleading dealers of publicly traded debt séms, including debt securities of the
Company, which shall be selected by the Company, avh also dealers in money market instruments Cldrepany shall advise the
Remarketing Dealer of its selection of ReferencandjoMarket Dealers no later than five Business Qi@ to the Floating Rate
Remarketing Date. One of such Reference Money Mdrkalers selected by the Company shall be BaAgradrica Securities LLC if it is
then the Remarketing Dealer.

"Reference Rate" means the rate for each Floatatg Reset Period which shall be the rate for déposi).S. Dollars for a period of one
month which appears on the Telerate Page 375M{os@ccessor page) as of 11:00 a.m., London timéh@applicable Reference Rate
Determination Date. If no rate appears on TeldPaige 3750 on the Reference Rate Determination Bet&emarketing Dealer will request
the principal London offices of four major refererfzanks in the London Inter-Bank Market, to provideith its offered quotations for
deposits in U.S. Dollars for the period of one nmpiebmmencing on the first day of the Floating RRéset Period, to prime banks in the
London Inter-Bank Market at approximately 11:00 .alnondon time, on that Reference Rate Determinaliate and in a principal amount
that is representative for a single transactiod.fd. Dollars in that market at that time. If atdewo quotations are provided, then the
Reference Rate will be the average of those quotsitif fewer than two quotations are providednttie Reference Rate will be the average
(rounded, if necessary, to the nearest one hurfdcddt percent (0.01%)) of the rates quoted at@pprately 11:00 a.m., New York City tin
on the Reference Rate Determination Date by thiembanks in New York City selected by the RemtankeDealer for loans in U.S.
Dollars to leading European banks, having a me&th maturity and in a principal amount that isresentative for a single transaction in U
Dollars in that market at that time. If the banktested by the Remarketing Dealer are not providingtations in the manner described by
paragraph, the rate for the Floating Rate ResébdPéllowing the Reference Rate Determination Daiiébe the rate in effect on that
Reference Rate Determination Date.

"Reference Rate Determination Date" shall be ticersé LIBOR Business Day preceding each Referente Reset Date.

"Reference Rate Reset Date" means the first Reriragki®ate or the 15th day of each month thereaiit¢it (but excluding) the Floating
Period Termination Date.

"Reference Treasury Dealer" means each of up éodealers to be selected by the Company, andrtegiective successors; provided that if
any of the foregoing or their affiliates ceasebeca primary U.S. Government securities dealeP(arary Treasury Dealer"), the Company
shall substitute therefor another Primary Treafdegler. The Company shall advise the Remarketirgjddef its selection of Reference
Treasury Dealers no later than five Business Daigs fo the Fixed Rate Remarketing Date. One ohdReference Treasury Dealers selected
by the Company shall be Banc of America SecurltisS if it is then acting as the Remarketing Dealer.

"Remaining Scheduled Payments" means, with redpehe Remarketable Notes, the remaining schechdgthents of the principal thereof
and interest thereon, calculated at the Base Ratewould be due after the first Remarketing Datand including the Stated Maturity Date;
provided that if such Remarketing Date is not aeriest Payment Date for the Remarketable Notegrimint of the next succeeding
scheduled interest payment thereon will be redibgeithe amount of interest accrued thereon to tise Remarketing Date.

"Remarketing Date(s)" means (a) October 15, 20GBarevent the Remarketing Dealer elects to renhéinkeRemarketable Notes and the
Company does not exercise its Floating Period @piio(b) October 15, 2002 and a subsequent reniagkéate which shall fall on the 15th
day of any one of the 12 consecutive months suleseda the first Remarketing Date until October 2803 if the Remarketing Dealer elects
to remarket the Remarketable Notes and the Comipasglected to exercise its Floating Period Option.

"Stated Maturity Date" means October 15, 2012ndhe event that the Company elects to exerciddatting Period Option, the tenth
anniversary of the Fixed Rate Remarketing Datenbutater than October 15, 2013.

"Treasury Rate" means, with respect to a Remark®ate, the rate per annum equal to the semi-araguavalent yield to maturity of the
Comparable Treasury Issue, calculated using a foiddie Comparable Treasury Issue (expressecpascantage of their principal amounts)
equal to the Comparable Treasury Price for suchdrlesting Date.

(e) Subject to the Remarketing Dealer's electioioarket the Remarketable Notes and to the Con'palection not to exercise its Floating
Period Option, as provided in clause (c) aboveRémarketing Dealer shall notify the Company, thastee and The Depository Trust
Company ("DTC") by telephone, confirmed in writihghich may include facsimile or other electroni@rtsmission), by 4:00 p.m., New Yc
City time, on the Fixed Rate Determination Dat¢haf Interest Rate to Maturity of the Remarketabi¢eN effective from and including the
Fixed Rate Remarketing Da:



(f) Subject to the Remarketing Dealer's electioretnarket the Remarketable Notes as provided irseléc) above, on any Remarketing Date
the Remarketing Dealer shall sell the total aggeegancipal amount of the Remarketable Notesathbllar Price to the Reference Money
Market Dealer or to the Reference Corporate Dewlkichever is applicable, providing the lowest Bidhe lowest Bid is submitted by two

or more of the applicable Reference Dealers, thadRketing Dealer may sell such Remarketable Natesmé or more of such Reference
Dealers as it shall determine in its sole discretio

(9) In the event that the Remarketable Notes amarketed as provided herein, the Remarketing Dahigt pay to the Trustee, not later than
12:00 noon, New York City time, on the first Remetikg Date, an amount equal to 100% of the aggeguatcipal amount of such
Remarketable Notes or on any subsequent Remark@titegy an amount equal to the Dollar Price. On Remarketing Date, the
Remarketing Dealer shall cause the Trustee to mayment to the DTC participant of each tenderingeBieial Owner of Remarketable
Notes subject to remarketing by bentry through DTC by the close of business on $Reimarketing Date against delivery through DTC of
such Beneficial Owner's tendered Remarketable Nofahe purchase price for such tendered Remarkeotes that have been purchased
for remarketing by the Remarketing Dealer. The pase price of such tendered Remarketable Notestghafjual to 100% of the aggregate
principal amount thereof on the first Remarketirgt®and the Dollar Price on the subsequent Reniagkate. The Company shall make, or
cause the Trustee to make, payment of interestdb Beneficial Owner of Remarketable Notes due Bemarketing Date by book entry
through DTC by the close of business on such Restiack Date.

(h) Subject to Section 12(c) of this Agreementhwispect to the Remarketable Notes, in the etani(i) the Remarketing Dealer for any
reason does not notify the Company of the Floa®iagod Interest Rate or of the Interest Rate toukligtby 4:00 p.m., New York City time,
on the applicable Determination Date, (ii) priomioy Remarketing Date, the Remarketing Dealer nesignd no successor has been appointec
on or before such Determination Date, (iii) at &imye after the Remarketing Dealer elects on thefidation Date to remarket such
Remarketable Notes, the Remarketing Dealer eledtrminate the Remarketing Agreement in accordaiteits terms, an event set forth in
Section 9 or Section 12 of this Agreement havinguoed,

(iv) the Remarketing Dealer for any reason doe<laitt by notice to the Company and the Trustedatet than such Notification Date to
purchase such Remarketable Notes for remarketirsgion Remarketing Date, (v) the Remarketing Ddaleany reason does not deliver the
purchase price of such Remarketable Notes to thstde on the Remarketing Date as required by cl@)sdbove or does not purchase all
tendered Remarketable Notes on such Remarketirg Dat

(vi) the Company for any reason fails to redeemRbearketable Notes from the Remarketing Dealéoviahg the Company's election to
effect such redemption as specified in Sectiondf(this Agreement, the Company shall repurchasdrtimarketable Notes in whole on such
Remarketing Date at a price equal to 100% of thgegate principal amount of the Remarketable Nidt®sch Remarketing Date is the first
Remarketing Date, or at the Dollar Price on thesegbent Remarketing Date plus all accrued and driptgrest, if any. In any such case,
payment will be made by the Company through thestBieito the DTC participant of each tendering BeiafOwner of Remarketable Notes,
by book-entry through DTC by the close of busimassuch Remarketing Date, against delivery thrdD@E of such Beneficial Owner's
tendered Remarketable Notes.

(i) If the Remarketing Dealer elects to remarket Remarketable Notes as provided in clause (c)etiben not later than 4:00

p.m., New York City time, on the Business Day imimagely preceding any Determination Date, the Corgpaay irrevocably elect, by
written notice to the Remarketing Dealer and thestae, to redeem the Remarketable Notes, in whaladi in part, from the Remarketing
Dealer on the Remarketing Date immediately follayvduch Determination Date at the Dollar Price, plosrued and unpaid interest therefor
in sameelay funds by wire transfer to an account designbyetthe Remarketing Dealer on such Remarketing,2aug shall thereafter have
obligation to pay the Calculation Amount (as dediferein) with respect to the Remarketable Nofabel Company fails to redeem the
Remarketable Notes from the Remarketing Dealeofotig any such election, the Remarketing Dealerlvéildeemed to have elected not to
remarket the Remarketable Notes, subject to thgatin of the Company to pay the Calculation Amtaiorthe Remarketing Dealer as
provided in Section 12(e) of this Agreement. If @@mpany pays the Calculation Amount to the Rentargdealer and repurchases the
Remarketable Notes pursuant to Section 4(h), it #iereafter have no obligation to pay the DoRaice with respect to the Remarketable
Notes.

()) In accordance with the terms and provisionthef Remarketable Notes, the tender and settlemneoc¢gures set forth in this

Section 4, including provisions for payment by pugchaser of Remarketable Notes in a remarketirigrqgzayment to selling Beneficial
Owners of tendered Remarketable Notes, shall besuio modification to the extent required by D®E if the book-entry system is no
longer available for the Remarketable Notes ana bf their remarketing, to the extent requireébtilitate the tendering and remarketing of
the Remarketable Notes in certificated form. Iniaold, the Remarketing Dealer may modify the set#at procedures (to the extent not
inconsistent with the Indenture) in order to fdaté the settlement process.

(k) In accordance with the terms and provisionthefRemarketable Notes, the Company hereby adratattall times, (i) it will use its best
efforts to maintain the Remarketable Notes in beonky form with DTC or any successor thereto andppoint a successor depositary to the
extent necessary to maintain the Remarketable Niotesok-entry form and (i) it will waive any disgtionary right it otherwise may have
under the Indenture to cause the Remarketable Kwotesissued in certificated form.

Section 5. Fees and Expenses. Subject to Sectionth®s Agreement, for its services in performitegduties set forth herein, the
Remarketing Dealer will not receive any fees omiairsement of expenses from the Company, unlesSdh®gany and the Remarketing
Dealer enter into a negotiated transaction to déter the new interest rate, in lieu of the biddimgcess described herein.

Section 6. Resignation of the Remarketing Dealbe Remarketing Dealer may resign and be dischdrgedits duties and obligations
hereunder with respect to the Remarketable Notasyatime, such resignation to be effective 10 Bass Days after delivery of a written
notice to the Company and the Trustee of suchmasimn. The Remarketing Dealer also may resigntendischarged from its duties a



obligations hereunder at any time with respechéRemarketable Notes, such resignation effeativeddiately, upon termination of the
obligations of the Remarketing Dealer with resgedhe Remarketable Notes under this Agreementéoralance with Section 12(b) hereof.
It shall be the sole obligation of the Companygpaint a successor Remarketing Dealer with redpetbie Remarketable Notes. In the event
of the resignation of the Remarketing Dealer withpect to the Remarketable Notes for any reasar tithn upon the termination of the
obligations of the Remarketing Dealer with respiedhe Remarketable Notes under this Agreementdoralance with

Section 12(b) hereof, no amount will be due from @ompany to the Remarketing Dealer.

Section 7. Dealing in the Remarketable Notes. Rdrfamerica Securities LLC, or any subsequent Reetang Dealer, when acting as the
Remarketing Dealer or in its individual or any atbepacity, may, to the extent permitted by lawy,tsell, hold and deal in any of the
Remarketable Notes. Banc of America Securities LasCHolder or Beneficial Owner of Remarketable Npieay exercise any vote or join

a Holder or Beneficial Owner, as the case mayrbany action which any Holder or Beneficial OwnéRemarketable Notes may be entitled
to take pursuant to the Indenture with like effestf it did not act in any capacity hereunder. Regnarketing Dealer, in its capacity either as
principal or agent, may also engage in or haventrést in any financial or other transaction wite Company as freely as if it did not act in
any capacity hereunder.

Section 8. Information. The Company agrees to fird the Remarketing Dealer until the Fixed RaaenRrketing Date (i) copies of each
report or other document mailed or filed by the @amy with the Commission, including the Offeringddent relating to the Remarketable
Notes (including in each case any documents incatpd by reference), (ii) notice of the occurreatany of the events set forth in clause

of Section 9 hereof, and

(iii) in connection with any remarketing, such atirformation as the Remarketing Dealer may reaslyn@quest, including, but not limited
to, the financial condition of the Company or angtemial subsidiary thereof. The Company agreesduige the Remarketing Dealer with as
many copies of the foregoing materials and inforamaas the Remarketing Dealer may reasonably rédoiesse in connection with any
remarketing and consents to the use thereof fdr pupose as promptly as practicable after suclemadd and information become available.

Section 9. Conditions to Remarketing Dealer's Gitiams. The obligations of the Remarketing Deafetar this Agreement have been
undertaken in reliance on, and shall be subjeda)ahe due performance in all material respegtthb Company of its obligations and
agreements as set forth in this Agreement anddbgracy in all material respects on each RepresentBate of the representations and
warranties in this Agreement (without regard to amteriality qualifications contained therein) any/ certificate delivered pursuant hereto,
(b) the due performance in all material respectthbyCompany of its obligations and agreementfostt in, and the accuracy in all material
respects solely as of the dates specified thefdimearepresentations and warranties containethénUnderwriting Agreement, and (c) the
further condition that none of the following eveslwll have occurred after the Remarketing Deddémt® on the Notification Date to remar!
the Remarketable Notes and on or before any Reitiragkeate:

(i) the rating of any securities of the Companyllshave been downgraded or put under surveillamagedew with negative implications,
including being put on what is commonly termed etit watch" or a "watch list," or withdrawn by ationally recognized statistical rating
agency;

(i) without the prior written consent of the Rerketing Dealer, the Indenture (including the Remtakike Notes) shall have been amended in
any manner, or otherwise contain any provisionaoottained therein as of the date hereof, thattheeicase in the judgment of the
Remarketing Dealer materially changes the natutheoRemarketable Notes or the remarketing proesditrbeing understood that,
notwithstanding the provisions of this clause (g Company shall not be prohibited from amendngindenture);

(iii) trading in any securities of the Company shalve been suspended or materially limited byGbenmission, or if trading generally on the
American Stock Exchange or the New York Stock Ergieaor in the Nasdaqg National Market shall haventsespended or materially limits
or minimum or maximum prices for trading shall hde=n fixed, or maximum ranges for prices shalkehasen required, by any of said
exchanges or by such system or by order of the Ossiom, the National Association of Securities Bes| Inc. or any governmental
authority, or if a banking moratorium shall havebeleclared by either Federal or New York authesitind, in all such cases, any such
suspension, limitation or moratorium continueseimain in effect;

(iv) there shall have occurred any material advehsmnge in the financial or securities marketh@Wnited States, or in political, financial or
economic conditions in the United States or anpak of hostilities involving the United Statesnoaterial escalation thereof or declaration
by the United States of a national emergency ororather calamity or crisis or any change or depeient involving a prospective change
national or international political, financial oc@nomic conditions, in each case the effect of Wigcsuch as to make it, in the judgment of
Remarketing Dealer, impracticable to remarket teenBrketable Notes or to enforce contracts for #he af the Remarketable Notes;

(v) an Event of Default, or any event which, wiltie tgiving of notice or passage of time, or bothuldaonstitute an Event or Default, with
respect to the Remarketable Notes shall have catamd be continuing or an Event of Default or emgnt which, with the giving of notice
or passage of time, or both, would constitute aanEwf Default with respect to any derivative ti@et®on between the Company and the
Remarketing Dealer effected pursuant to an ISDAtbtasgreement between the Company and the RemagkBgaler shall have occurred
and be continuing;

(vi) a material adverse change in the consolidéiteohcial condition, stockholders' equity, resufperations, or business prospects of the
Company and its subsidiaries taken as a wholefteet®f which is such as to make it, in the judginef the Remarketing Dealer,
impracticable to remarket the Remarketable Notde enforce contracts for the sale of Remarkethloies;



(vii) if a prospectus is required under the 1933 thdbe delivered in connection with the remarkgii the Remarketable Notes, the Comg
shall fail to furnish to the Remarketing Dealerasty Remarketing Date the officer's certificate nigm and comfort letter referred to in
Section 3(e) of this Agreement and such other derisnand opinions as counsel for the Remarketirajddenay reasonably require for the
purpose of enabling such counsel to pass uporatbeofthe Remarketable Notes in a remarketingeasii contemplated and related
proceedings, or in order to evidence the accuradycampleteness of any of the representations amchnties, or the fulfillment of any of tl
conditions, herein contained; and the Remarketiagl® shall have received on any Remarketing Datatdicate of the Chairman of the
Board, the President, the Chief Financial Officead/ice President of the Company, and the Treasuran Assistant Treasurer of the
Company, dated as of such Remarketing Date, tefthet that (i) the representations and warraritiehis Agreement are true and correct in
all material respects with the same force and eiethough expressly made at and as of such RetiraglDate, (ii) the Company has
complied with all agreements and satisfied all ¢toals on its part to be performed or satisfiedm@prior to such Remarketing Date and (iii)
none of the events specified in clause

(c) (vi) has occurred;

(viii) if fewer than two Reference Dealers shalVégrovided the Remarketing Dealer with Bids by03:3m., New York City time, on any
Determination Date; or

(ix) an Event of Default (as defined in the apdiieainstrument establishing or evidencing any Selmdebtedness of the Company) shall
have occurred and be continuing with respect toSemjior Indebtedness of the Company having an ggtgerincipal amount of not less
than $25,000,000. "Senior Indebtedness" shall raegrindebtedness for borrowed money which is natdbierms subordinate in right of
payment of principal and interest to the RemarKetalotes.

(x) the Remarketable Notes are not maintained okimntry form with DTC or any successor theretovited, that the Remarketing Dealer
in its sole discretion and subject to receipt obpmion of counsel for the Company reasonablys&attory to the Remarketing Dealer may
waive the foregoing condition if in the Remarketibgaler's judgment the Indenture and the Remarkebdites can be amended, and the)
amended, so as to permit the remarketing of thedReastable Notes in certificated form and otherveiseeontemplated herein.

In furtherance of the foregoing, the effectivenesthe Remarketing Dealer's election on the Natifan Date to remarket the Remarketable
Notes shall be subject to the condition that thsm&w#eting Dealer shall have received a certificditine Chairman of the Board, t

President, the Chief Financial Officer or a Vice$ident of the Company, and the Treasurer or aistass$ Treasurer of the Company, dated
as of the Notification Date, to the effect thattfip Company has, prior to the Remarketing Deaddestion on the Notification Date to
remarket the Remarketable Notes, provided the Resting Dealer with notice of all events as requineder Section 3(a) of this Agreement,
(i) the representations and warranties of the Camypn this Agreement are true and correct in @terial respects at and as of the
Noatification Date and (iii) the Company has comglieith all agreements and satisfied all conditionsts part to be performed or satisfiec

or prior to the Notification Date. Such certificatieall be delivered by the Company to the Remargdiiealer as soon as practicable follov
notification by the Remarketing Dealer to the Compan the Notification Date of its election to retket the Remarketable Notes and in any
event prior to the first Determination Date.

In the event of the failure of any of the foregogunditions, the Remarketing Dealer may terminatelbligations under this Agreement or
redetermine any of the Floating Period IntereseRand/or the Interest Rate to Maturity as provideSiection 12.

Section 10. Indemnification. (a) The Company agteésdemnify and hold harmless the Remarketingl®esznd its officers, directors and
employees and each person, if any, who controlfR#raarketing Dealer within the meaning of SectibroRthe 1934 Act as follows:

(i) against any loss, liability, claim, damage @&xpense whatsoever, as incurred, arising out oftf{@¥ailure to have an effective registration
statement under the 1933 Act relating to the Reatalite Notes, if required, or the failure to satisie prospectus delivery requirements of
the 1933 Act because the Company failed to protlideRemarketing Dealer with an updated prospectuddlivery or (B) any untrue
statement or alleged untrue statement of a mafaddtontained in any of the Remarketing Materfadsluding any incorporated documen
or (C) the omission or alleged omission therefrdra material fact necessary to make the statentieatsin, in the light of the circumstances
in which they were made, not misleading, or (D) ainjation by the Company of, or any failure by thempany to perform any of its
obligations under, this Agreement, or (E) the actesmissions of the Remarketing Dealer in connectiith its duties and obligations
hereunder except to the extent finally judicialgtefmined to be due to its gross negligence ofukithisconduct;

(i) against any loss, liability, claim, damage angense whatsoever, as incurred, to the exteheadggregate amount paid in settlement of
any litigation or any investigation or proceedingdmy governmental agency or body, commenced eathned, or of any claim whatsoever
arising out of, or based upon, any of items (Aptlgh (E) in clause (i) above; provided, that (sabjfe clause (d) below) such settlement is
effected with the written consent of the Companiyiclr consent shall not be unreasonably withheld; an

(iii) against any expense whatsoever, as incuilreduding the fees and disbursements of counsedaiby the Remarketing Dealer),
reasonably incurred in investigating, preparinglefending against any litigation or any investigator proceeding by any governmental
agency or body, commenced or threatened, or aiy gldatsoever arising out of, or based upon, anteafis (A) through (E) in clause (i)
above to the extent that any such expense is mbupaer clause (i) or (ii) above; provided, tHa foregoing indemnity shall not apply to :
losses, liabilities, claims, damages and experstgetextent arising out of any untrue statememtnaission made in reliance upon and in
conformity with written information furnished togfCompany by the Remarketing Dealer expresslyderin the Remarketing Materials.

(b) The Remarketing Dealer agrees to indemnifylasid harmless the Company, its directors and ehith officers from and against al



loss, liability, claim, damage and expense, asriiecl) and will reimburse the expenses reasonablyriad in investigating or defending
against any such loss, liability, claim, damage @xgknse, as incurred but only with respect touenstatements or omissions made in
Remarketing Materials in reliance upon and in camfty with information furnished to the Companyimiting by the Remarketing Dealer
expressly for use in such Remarketing Material® ifldemnity agreement in this clause (b) shallrekigoon the same terms and conditions
to each person, if any, who controls the Comparthiwihe meaning of Section 20 of the 1934 Act.

(c) Each indemnified party shall give notice asnpptly as reasonably practicable to each indemrgfgarty of any action commenced age
it in respect of which indemnity may be sought beder, but failure to so notify an indemnifying fyagshall not relieve such indemnifying
party from any liability hereunder to the extenisinot materially prejudiced as a result therewf e any event shall not relieve it from any
liability which it may have otherwise than on acnbaf this indemnity agreement. In the case ofieatihdemnified pursuant to clause (a)
above, counsel to the indemnified parties shaiddected by the Company, and, in the case of partteemnified pursuant to clause (b)
above, counsel to the indemnified parties shaliddected by Banc of America Securities LLC. An imdéfying party may participate at its
own expense in the defense of any such actionjgedvhat counsel to the indemnifying party shall @xcept with the consent of the
indemnified party) also be counsel to the indenadifparty. In no event shall the indemnifying partie liable for fees and expenses of more
than one counsel (in addition to any local counsefjarate from their own counsel for all indemuifgarties in connection with any one
action or separate but similar or related actionhé same jurisdiction arising out of the samesgalrallegations or circumstances. No
indemnifying party shall, without the prior writt@onsent of the indemnified parties, settle or camyse or consent to the entry of any
judgment with respect to any litigation or any iatigation or proceeding by any governmental agemdyody, commenced or threatened
any claim whatsoever in respect of which indematiian or contribution could be sought under thist®a 10 or 11 hereof (whether or not
the indemnified parties are actual or potentiatiparthereto), unless such settlement, compromisertsent (i) includes an unconditional
release of each indemnified party from all liailtrising out of such litigation, investigationppeeding or claim and (ii) does not include a
statement as to an admission of fault, culpabditga failure to act by or on behalf of any inderedfparty.

(d) If at any time an indemnified party shall haequested an indemnifying party to reimburse tldemnified party for fees and expenses of
counsel, such indemnifying party agrees that itl #ealiable for any settlement of the nature compéated by clause (a) (ii) effected without
its written consent if (i) such settlement is eatkinto more than 90 days after receipt by suchrimufying party of the aforesaid request, (ii)
such indemnifying party shall have received notitthe terms of such settlement at least 30 daigs o such settlement being entered into
and (iii) such indemnifying party shall not havémbursed such indemnified party in accordance witbh request prior to the date of such
settlement.

(e) The indemnity agreement contained in this $acti0 shall remain operative and in full force afféct, regardless of any investigation
made by or on behalf of the Remarketing Dealer,sradl survive the termination or cancellationtdétAgreement and the remarketing of
any Remarketable Notes hereunder.

Section 11. Contribution. If the indemnificatioropided for in

Section 10 hereof is for any reason unavailablar tosufficient to hold harmless an indemnifiedtpan respect of any losses, liabilities,
claims, damages or expenses referred to ther@in,ghch indemnifying party shall contribute to glggregate amount of such losses,
liabilities, claims, damages and expenses incuryeslich indemnified party, as incurred, (i) in spebportion as is appropriate to reflect the
relative benefits received by the Company on theeltand and the Remarketing Dealer on the other frandthe remarketing of the
Remarketable Notes pursuant to this Agreement)af {he allocation provided by clause (i) is nrmitted by applicable law, in such
proportion as is appropriate to reflect not onlg thlative benefits referred to in clause (i) abbwuealso the relative fault of the Company on
the one hand and of the Remarketing Dealer onttier dland in connection with the acts, failureadh statements or omissions which
resulted in such losses, liabilities, claims, daesagr expenses, as well as any other relevantaddiitonsiderations.

The relative benefits received by the Company emotte hand and the Remarketing Dealer on the btrat in connection with the
remarketing of the Remarketable Notes pursuartisoAgreement shall be deemed to be in the sanpectge proportions as (i) the
aggregate principal amount of the Remarketable $Natied (ii) the aggregate positive differencenif,ebetween the price paid by the
Remarketing Dealer for the Remarketable Notes tebden a Remarketing Date and the price at whielRmarketable Notes are sold by
Remarketing Dealer in the remarketing.

The relative fault of the Company on the one hamdithe Remarketing Dealer on the other hand skalldbermined by reference to, among
other things, the responsibility hereunder of thpligable party for any act or failure to act ralgtto the losses, liabilities, claims, damage
expenses incurred or, in the case of any lossdslities, claims, damages or expenses arisinggbahy untrue or alleged untrue statement of
a material fact contained in any of the Remarkekftagerials or the omission or alleged omissiont&tesa material fact therefrom, whether
any such untrue or alleged untrue statement oftarmabfact or omission or alleged omission toestaimaterial fact relates to information
supplied by the Company or the Remarketing Dealdrthe parties' relative intent, knowledge, actessformation and opportunity to
correct or prevent such statement or omission.

The Company and the Remarketing Dealer agreetthailild not be just and equitable if contributiaurguant to this Section 11 were
determined by pro rata allocation or by any othethud of allocation which does not take accourhefequitable considerations referred to
above in this Section 11. The aggregate amourtssels, liabilities, claims, damages and expensesred by an indemnified party and
referred to above in this Section 11 shall be dettménclude any legal or other expenses reasonablyred by such indemnified party in
investigating, preparing or defending against atigaltion or any investigation or proceeding by @jovernmental agency or body,
commenced or threatened, or any claim whatsoessdoapon any such act or failure to act or untradleged untrue statement or omission
or alleged omissior



Notwithstanding the provisions of this Section thls Remarketing Dealer shall not be required tdrdmrte any amount in excess of 1
amount by which the total price at which the Reratakle Notes remarketed by it and resold to thdipulere sold to the public exceeds the
amount of any damages which the Remarketing Déaleotherwise been required to pay by reason o&ehgr failure to act for which it is
responsible hereunder or any untrue or allegediarstatement or omission or alleged omission.

No person guilty of fraudulent misrepresentatioittfim the meaning
Section 11(f) of the 1933 Act) shall be entitlecctmtribution from any person who was not guiltysath fraudulent misrepresentation.

For purposes of this Section 11, each personyifw@ho controls the Remarketing Dealer within theaming of Section 15 of the 1933 Act or
Section 20 of the 1934 Act shall have the samdsighcontribution as the Remarketing Dealer, aaahalirector of the Company, each
officer of the Company who signed any Offering Dm&nt, and each person, if any, who controls the fgzom within the meaning of Section
15 of the 1933 Act or Section 20 of the 1934 Actlshave the same rights to contribution as the gamy.

Section 12. Termination of Remarketing AgreemerRedetermination of Interest Rate to Maturity. Thg obligations of the Remarketing
Dealer under this Agreement shall terminate wipeet to the Remarketable Notes on the effectite afahe resignation of the Remarketing
Dealer pursuant to Section 6 hereof with respetitédRemarketable Notes or the repurchase of theaRetable Notes by the Company
pursuant to Section 4(h) hereof or the redemptidch@Remarketable Notes by the Company pursuadettion 4(i) hereof or a combination
of the two which results in all of the Remarketallgtes being repurchased or redeemed by the Company

(b) In addition, the Remarketing Dealer may terrterall of its obligations under this Agreement wiglspect to the Remarketable Notes, or in
its sole discretion, its obligations to purchasd eemarket the Remarketable Notes, if the Remarggddiealer notifies the Company and the
Trustee of its election to do so in a written netibat references this section, at any time oretorb any Remarketing Date, in the event that
with respect to the Remarketable Notes, (i) anthefconditions referred to or set forth in Sec®ga) or (b) hereof have not been met or
satisfied in full, (i) any of the events set foithSection 9(c) shall have occurred after the R&etang Dealer elects on the Notification Date
to remarket the Remarketable Notes, (iii) the Rdwiamg Dealer determines, in its sole discretidteraconsultation with the Company, that it
shall not have received all of the information, e or not specifically referenced herein, neagstafulfill its obligations under this
Agreement with respect to the Remarketable Notes, o

(iv) either of the events set forth in Section 8¢tpr 9(c)(ix) hereof shall have occurred at ainyet and shall not have been cured within 30
days.

(c) Notwithstanding any provision herein to the trary, in lieu of terminating this Agreement purstito Section 12(b) above, upon the
occurrence of any of the events set forth thetbmRemarketing Dealer, in its sole discretionrgt ame between any Determination Date
3:30 p.m., New York City time, on the Business Oraynediately preceding any Remarketing Date, magtétepurchase the Remarketable
Notes for remarketing and determine a new Fload®eagod Interest Rate or Interest Rate to Maturitthe manner provided in Section 4(d]
this Agreement, except that for purposes of det@ngithe new Floating Period Interest Rate or kgeRate to Maturity pursuant to this
paragraph the Determination Date referred to theskall be the date of such election and redeteatioim. The Remarketing Dealer shall
notify the Company, the Trustee and DTC by teleghaonfirmed in writing (which may include facsimibr other electronic transmission),
by 4:00 p.m., New York City time, on the date ofls®lection, of the new Floating Period InteresteRa Interest Rate to Maturity, as the
case may be, of the Remarketable Notes. Theregpeh,new Floating Period Interest Rate or InteRede to Maturity shall supersede and
replace any Floating Period Interest Rate or IstdRate to Maturity previously determined by therRReketing Dealer and, absent manifest
error, shall be binding and conclusive upon thedieral Owners and Holders of the Remarketable Bloteand after such Remarketing D
the Company and the Trustee; provided, that thedResting Dealer, by redetermining the Floating &tnterest Rate or Interest Rate to
Maturity upon the occurrence of any event set fortBection 12(b) as set forth above, shall notehg be deemed to have waived its right to
determine a new Floating Period Interest Rate tarést Rate to Maturity or terminate this Agreemguin the occurrence of any other event
set forth in

Section 12(b).

(d) If this Agreement is terminated pursuant t@ thection 12, such termination shall be withoudility of any party to any other party, exc
that, in the case of termination pursuant to Sacti?(b) of this Agreement, the Company shall reimmbuhe Remarketing Dealer for all of its
reasonable out-of-pocket expenses incurred in aimmewith this Agreement or the remarketing of Bemarketable Notes pursuant to this
Agreement, including the reasonable fees and digiooents of counsel for the Remarketing Dealer gawdpt as further set forth in Section
12(e) below. Sections 1, 10, 11, 12(d), and 12{e)l survive such termination and remain in fullde and effect.

(e) In the case of either (i) termination of thigrAement pursuant to Section 12(b), (ii) the omre, prior to the Remarketing Dealer's
election on the Notification Date to remarket thenfarketable Notes, of any event set forth in Sed@ig)(ii) or (v), or (iii) any failure by the
Company to redeem such Remarketable Notes frorReéhearketing Dealer following any election by then@any to effect such redemption
as specified in Section

4(i) (each a "Calculation Event"), the Company kimamediately following the Calculation Amount Detgination Date (as defined below)
pay the Remarketing Dealer, in same-day funds log tansfer to an account designated by the RertiagkBealer, the fair market value,
calculated as set forth below, of the RemarketieglBr's rights to purchase and remarket such Rextadnlle Notes pursuant to this Agreen
(the "Calculation Amount").

The Calculation Amount will be determined by thexReketing Dealer in good faith and on a commergiahsonable basis and will be eq
to an amount, if any, that would be paid by the Bekating Dealer in consideration of an agreemetwéen the Remarketing Dealer and a
Reference Dealer (other than the Remarketing De@l@mter into a transaction that would have fifiece of preserving for the Remarketi



Dealer the economic equivalent of any payment bvely (whether the underlying obligation was ahselor contingent) by the Remarketing
Dealer and Beneficial Owners that would, but fa titcurrence of the Calculation Event, have beguired on a Remarketing Date. In
determining the Calculation Amount, the Remarkefirggler will be entitled to assume that such Regtatde Notes are obligations issued
by the United States Department of the Treasuridzhby the full faith and credit of the United ®s&bf America. The Remarketing Dealer
shall determine the applicable Calculation Amoumnsaon as practicable after the occurrence of athyegevents as described in (i) through
(iii) in the preceding paragraph (the "Calculattemount Determination Date"). The Remarketing Dealall promptly notify the Company
of the Calculation Amount Determination Date anel @alculation Amount by telephone, confirmed intiwg (which may include facsimile
or other electronic transmission). The Calcula#enount, absent manifest error, shall be binding emttlusive upon the parties hereto.

(f) This Agreement shall not be subject to termoraby the Company.

Section 13. Remarketing Dealer's Performance; Biare. The duties and obligations of the Remargddealer shall be determined solely
by the express provisions of this Agreement andnilenture. No implied covenants or obligation®ofgainst the Remarketing Dealer shall
be read into this Agreement or the Indenture. énahsence of bad faith on the part of the Remants&ealer, the Remarketing Dealer may
conclusively rely upon any document furnished tevhiich purports to conform to the requirementthid Agreement and the Indenture, as to
the truth of the statements in any of such docusadrite Remarketing Dealer shall be protected imgctpon any document or
communication reasonably believed by it to haventségned, presented or made by the proper pajpamies. In connection with this
Agreement, the Remarketing Dealer shall incur ability to the Company or to any Beneficial OwnetHwlder of Remarketable Notes in its
individual capacity or as Remarketing Dealer foy antion or failure to act in connection with refeting or otherwise, except as a result of
gross negligence or willful misconduct on its part.

Section 14. GOVERNING LAW. THIS AGREEMENT SHALL BEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRAIGS MADE AND TO BE PERFORMED IN SUCH STATE.

Section 15. Term of Agreement. Unless otherwismitested in accordance with the provisions herdu$, Agreement shall remain in full
force and effect from the date hereof until thdieaof the first day thereafter on which no Reradble Notes are outstanding or the Fixed
Rate Remarketing Date. Regardless of any termimatidhis Agreement pursuant to any of the provisibereof, the obligations of the
Company pursuant to Sections 10, 11 and 12 hehedifremain operative and in full force and effentil fully satisfied.

Section 16. Successors and Assigns. The rightshlightions of the Company hereunder may not bigiasd or delegated to any other
person without the prior written consent of the Reketing Dealer. The rights and obligations of Remarketing Dealer hereunder may not
be assigned or delegated to any other person witheiprior written consent of the Company, exdbpt the Remarketing Dealer may assign
or delegate its rights and obligations hereundeavtiole or in part to an affiliate, in each casehwiit the prior written consent of the
Company. This Agreement shall inure to the bemdfénd be binding upon the Company and the Rematk&tealer and their respective
successors and assigns, and will not confer angfiterpon any other person, partnership, associaticcorporation other than persons, if
controlling the Remarketing Dealer within the meanof Section 15 of the 1933 Act or

Section 20 of the 1934 Act, or any indemnified paotthe extent provided in

Section 10 hereof, or any person entitled to cbation to the extent provided in Section 11 her@bk terms "successors" and "assigns" shall
not include any purchaser of any Remarketable Nmteause of such purchase.

Section 17. Headings. Section headings have beerntéd in this Agreement as a matter of conveniehceference only, and it is agreed that
such section headings are not a part of this Agesigind will not be used in the interpretation mf arovisions of this Agreement.

Section 18. Severability. If any provision of thigreement shall be held or deemed to be or simafgdt, be invalid, inoperative or
unenforceable as applied in any particular casmynor all jurisdictions because it conflicts wahy provision of any constitution, statute, |
or public policy or for any other reason, such winstances shall not have the effect of renderiagtbvision in question invalid, inoperative
or unenforceable in any other case, circumstangarisdiction, or of rendering any other provisionprovisions of this Agreement invalid,
inoperative or unenforceable to any extent whatsoev

Section 19. Counterparts. This Agreement may bew®d in several counterparts, each of which dieafegarded as an original and all of
which shall constitute one and the same document.

Section 20. Amendments. This Agreement may be aetehy any instrument in writing signed by eachhef parties hereto so long as this
Agreement as amended is not inconsistent withritleriture in effect as of the date of any such amemnd

Section 21. Notices. Unless otherwise specifieg,rasiices, requests, consents or other communitativen or made hereunder or pursuant
hereto shall be made in writing (which may incldidesimile or other electronic transmission) andidiedeemed to have been validly given
or made when delivered or mailed, registered difima mail, return receipt requested and postageqid, addressed as follows:

(a) to the Company:

CenturyTel, Inc.
100 Century Park Drive Monroe, Louisiana 71203 pktme: (318) 388-3900 Facsimile: (318) 388-948&wutibn: Legal Department and
Treasury Departmei



(b) to Banc of America Securities LLC:

Banc of America Securities LLC 100 North Tryon 8tr€harlotte, North Carolina 28255 Telephone: (@85-9690 Facsimile: (704) 388-
0502 Attention: Syndicate

or to such other address as the Company or the iRetimey Dealer shall specify in writing.

IN WITNESS WHEREOF, each of the Company and the &&sting Dealer has caused this Remarketing Agreetode executed in its
name and on its behalf by one of its duly authatigficers as of the date first above written.

CENTURYTEL, INC.

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

Name: R Stewart Ewi ng, Jr.
Title: Executive Vice President

BANC OF AMERICA SECURITIES LLC

By: [/s/ Lily Chang

Narme: Lily Chang
Title: Principal



EXHIBIT 11
CenturyTel, Inc.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three months Nine months
en ded September 30, ended September 30,
2 000 1999 2000 1999

(Dollars, except per share amounts,
and shares expressed in thousands)
Income (Numerator):

Net income $ 67 ,224 64,529 174,353 179,096
Dividends applicable to preferred stock (100) (100) (299) (304)
Net income applicable to common stock 67 , 124 64,429 174,054 178,792
Dividends applicable to preferred stock 100 100 299 304
Interest on convertible securities, net

of taxes 33 63 99 189

Net income as adjusted for purposes of
computing diluted earnings per share $ 67 ,257 64,592 174,452 179,285

Shares (Denominator):

Weighted average number of shares:
Outstanding during period 140 ,587 139,546 140,374 139,148
Employee Stock Ownership Plan
shares not committed to
be released (367)  (461) (385) (480)

Number of shares for computing basic
earnings per share 140 ,220 139,085 139,989 138,668

Incremental common shares attributable
to additional dilutive effect of
convertible securities 1 ,628 2,419 1,780 2,663

Number of shares as adjusted for
purposes of computing diluted
earnings per share 141 ,848 141,504 141,769 141,331

Basic earnings per share $ .48 .46 1.24 1.29

Diluted earnings per share $ A7 .46 1.23 1.27




ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE UNAUDITED CONSOLIDATED
BALANCE SHEET OF CENTURYTEL, INC. AND SUBSIDIARIEAS OF SEPTEMBER 30, 2000 AND THE RELATED UNAUDITED
CONSOLIDATED STATEMENT OF INCOME FOR THE NINE MONTIRERIOD THEN ENDED AND IS QUALIFIED IN ITS
ETIRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END DEC 31 200
PERIOD START JAN 01 200!
PERIOD END SEP 30 200
CASH 71,64¢
SECURITIES 0
RECEIVABLES 267,84
ALLOWANCES 9,25¢
INVENTORY 30,04(
CURRENT ASSET¢ 370,97¢
PP&E 5,766,93I
DEPRECIATION 2,875,14!
TOTAL ASSETS 6,310,88:
CURRENT LIABILITIES 665,78!
BONDS 3,129,98!
PREFERRED MANDATORY 0
PREFERREL 7,97¢
COMMON 140,64
OTHER SE 1,834,83!
TOTAL LIABILITY AND EQUITY 6,310,88:
SALES 0
TOTAL REVENUES 1,318,741
CGS 0
TOTAL COSTS 935,37:
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 120,21:
INCOME PRETAX 297,63:
INCOME TAX 123,27¢
INCOME CONTINUING 174,35:
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 174,35:
EPS BASIC 1.24
EPS DILUTED 1.2z
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