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PART I. FINANCIAL INFORMATION

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

Three months
ended March 31

1994 1993
(expressed in thousands, except per share amounts)

REVENUES
Telephone $91,770 78,951
Mobile Communications 29,210 17,874
Total revenues 120,980 96,825
EXPENSES
Cost of sales and operating
expenses 63,661 51,356
Depreciation and amortization 21,433 17,202
Total expenses 85,094 68,558
OPERATING INCOME 35,886 28,267
OTHER INCOME (EXPENSE)
Interest expense (8,502) (6,912)
Gain on sale of asset - 1,661
Earnings from unconsolidated cellular partnership s 2,564 372
Other income, net 191 947
Total other income (expense) (5,747)  (3,932)
INCOME BEFORE INCOME TAXES 30,139 24,335
INCOME TAXES 10,938 8,595
NET INCOME $19,201 15,740
PRIMARY EARNINGS PER SHARE $ .36 .32
FULLY DILUTED EARNINGS PER SHARE $ .35 31
DIVIDENDS PER COMMON SHARE $ .0800 .0775

See accompanying notes to consolidated financ#tsients.



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

March 31, December 31,

ASSETS 1994 1993
(expressed in thousands)
CURRENT ASSETS
Cash and cash equivalents $ 8,397 9,777

Accounts receivable
Customers, less allowance for doubtful

accounts of $1,910,000 and $1,473,000 37,414 34,438
Other 21,840 21,771
Materials and supplies, at cost 4,753 4,418
Other 2,596 2,068
75,000 72,472
NET PROPERTY, PLANT AND EQUIPMENT 871,205 827,776
INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired 440,209 297,158
Other investments 107,609 98,142
Deferred charges 24,576 23,842

$1,518,599 1,319,390

LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of long-term debt $ 15,263 14,233
Notes payable to banks 19,200 69,200
Accounts payable 37,436 49,506
Accrued expenses and other liabilities
Taxes 18,369 9,327
Interest 4,606 6,476
Other 20,003 21,152
Advance billings and customer deposits 11,000 9,312
125,877 179,206
LONG-TERM DEBT 639,971 460,933
DEFERRED CREDITS AND OTHER LIABILITIES 173,353 165,483

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
100,000,000 shares, issued and outstanding

53,353,033 and 51,294,705 shares 53,353 51,295
Paid-in capital 313,617 262,294
Retained earnings 223,879 208,945
Employee Stock Ownership Plan commitment (13,780) (9,220)
Preferred stock - non-redeemable 2,329 454
579,398 513,768

$1,518,599 1,319,390

See accompanying notes to consolidated financ#tsients.



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

(UNAUDITED)

COMMON STOCK
Balance at beginning of period
Issuance of common stock for acquisitions
Issuance of common stock through dividend
reinvestment, stock purchase and incentive
plans

Balance at end of period

PAID-IN CAPITAL
Balance at beginning of period
Issuance of common stock for acquisitions
Issuance of common stock through dividend
reinvestment, stock purchase and incentive
plans
Amortization of unearned compensation

Balance at end of period

RETAINED EARNINGS
Balance at beginning of period
Net income
Cash dividends declared
Common stock-$.0800 and $.0775 per share,
respectively
Preferred stock

Balance at end of period
ESOP COMMITMENT
Balance at beginning of period
Commitment to ESOP
Reduction of ESOP Commitment
Balance at end of period
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning of period
Issuance of preferred stock for acquisition

Balance at end of period

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financsstents.

Three months
ended March 31

(expressed in thousands)

$ 51,295
2,000

48,897

208,945
19,201

(4,259)
(8)

$579,398

440




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

Three months
ended March 31

(expressed in thousands)

OPERATING ACTIVITIES

Net income $19,201 15,740
Adjustments to reconcile net income to
net cash provided by operating activities:
Depreciation and amortization 24,431 19,662
Deferred income taxes 1,529 (1,159)
Equity in earnings of cellular partnerships (2,860) (466)
Gain on sale of asset - (1,661)
Changes in current assets and current
liabilities:
Decrease in accounts receivable 1,969 7,616
Decrease in accounts payable (17,234) (6,656)
Changes in other current assets and other
current liabilities, net 5,675 7,631
Other, net 111 1,732
NET CASH PROVIDED BY OPERATING ACTIVITIES 32,822 42,439
INVESTING ACTIVITIES
Payments for property, plant and equipment (49,553) (29,791)
Acquisition, net of cash acquired (53,390) -
Purchase of life insurance investment (6,853) (6,799)
Other, net 697 (515)
NET CASH USED IN INVESTING ACTIVITIES (109,099) (37,105)
FINANCING ACTIVITIES
Proceeds from issuance of long-term debt 23,000 7,838
Payments of long-term debt (44,603) (6,375)
Notes payable, net 100,000 12,000
Proceeds from issuance of common stock 877 1,032
Cash dividends paid (4,267) (3,802)
Other, net (110) 266
NET CASH PROVIDED BY FINANCING ACTIVITIES 74,897 10,959
Net increase (decrease) in cash and cash
equivalents (1,380) 16,293
Cash and cash equivalents at beginning
of period 9,777 9,771
Cash and cash equivalents at end of period $ 8,397 26,064
Supplemental cash flow information:
Income taxes paid $ 878 2,236
Interest paid $ 10,372 8,551

See accompanying notes to consolidated financ#tsients.




CENTURY TELEPHONE ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 1994
(UNAUDITED)

(1) Basis of Financial Reporting

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or arpiiesuant to rules and regulations of the Seesrand Exchange Commission; however,
the Company believes the disclosures which are rageladequate to make the information presentethisi¢éading. The financial statements
and footnotes included in this Form 10-Q shouldéazal in conjunction with the financial statementd aotes thereto included in the
Company's annual report on Form 10-K for the yealed December 31, 1993. Certain 1993 amounts heare feclassified to be consistent
with the 1994 presentation.

The unaudited financial information for the threenths ended March 31, 1994 and 1993 has not beftedly independent public
accountants; however, in the opinion of managenadinidjustments (which include only normal recogradjustments) necessary to present
fairly the results of operations for the threenth periods have been included therein. Thetesfibperations for the first three months of
year are not necessarily indicative of the rexaflisperations which might be expected for the entear.

(2) Accounting Pronouncement

In the first quarter of 1994 the Company adoptedeBnent of Financial Accounting Standards No. I8EAS 112"), "Employers'
Accounting for Postemployment Benefits". SFAS 1&Quires the adoption of accrual accounting for woslcompensation, disability and
other benefits provided after employment but befeteement by requiring accrual of the expectest @chen it is probable that a benefit
obligation has been incurred and the amount cardmsonably estimated. Liabilities for postemploytismnefits included in the consolidated
balance sheet as of December 31, 1993 were notialgteifferent than those required by SFAS 11f&refore, no cumulative effect of
change in accounting principle was recorded upaptioh of SFAS 112.

(3) Net Property, Plant and Equipment

Net property, plant and equipment is composed ®faHowing:

March 31 , December 31,
1994 1993
(expre ssed in thousands)
Telephone, at original cost $1,012,70 6 979,449
Accumulated depreciation (294,01 7) (288,479)
718,68 9 690,970
Mobile Communications, at cost 138,31 7 113,252
Accumulated depreciation (36,88 0) (27,736)
101,43 7 85,516
Other, at cost 79,17 6 77,737
Accumulated depreciation (28,09 7) (26,447)
51,07 9 51,290
$ 871,20 5 827,776



CENTURY TELEPHONE ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 1994
(UNAUDITED)

(4) Sale of Asset

The Company sold a minority investment in a teleghcompany in the first quarter of 1993 which resiiin a pre-tax gain of $1,661,000
($1,080,000 after-tax; $.02 per share).

(5) Acquisitions

On February 10, 1994, the Company acquired Celuttel ("Celutel") in a stock and cash transactidpproximately $51,400,000 of the
purchase price was paid in cash, with the remaipdig through the issuance of approximately 1,90® ghares of Century's common stock.
In connection with the acquisition, Century refinad approximately $41,700,000 of Celutel's debe abquisition was accounted for as a
purchase and approximately $140,000,000 of cosk@ess of net assets acquired was recorded asliaafethe acquisition. Celutel provides
cellular service to approximately 28,000 custoniefsve non-wireline provider systems in MSA's inddissippi and Texas.

On March 31, 1994, the Company acquired a locah@xge telephone company in Michigan which servesoimately 2,400 access lines
and which owns a minority interest of approximately in a cellular partnership operated by the CamgpThe acquisition, which was
accounted for as a purchase, was consummated thtbegssuance of approximately 98,000 shares nfu®gs common stock and 75,000
shares of Century's preferred stock.

(6) Subsequent Event

On May 6, 1994, the Company completed the issuah$60,000,000 of 10- year, 7.75% senior notes$&ri),000,000 of 30-year, 8.25%
senior notes. The proceeds were used to reduarceftthe Company's short-term bank indebtedrikesefore, $150,000,000 of the
Company's short-term debt has been classifiedrasterm debt on the consolidated balance shedtMamh 31, 1994.
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CENTURY TELEPHONE ENTERPRISES, INC.

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

Management's Discussion and Analysis of Finanataddtion and Results of Operations included heskiould be read in conjunction with
Management's Discussion and Analysis of Finanataddtion and Results of Operations included inGenpany's annual report on Form 10-
K for the year ended December 31, 1993.

RESULTS OF OPERATIONS

Quarter Ended March 31, 1994 Compared
to Quarter Ended March 31, 1993

Net income for the first quarter of 1994 was $19,200 as compared to $15,740,000 during the firattgr of 1993. This increase w
primarily due to a $7,619,000 increase in operaitiegme and a $2,192,000 increase in earnings fnoconsolidated cellular partnerships.
These factors were partially offset by increasastierest expense and income tax expense of $089@nd $2,343,000, respectively, and a
decrease of $756,000 in other income, net. Thedirarter of 1993 also included a $1,661,000 pxegtan on the sale of a minority
investment in a telephone company.

Three months
ended March 31

1994 1993
(exp ressed in thousands,
exce pt per share amounts)
Operating income
Telephone $3 0,890 25,800
Mobile Communications 4,996 2,467
3 5,886 28,267
Interest expense ( 8,502) (6,912)
Gain on sale of asset - 1,661
Earnings from unconsolidated cellular
partnerships 2,564 372
Other income, net 191 947
Income taxes 1 0,938) (8,595)
Net income $1 9,201 15,740
Fully diluted earnings per share $ .35 .31

Fully diluted earnings per share increased to $8he three months ended March 31, 1994 from #8ing the three months ended March
31, 1993, a 12.9% increase. The average numbeilpfiluted shares outstanding increased 5.5%ras@t of shares issued for acquisitions
and through the Company's dividend reinvestmeotkgpurchase and incentive plans.

The operating income of the telephone segment duhia first quarter of 1994 included the operatioh€entury Telephone of San Marcos,
Inc. ("San Marcos") which was acquired April 8, 399

The mobile communications operating income reflutsoperations of cellular partnerships in whiokh Company has a majority interest.
The minority interest partners' share of the incamiss of such partnerships is reflected in otheome, net. The Company's share of
income or loss from the cellular partnerships inaliht has less than a majority interest is reféécin earnings from unconsolidated cellular
partnerships. The operating income of the mobitaraoinications segment during the first quarter &f4lhcluded the operations of Celutel,
Inc. ("Celutel") since its acquisition on Februdg, 1994,



Contributions to consolidated revenues and opegaticome by the Company's telephone operationsrarille communications operations
for the three months ended March 31, 1994 and #8983 as follows:

Three months
ended March 31

1994 1993
Telephone
Revenues 75.9% 81.5
Operating income 86.1% 91.3
Mobile Communications
Revenues 24.1% 18.5
Operating income 13.9% 8.7

Telephone Operations

Three months
ended March 31

1994 1993
(ex pressed in thousands)
Revenues
Local $23,505 20,873
Network access and
long distance 57,907 49,268
Other 10,358 8,810
91,770 78,951
Expenses
Plant operations 21,213 18,711
Customer operations 8,508 6,971
Corporate and other 14,104 12,572
Depreciation and amortization 17,055 14,897
60,880 53,151
Operating income $30,890 25,800

Telephone operating income increased $5,090,000%d)due to an increase in revenues of $12,819,08Q%) which more than offset an
increase in operating expenses of $7,729,000 (14.5%

The increase in revenues was significantly dubédSan Marcos acquisition which contributed appnately $5,453,000 of revenues during
the first quarter of 1994. The remaining increaseeivenues was primarily due to the partial recpeéiincreased operating expenses through
revenue pools in which the Company participateh wiher telephone companies, increased recoveny tihe Federal Communications
Commission mandated Universal Service Fund, inectasinutes of use and growth in access lines.

Certain long distance carriers have requested timp@ny to reduce intrastate access tariffed ratesefrtain of its telephone subsidiaries. In
March 1994 a long distance carrier filed a petitiath the Louisiana Public Service Commission rexgng) that the commission investigate
and lower the rates for intrastate access chafyeged to long distance carriers by certain logehange telephone companies, including the
subsidiaries of the Company which operate in Lamiai There is no assurance that this request etilegsult in reduced intrastate access
revenues.
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During the first quarter of 1994, operating expensaclusive of depreciation and amortization,éased $5,571,000 (14.6%) primarily du
expenses associated with the Company's San Mapewatmns. The remainder of the increase in opegakpenses was due to increases in
salaries and wages, employee benefits and otherajesperating expenses.

Depreciation and amortization increased $2,158di@0partially to $1,019,000 of depreciation and dination related to the San Marcos
operations. The first quarter of 1994 included tddal depreciation recorded in anticipation of #pproval of increases, as of January 1,
1994, in depreciation rates in certain jurisdictioHigher levels of plant in service also contrézlito the increased depreciation.

The Company's regulated telephone operations ajectuo the provisions of Statement of Financiatéunting Standards No. 71 ("SFAS
71"), "Accounting for the Effects of Certain TypalsRegulation." Under SFAS 71 the Company is regpito account for the economic
effects of the rate-making process, including #eognition of depreciation and amortization of plamd equipment over lives approved by
the regulators. The ongoing applicability of SFASt@ the Company's regulated telephone operatienbeaing constantly monitored due to
the changing regulatory environment and to increpsbmpetition. Should the regulated operationth@fCompany no longer qualify for the
application of SFAS 71 at some future date, theired accounting impact could result in a matenah-cash charge against earnings.

Mobile Communications Operations
Three months

ended March 31

1994 1993
(ex pressed in thousands)
Revenues
Cellular service $27,075 15,793
Equipment and paging 2,135 2,081
29,210 17,874
Expenses
Sales and marketing 6,278 3,533
General, administrative and customer
service 7,180 5,098
Cost of sales and other operating 6,378 4,471
Depreciation and amortization 4,378 2,305
24,214 15,407
Operating income $4,996 2,467

Mobile communications operating income increase822 000 (102.5%) to $4,996,000 in the first quanfel 994 from $2,467,000 in the
first quarter of 1993. Mobile communications revesincreased $11,336,000 (63.4%) which more thisetodn increase in operating
expenses of $8,807,000 (57.2%).

The increase in cellular service revenues was anbally due to (i) an increase in the number diuéar units in service and (ii) revenues
generated by Celutel since it was acquired by te@any on February 10, 1994 which aggregated appetely $4,233,000 during the first
quarter of 1994. The average number of cellulatsuiniservice in majority-owned markets during fingt quarter of 1994 and 1993 was
138,500 and 78,000,
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respectively. The average monthly cellular serveseenue per subscriber declined to $65 duringiteeduarter of 1994 from $67 during the
first quarter of 1993, primarily due to the contautrend that a higher percentage of new subsertbad to be lower usage customers. The
decline in average monthly service revenue perilis was also affected by the growth rate ofutetlunits in service exceeding the gro
rate of roaming revenues. The average monthly aemeivenue per subscriber may further decline akehpenetration increases and
additional lower usage customers are activated.Gdrapany will attempt to stimulate cellular usagepbomoting the availability of certain
enhanced services and by increasing coverage threagh the construction of additional cell sites.

Sales and marketing expenses increased $2,745@00rinarily to an increase in commissions paidgents for selling cellular services to
new customers and to the Celutel acquisition.

The increase of $2,082,000 in general, administaind customer service expenses was primarilyalaests incurred in connection with 1
Celutel operations and increased costs associathderving a larger number of cellular customers.

Cost of sales and other operating expenses inat&ds807,000 due to expenses incurred in conneetitnproviding service to a larger
number of subscribers, the development and operafithe Company's Rural Service Area cellularayst, and the Celutel acquisition.

Depreciation and amortization increased $2,073di@0primarily to a higher level of plant in servimed to depreciation and amortization
associated with the Celutel acquisition.

Interest Expense

Interest expense increased $1,590,000 during itstegfilarter of 1994 compared to the first quarfer9®3 due to a 47% increase in average
debt outstanding (significantly due to debt issimedonnection with the Celutel acquisition) whicaswartially offset by the effect of lower
average interest rates.

Gain on Sale of Asset

During the first quarter of 1993, the Company dtddninority investment in a telephone company whiesulted in a pre-tax gain of
$1,661,000 ($1,080,000 after-tax).

Earnings from Unconsolidated Cellular Partnerships

Earnings from unconsolidated cellular partnersipseased $2,192,000 during the first quarter &418mpared to the first quarter of 1993
due to the Company's share of income from the pestip interests acquired in the San Marcos adgrisind to the improvement in
profitability of other unconsolidated cellular paetships.

Other Income, Net

Other income, net for the first quarter of 1994 $491,000 compared to $947,000 during the firsttguaf 1993. The reduction in other
income, net recorded to reflect the income fromGloenpany's majority-owned and operated cellulamgaships that is attributable to
minority interest partners
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increased in the first quarter of 1994 as a reduhe increased profitability of such partnershipsgher income, net includes the results of
operations of subsidiaries of the Company whichnatencluded in the telephone or mobile commuinicest operations, the combined results
of which were less favorable during the first thnreenths of 1994 compared to the first three moofikB93 primarily due to losses incurred
by recently-formed or recently-acquired subsidewéthe Company.

Income Taxes

Income tax expense increased $2,343,000 durinfirtteuarter of 1994 compared to the first quaaet993 primarily due to an increase in
income before taxes.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compaitigs on cash provided by operations to providebstntial portion of its cash needs. The
Company's telephone operations have historicatlyijed a stable source of cash flow which has liethe Company continue its long-term
program of capital improvements. Cash provided lapile communications operations has increased waahsince that segment became
cash-flow positive in 1991.

Net cash provided by operating activities was $32,800 during the first three months of 1994 coragdo $42,439,000 during the first thi
months of 1993. The Company's accompanying coraeliistatement of cash flows identifies major défees between net income and net
cash provided by operating activities for eachhee quarters. For additional information relatm¢he telephone and mobile
communications operations of the Company, see RBesuDperations.

Net cash used in investing activities was $109@®®and $37,105,000 for the three months endedivgikc1994 and 1993, respective
Cash used in connection with the Celutel acquisitioring the first three months of 1994 was $53,8390. Payments for property, plant and
equipment were $19,762,000 more in the first quatd 994 than in the comparable period during 1¥%pital expenditures for the three
months ended March 31, 1994 were $39,179,000 lephene, $8,571,000 for mobile communications ah@&@3,000 for other operations.

Net cash provided by financing activities during first three months of 1994 and 1993 was $74,8®7ahd $10,959,000, respectively. |
borrowings, including notes payable and long-teghtdwere $64,934,000 more in the first quartedli®@n in the comparable period of
1993, primarily due to the borrowings incurred enoection with the acquisition of Celutel. On Mayl894 the Company completed the
issuance of $150,000,000 of senior notes. The pdswere used to discharge the Company's indelstedineler a $90 million bridge loan
incurred to fund substantially all of the Compargdsh requirements in connection with the acquoisitif Celutel in February 1994, and to
reduce the Company's short-term bank indebtedmetey warious credit facilities bearing interestaes ranging from 4.0% to 4.6% (see
Note 5 of Notes to Consolidated Financial States)eiithe $150,000,000 of indebtedness has beerifiddsss loniterm debt in the
consolidated balance sheet as of March 31, 1994.

In April 1994 Moody's Investors Service upgradeg debt rating of Century's senior unsecured debesito Baal from Baa3 and assigned a
rating of (P)Baal to its $400,000,000 senior unsstshelf registration. Also in April 1994 Stand&dPoor's Rating Group assigned a
preliminary rating of BBB+ to the $400,000,000 s$hiebistration and affirmed its BBB+ rating on thenior unsecured debentures.
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Budgeted capital expenditures for 1994 total $1@@,000 for telephone operations and $50,000,00fnfiyile communications operations
(of which approximately $10,000,000 will be fund®dminority interest owners in cellular partnershgperated by the Company). Revised
budgeted capital expenditures for other operatiotad $11,000,000, which includes $7,000,000 culygsianned to be expended by the
Company's recently-formed competitive access sidrgidSee Item 5 hereof for additional information.

During the first quarter of 1994, the Company filedhelf registration statement registering $40D,@MI0 of senior unsecured debt securities
under which the Company issued $150,000,000 obsewites on May 6, 1994. As of March 31, 1994 Cerguelephone subsidiaries had
available for use $84,100,000 of commitments faghkerm financing from the Rural Electrification séhistration ("REA") and the
Company had $15,600,000 of undrawn committed biaues lof credit. In addition, approximately $7,0@m®f uncommitted credit facilities
were available to the Company at March 31, 1994li&ations for additional long-term financing fdret Company's telephone subsidiaries
have been filed with the REA and are in variougesaof processing. Federal budget proposals whigll significantly reduce the
availability of new loan commitments to the Compariglephone subsidiaries under the REA prografutine fiscal years were considered
in prior years and are expected to continue todmsidered. If the Company's telephone subsidiaresinable to borrow additional funds
through the REA program and are forced to borrasnfconventional lenders at market rates, the dostw loans might increase.
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PART Il. OTHER INFORMATION
CENTURY TELEPHONE ENTERPRISES, INC.
Item 5. Other Information

In May 1994, the Company's newly-organized comipetiiccess subsidiary obtained a franchise fron \Warrth, Texas to provide voice,
data and certain video services in the Fort Wordnket. The Company anticipates that the capitasitontion costs for installing a 60 route
mile fiber optic network for this market will be m@ximately $7,000,000. The Company will continagtrsue the acquisition and
development of other franchised competitive acoesikets.

In connection with the corporate restructuring éd@al exchange telephone company that the Compasyiewed from time to time as an
acquisition candidate, in May 1994 the Company éohihe telephone company's newly-formed parent eomnf25,000,000. In exchange,
the Company received a security interest in thergazompany's capital stock, a guaranty from sachpany's principal stockholder and
certain first refusal rights to acquire certaingedies under various specified circumstances.

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

4.1 Resolutions adopted by the Executive Commifdebe Board of Directors on April 29, 1994 desiting the terms and conditions of the
Company's 7 3/4% Senior Notes, Series A, due 28084dl/4% Senior Notes, Series B, due 2024 ("Sdwhibes").

4.2 Form of Senior Notes (incorporated by referandeéxhibit 4.3 of the Company's Registration Staat on Form S-3, Registration No. 33-
52915).

4.3 Indenture dated as of March 31, 1994 betweeiCttimpany and First American Bank & Trust of Loais, as Trustee (incorporated by
reference to Exhibit 4.1 of the Company's Registnabtatement on Form S-3, Registration No. 331529

10.1 Loan Agreement and Grant of Rights of FirduRal to Acquire Assets and/or Capital Stock oflThn, Inc. and its Subsidiaries.
11 Computations of Earnings Per Share.

B. Reports on Form 8-K

The following item was reported in the Form 8-Kethlanuary 13, 1994:

Iltem 5. Other Events - Consolidated Financial Stat®ents of
Celutel, Inc. and Subsidiaries as of October 31, 93

The following item was reported in the Form 8-kefil February 10, 1994:

Item 2. Acquisition or Disposition of Assets - Congmmation
of purchase of Celutel, Inc. by Century Telephon&eEprises, Inc.
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SIGNATURE

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

CENTURY TELEPHONE ENTERPRISES, INC.

Date: My 13, 1994 /sl Murray H Greer
Murray H G eer
Control | er

(Principal Accounting Oficer)
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EXHIBIT 4.1
CENTURY TELEPHONE ENTERPRISES, INC.

The following resolutions were adopted by the ExieeuCommittee of the Board of Directors of Centiiglephone Enterprises, Inc. on April
29, 1994:

WHEREAS, the Board of Directors of Century Telepbd@mnterprises, Inc. (the "Company") has previoasithorized (i) the appropriate
officers of the Company to take various actionsessary to permit the Company to register, issuesafigenior debt securities with an
aggregate initial offering price not to exceed $800,000 and (ii) the Executive Committee of theibof the Directors to establish the
specific terms and conditions of any one or morgesef senior debt securities to be issued andifsoin time to time; and

WHEREAS, the Executive Committee, acting pursuarduch authorization, deems it desirable and irbds interest of the Company and its
shareholders to authorize the issuance of $15@M00&ggregate principal amount of its senior debtisties;

NOW, THEREFORE, BE IT RESOLVED THAT:

(1) The Company shall create and issue $150,00&8606:=gate principal amount of its senior debt sees, consisting of (i) $50,000,000
aggregate principal amount of senior notes destghas the "Century Telephone Enterprises, Inc4%3enior Notes, Series A, Due

2004" (the "Series A Notes") and (ii) $100,000,@@@regate principal amount of senior notes deséghas the "Century Telephone
Enterprises, Inc. 8 1/4% Senior Notes, Series B PAR4" (the "Series B Notes" and, together withSleries A Notes, the "Senior Notes")
each case to be sold at the prices described taidvin accordance with the Indenture dated as o€Mal, 1994 ("Indenture"), between the
Company and First American Bank & Trust of Louisians Trustee ("Trustee"), to wit:

(a) The Series A Notes will mature on May 1, 2064 the Series B Notes will mature on May 1, 2024.

(b) The Senior Notes shall bear interest from May994, until the principal thereof becomes due ayghble at the rate of 7 3/4% per annum
with respect to the Series A Notes and 8 1/4% peum with respect to the Series B Notes, payab&aah case semi-annually on May 1 and
November 1 of each year commencing November 1,,1®%dlany overdue principal and (to the extentttiipayment of such interest
enforceable under applicable law) any overdue lins¢amt of interest thereon shall bear intereshatdame rate per annum; the principal of
the interest on the Senior Notes shall be payabéay coin or currency of the United States of Aimgewhich at the time of payment is legal
tender for the payment of public and private dedittshe office or agency of the Company maintainegiccordance with the Indenture, or, at
the option of the Company, by check in U.S. dollaesled or delivered to the person in whose naraeSgmior Notes are registered. The
regular record date with respect to any intereginaant date for the Senior Notes shall be the Aiibr October 15, as the case may be,
immediately preceding such interest payment dalbetier or not such date is a business day.

(c) The Series A Notes will not be redeemable poamaturity.

(d) The Series B Notes may not be redeemed pribtap 1, 2004. The Series B Notes may be redeenoed fime to time on not less than 30
nor more than 60 days' prior notice given as predioh the Indenture, as a whole or in part, abfitgon of the Company, on any date or dates
on or after May 1, 2004, and prior to maturitytreg applicable percentage of the principal amduertetof to be redeemed as set forth below
under the heading "Redemption Price" during thpeetve twelve-month periods beginning May 1 of ykears shown below:

Redemption

Year Price

2004 103.620%
2005 103.258%
2006 102.896%
2007 102.534%
2008 102.172%
2009 101.810%
2010 101.448%
2011 101.086%
2012 100.724%
2013 100.362%

and thereafter at 100% of the principal amountetiogr, in each case, with accrued interest to #lte fiked for redemption (but if the date
fixed for redemption is an interest payment ddte,ibterest installment payable on such date Slegtlayable to the registered holder at the
close of business on the applicable record date).

(e) There will be no mandatory sinking fund paynseiot the Senior Notes.

(f) The Senior Notes and the Trustee's Certificdt@uthentication to be endorsed thereon are teutistantially in the following forr



(FORM OF FACE OF SECURITY)

No. $
CUSIP NO.

Century Telephone Enterprises, Inc.
% Senior Notes, Series __, Due _

Century Telephone Enterprises, Inc., a corporadidy organized and existing under the laws of ttaeSof Louisiana (herein referred to as

the "Company"), for value received, hereby promisgzay to or registered assigngriheipal sum of
Dollars on and to pay interest ath gancipal sum from , or from the tmesent interest payment date to
which interest has been paid or duly provided $emi-annually on and each year, commencing

, at the rate of % per annum tinetiprincipal hereof shall have become due andlgayand on any overdue princi

and (to the extent that payment of such intereshierceable under applicable law) on any overda&liment of interest at the same rate per
annum. The interest installment so payable, andtpafly paid or duly provided for, on any interpstyment date will, as provided in the
Indenture hereinafter referred to, be paid to #rs@n in whose name this Security (or one or moeddtessor Securities, as defined in said
Indenture) is registered at the close of busineghe regular record date for such interest insitit, which shall be the or

, as the case may be (whether orlnainess day), immediately preceding such intgr@ginent date. Any such interi
installment not so punctually paid or duly providedshall forthwith cease to be payable to thesteged holder on such regular record date,
and may be paid to the person in whose name tloisriBe (or one or more Predecessor Securitiegdsstered at the close of business on a
special record date to be fixed by the TrusteaHferpayment of such defaulted interest, notice luttwshall be given to the registered holders
of this series of Securities not more than 15 daynot less than 10 days prior to such speciardetate, or may be paid at any time in any
other lawful manner not inconsistent with the reguients of any securities exchange on which thar8ies may be listed, and upon such
notice as may be required by such exchange, aticas fully provided in the Indenture hereinaftdiereed to. The principal of and the inter
on this Security shall be payable in any coin arency of the United States of America which attilvee of payment is legal tender for
payment of public and private debt, at the officagency of the Company maintained for that purposike City of Monroe and State of
Louisiana, or the Borough of Manhattan, the Citg &tate of New York, or, at the option of the Compéby check in U.S. dollars mailed or
delivered to the person in whose name this Secigritygistered.

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

The provisions of this Security are continued anriverse side hereof and such continued provisioals 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
CENTURY TELEPHONE ENTERPRISES, INC.

By
[President/Vice President]

Attest:

By
[Secretary/Assistant Secretary]

(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the above-desaghatries therein referred to in the within-mergindenture.

First American Bank & Trust of Louisiana as Trust@athenticating Agent and
Security Registrar

By
Authorized Officer

(FORM OF REVERSE OF SECURITY



This Security is one of a duly authorized serieSecurities of the Company (herein sometimes redeto as the "Securities"), all issued or to
be issued in one or more series under and purswmant Indenture dated as of March 31, 1994 dulgetesl and delivered between the
Company and First American Bank & Trust of Louisiaa Louisiana banking corporation organized anstiag under the laws of the State
of Louisiana, as Trustee (herein referred to asThestee") (said Indenture hereinafter referredsdhe "Indenture"), to which Indenture
reference is hereby made for a description of ifies, limitation of rights, obligations, dutiescaimmunities thereunder of the Trustee, the
Company and the holders of the Securities. Byahas of the Indenture, the Securities are issuatderies which may vary as to amount,
date of maturity, rate of interest and in othepeess as in the Indenture provided. This Secuhigyin called the "Security") is one of the
series designated on the face hereof (herein chiketiSeries") limited in aggregate principal amioions__,000,000.

In case an Event of Default, as defined in the mhagie, 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 ohesaries 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 holdergha# Securities; provided, however, that
no such supplemental indenture shall (i) extendikesl 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 tippredemption thereof, without the
consent of the holder of each Security so affeotg(l) 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 thatst@nding and affected thereby. The
Indenture also contains provisions permitting thilers of a majority in aggregate principal amaooiithe 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 establish pursuatti¢ Indenture with respect to such series, ancbihsequences, except a default in the
payment of the principal of, or premium, if any,ioterest on any of the Securities of such sefi@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 Bgrissued 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 thiugty.

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

The Securities are issuable as registered Seauwttibout coupons in denominations of $1,000 oriatggral multiple thereof. Securities r
be exchanged, upon presentation thereof for thatose, at the office or agency of the Company énGity of Monroe and State of Louisiana,
for other Securities of authorized denominatiomsl #r a like aggregate principal amount and sedrd upon payment of a sum sufficient to
cover any tax or other governmental charge iniggiahereto.

The Securities will not be redeemable prior to mgtu
OR

The Securities may not be redeemed prior to . The Securities may be redeemed from timerte tin not less than 30 nor more t
60 days' prior notice given as provided in the htdee, as a whole or in part, at the option of@menpany, on any date or dates on or after

, and prior to maturity, at the applicgi#ecentage of the principal amount thereof to deeeed as set forth below under
heading "Redemption Price" during the respective\tesmonth periods beginning of the years shioglow:

Redemption Year Price
%

together, in each case, with accrued interestaal#te fixed for redemption (but if the date fiXedredemption is an interest payment date,
the interest installment payable on such date Slegiayable to the registered holder at the clobeiginess on the applicable record date).

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 transfertié office or agency of the Company in the
City of Monroe and State of Louisiana accompanigd kvritten instrument or instruments of transfefdrm satisfactory to the Company or
the Security Registrar duly executed by the reggstéolder hereof or his attorney duly authorizediiting, and thereupon one or more new
Securities of authorized denominations and forstrae aggregate principal amount and series wideed to the designated transferee or
transferees. No service charge will be made forsamp transfer, but the Company may require paymwieatsum sufficient to cover any tax
other governmental charge payable in relation there

Prior to due presentment for registration of transf this Security the Company, the Trustee, ayi®g) Agent and any Security Registrar
may deem and treat the registered holder herettieagbsolute owner hereof (whether or not this Becshall be overdue ar



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 Registrall bleaaffected by any notice to the contrary.

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

respect hereof, or based on or in respect of ttleriture, 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 setba

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 ofSta¢e of Louisiana.

(2) The office of First American Bank & Trust of lisiana is hereby designated and created as tmeyagéthe Company in the City of
Monroe and State of Louisiana at which (i) bothpghiacipal and the interest on the Senior Notegasgable on the terms and conditions
specified in the Indenture and notices, presemtatiamd demands to or upon the Company in respe&ehior Notes may be given or made,
(i) the Senior Notes may be surrendered for tmnsf exchange and transferred or exchanged inrdasce with the terms of the Indenture
and (iii) books for the registration and transféethe Senior Notes shall be kept;

(3) The office of First American Bank & Trust of Lisiana is hereby designated and created as SeBRdfistrar of the Company in the City

of Monroe and State of Louisiana at which

(i) the Company shall register the Senior Notepsthie Senior Notes may be surrendered for trarmfexchange and transferred or exchangec
in accordance with the terms of the Indenture, (@)dooks for the registration and transfer oé tBenior Notes shall be kept; and

(4) The Senior Notes hereby authorized by thesdutsns shall be in substantially the form andlishave the characteristics provided in the
Indenture, and the form of the Senior Notes of eandh series set forth in these resolutions isdyeapproved and adopted.

FURTHER RESOLVED THAT:

(1) The President or any Vice President of the Camyps hereby authorized to execute and delivedyadralf of the Company an Underwriti
Agreement (the "Underwriting Agreement") in subsly the form of the Underwriting Agreement indied as an exhibit to the registration
statement of Form S-3 filed by the Company on M&@h1994 and declared effective April 11, 1994dReation No. 33-52915) (the
"Registration Statement"), reflecting the termshaf sale of the Senior Notes to the Underwritersethin such agreement, along with the
accompanying Price Determination Agreement thaficus that the sale price of the Series A Notetefadeducting an underwriting discount
of .65%) shall be 99.299% of the principal amotneréof and the sale price of the Series B Notesr(déducting an underwriting discount
of .875%) shall be 98.114% of the principal amaheteof;

(2) The President or any Vice President and theefmy or any Assistant Secretary of the Compaayhareby authorized and directed to
deliver to the Trustee a certified record of thesmlutions setting forth the terms of the Seniotds as required by Section 2.01 of the
Indenture;

(3) The President or any Vice President of the Camgps hereby authorized to execute $50,000,00€eggte principal amount of Series A
Notes and $100,000,000 aggregate principal amduseioes B Notes on behalf of the Company underdatporate seal or a facsimile attes

by the Secretary or any Assistant Secretary, amgitinature of the President, or any Vice Presjdeay be in the form of a facsimile
signature of the present or any future PresideMia President and the signature of the Secretaany Assistant Secretary in attestation of
the corporate seal may be in the form of a facsisignature of the present or any future SecretaAssistant Secretary, and should any
officer who signs, or whose facsimile signatureessp upon, any of the Senior Notes cease to beaguofficer prior to their issuance, the
Senior Notes so signed or bearing such facsintiessure shall still be valid, and without prejudioghe use of the facsimile signature of any
other officer as hereinabove authorized, the faibsisignature of Glen F. Post I, President, amel facsimile signature of Harvey P. Perry,
Secretary, are hereby expressly approved and atjopte

(4) The officers of the Company are hereby autleario cause the Senior Notes to be delivered tdthstee for authentication and delivery
by it in accordance with the provisions of the Intlge, and the Trustee is hereby authorized angestqd to authenticate the Senior Notes

upon compliance by the Company with the provisiofhthe Indenture and to deliver the same to or upenwritten order of the President or
any Vice President of the Company, and the Presmlesiny Vice President is hereby authorized tdyafapthe Trustee for the authentication
and delivery of Senior Notes;

(5) The President or any Vice President and thastneer or any Assistant Treasurer of the Compamyareby authorized and empowered to
endorse, in the name and on behalf or the Comparyyand all checks received in connection withsifles of the Senior Notes for
application as described in the offering matenatspared and filed, or to be prepared and filedpimection with the offering of the Senior
Notes, or for deposit to the account of the Comparany bank, and that any such endorsement bieiguf to bind the Compan'

(6) The officers of the Company are hereby autleario issue and sell the aggregate principal arsafrthe Senior Notes at the price «



upon the terms and conditions set forth in the Wwdéng Agreement (including the accompanying Bridetermination Agreement) coveri
the sale of the Senior Notes;

(7) The preparation, dissemination and filing wilie Securities and Exchange Commission of themietiry prospectus supplement dated
April 29, 1994 (to the prospectus dated April 1994 forming a part of the Registration Statementjdreby ratified and confirmed in all
respects, and the officers of the Company are yexathorized to prepare, disseminate and file wighSecurities and Exchange Commission
any additional preliminary or definitive prospectigpplements that may be necessary or appropriate;

(8) The officers of the Company are authorizedxdecete and deliver all such instruments and doc@snémincur on behalf of the Company
all such expenses and obligations, to make all pagiments, and to do all such other acts and tlaedbey may consider necessary or
desirable in connection with the accomplishmenthefintent and purposes of the foregoing resolstigrcluding without limitation obtaining
all necessary and appropriate CUSIP numbers artd-akitgs, retaining all necessary printing companengraving companies and other
agents or advisers, executing and delivering aling instruments that are contemplated by thentude or Underwriting Agreement or that
are otherwise customary and appropriate, and igsany necessary and appropriate press releases; and

(9) All actions heretofore taken by the officersloé Company that would have been authorized hderuhtaken after the adoption of these
resolutions are hereby ratified and confirmed inedpects as the acts of the Comp:



EXHIBIT 10.1

LOAN AGREEMENT AND
GRANT OF RIGHTS OF FIRST REFUSAL
TO ACQUIRE ASSETS AND/OR CAPITAL STOCK
OF MILLTENN, INC. AND ITS SUBSIDIARIES
AMONG
CENTURY TELEPHONE ENTERPRISES, INC.
AND THE PARTIES NAMED HEREIN

DATED APRIL 27, 1994

LOAN AGREEMENT AND GRANT OF RIGHTS OF FIRST
REFUSAL TO ACQUIRE ASSETS AND/OR CAPITAL STOCK OF M ILLTENN, INC.
AND ITS SUBSIDIARIES

This Loan Agreement and Grant of Rights of FirstuRal to Acquire Assets or Capital Stock of MillTerinc. and its Subsidiaries (this
"Agreement") is entered into as of this 27th daypfil, 1994, by and among the following parties:

WILLIAM S. HOWARD, SR. ("WSH"), ANN A. HOWARD ("AAH"), HOLLY LEE STARNES, WILLIAM S. HOWARD, JR., LAUR
LYNNE HOWARD and CHARLOTTE ANN HOWARD THOMPSON, rients of Millington, Tennessee, (each

hereinafter referred  to individually as
"Shareholder" and in the aggregate as
"Shareholders");

AND

MILLTENN, INC. (""MTI" or "Borrower"), MILLINGTON TELEPHONE COMPANY ("MTC"), BIG CREEK FINANCIAL, INC("BCFI")
and MILL-COMM ASSOCIATES, INC. ("MAI"), all Tenneg® corporations, (each hereinafter referred toviddally as "Company" and in
the aggregate as "Companies");

AND

CENTURY TELEPHONE ENTERPRISES, INC., a Louisiana
corporation (hereinafter referred to as "Lender") .

WITNESSETH
WHEREAS, Shareholders and the Companies have riegliesnder
to lend to Borrower the principal sum of TWENTY-FWMILLION AND
NO0/100 ($25,000,000) DOLLARS (the "Loan
WHEREAS, the Loan to Borrower is for the purpos@oduiring
approximately 328 shares of capital stock of MTErénafter
"Purchased MTC Stock)"

WHEREAS, a Shareholder and/or a Company or a caatibmof them may in the future, desire to setinsfer or otherwise dispose of some
or all of the capital stock and/or assets of anglbof the Companies (hereinafter "Property"); WRHEAS, subject to the conditions contained
herein, Shareholders and the Companies have agrgednt Lender rights of first refusal and othights (collectively "Rights") in connectic
with the sale, transfer or disposition of any dPabperty in consideration of Lender providing ttean; and WHEREAS, Shareholders,
Companies and Lender desire to enter into this émemnt for the purpose of confirming the rights abtigations of the parties including
setting forth the terms and conditions upon whiender is willing to commit to make the Loan to Bever and Borrower is obligated to
repay the Loan and defining the Rights grantedeioder herein; NOW THEREFORE, for and in consideratif the mutual covenants and
agreements herein contained, and other good andhlal consideration, the benefits to be deriverhftioe Loan and this Agreement and for
other valid reasons, Shareholders and Companieg agth Lender as follows:

ARTICLE |
DEFINITION OF TERMS



Section 1.01 As used in this Agreement, the follmwierms shall have the respective meanings iretidaglow:
_2-

(a) "Adjusted Consolidated Net Worth" means, athefdate of determination, Consolidated Net Worihus (i) deferred assets other than
prepaid insurance, prepaid taxes, prepaid inteeggaordinary retirements, and deferred chargesrevbuch deferred charges are considered
by Tribunals when setting rates, (ii) patents, caghts, trademarks, trade names, franchises, expetal expense, goodwill (other than
goodwill arising from the purchase of capital stoclkassets of a Person engaged in the telepharalolar mobile communications business)
and similar intangible or intellectual propertyda(iii) unamortized debt discount and expense (aotha&n debt discount and expense ofthe
Companies located in jurisdictions where such itanesconsidered by Tribunals when setting rates).

(b) "Advance" or "Advances" shall mean the disborset(s) of the sum to be loaned by Lender to Boergpursuant to this Agreement.

(c) "Affiliate" shall mean (i) any member of thenfdy of any Shareholder, (ii) Millington CATV, Inar (iii) any Person under the control of
any one of the Shareholders, the Companies ordtsoRs referred to in subsections (i) and (iihag tefinition.

(d) "Authorized Financial Officer" shall mean theeBident or Treasurer of any Company.

(e) "Base Rate" means, for any date, a rate pemarfrounded upwards to the next 1/16 of 1%, ifalotady a whole multiple of 1/16 of 1%),
equal to the rate of interest established from tio&me by the Chase Manhattan Bank, N.A. asht#tie Rate" (or successor of similar
import), plus 1.5%.

(f) "BCFI" shall mean Big Creek Financial, Inc.Tannessee business corporation.
(9) "Borrower" means MillTenn, Inc., a Tennessesihess corporation.
(h) "Business Day" shall mean a day when Lendepéen for business.

-3-

(i) "Cash Flow" shall mean, for any Company, theineome of such Company, plus (i) depreciatioiafnortization, and (iii) all noncash
items and such other amounts, all of which shatiétermined in accordance with GAAP and on a cadat@d basis, if such Company
consolidates financial statements with other Corigsafor financial reporting purposes.

(j) "Closing" shall mean the exchange of the vasidocuments and instruments by the parties hamaicdier to consummate any transaction.
(k) "Code" means the Internal Revenue Code of 188@&mended, together with rules and regulatioomplated thereunder.
() "Collateral" shall mean Present Collateral &udure Collateral as defined in Article 11l hereof.

(m) "Companies" shall mean collectively MillTenngl, Millington Telephone Company, Big Creek Finahdnc. and Millcomm Associate
Inc., each a Tennessee corporation and "Companghsnany of the same.

(n) "Consolidated Net Worth" means, as of the détdetermination, the amount of stated capital pdwaninus, in the case of a deficit) the
capital surplus and earned surplus of the Compaagesalculated in accordance with GAAP (but trepiVinority Interests in Subsidiaries as
liabilities).

(o) "Current Financials" means the consolidatedrfmal statements of the Companies (excluding Mir}he fiscal year ended December
1993.

(p) "Debt" of any Person means, from time to timd without duplications, all indebtedness, liakaht and obligations of such Person
(including, without limitation, indebtedness, lilities, and obligations secured by any assets df ferson regardless whether such Person
has assumed the liability so secured), whethepbconsidered as liabilities according to GAAP artether matured or unmatured,
liquidated or unliquidated, primary or secondaiiyect or indirect, or absolute, fixed, or contingen

4-

(g) "Debtor Relief Laws" means the Bankruptcy Cotléhe United States of America and all other aggtile liquidation, conservatorship,
bankruptcy, moratorium, rearrangement, receivershgolvency, reorganization, fraudulent transfecanveyance, suspension of payments,
or similar Laws from time to time in effect affengi the rights of creditors generally.

(r) "Default" means the occurrence of any eventoiwhiith the giving of notice or the passage of tiondoth would become an Event



Default.
(s) "Default Rate" means an annual interest rataleg the lesser of (a) 3% plus the Base Ratb)ahé Highest Lawful Rate.

(t) "EBIT" means, for the applicable period, netame before Tax expense and interest expense ahdlarg the effects of nonrecurring
and/or unusual noncash transactions that redudagwhe and items that do not reduce the cashdloilve Companies (e.g., write-off of
intangibles, write-down of assets, effects of neasoainting pronouncements, etc.).

(u) "Environmental Law" means any Law that reldatethe environment or handling or control of Hazarsl Substances.

(v) "ERISA" means the Employment Retirement Incddeeurity Act of 1974, as amended from time to tiarg] the regulations promulgated
thereunder.

(w) "ERISA Affiliate" means any company or tradebarsiness (whether or not incorporated) whichnsember of a group of which any
Company is a member and which is under common @ontth any Company within the meaning of sectidd 4f the Code.

(x) "Event of Default” means any of the events désd in Article 1X, provided there has been s&idfany requirement in connection
therewith for the giving of notice, lapse of tinoe,happening of any further condition.

-5-

(y) "Fair Market Value" shall mean the present ealim U.S. dollars, of consideration paid or toplagd in exchange for any Property. If
consideration is offered that is not payable irhaaisotherwise traded on a nationally recognizetherge, then the Fair Market Value of s
consideration shall be the present cash valueatf sansideration, as determined by a nationallpgeized investment banking and/or
appraisal firm with expertise in the industriegled business for which Fair Market Value is to beedmined to be selected by Lender and
which has no prior investment banking relationshkiih Lender as a lead manager in any underwritimdja@greed to by Borrower, provided,
however, that if Borrower fails to agree withindi¢5) Business Days of notification by Lender ta®wer, then Borrower shall submit a
similarly qualified firm and the two firms shall @emine Fair Market Value within thirty (30) days,default thereof the average of the two
firms valuations shall determine Fair Market Value.

() "Financial Statements" means balance sheeaift and loss statements, statements of capitakarnglus, and statements of cash flow
prepared in comparative form to the correspondenipp of the preceding fiscal year.

(aa) "FCC" shall mean the Federal Communicatioma@ission.

(bb) "GAAP" means generally accepted accountingqipies of the Accounting Principles Board of theéyican Institute of Certified Public
Accountants and the Financial Accounting StandBisd which are applicable as of the date of tmafcial Statements in question.

(cc) "Guarantees" shall mean the Guaranty AgreesratVSH, AAH and, subject to the approval settfam Schedule 3.02, MTC by which
such guarantor agrees to guarantee the Obligations.

(dd) "Hazardous Substance" means any hazardoogiontaste, pollutant, contaminant, or substance.
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(ee) "Highest Lawful Rate" means at the partictifae in question the maximum rate of interest whiahder applicable Law, Lender is per-
mitted to charge the Borrower on the Obligatiohshé maximum rate of interest which, under apfilied_aw, Lender is pemitted to charg
the Borrower on the Obligations shall change dfterdate hereof, the Highest Lawful Rate shalllte-amatically increased or decreased, as
the case may be, as of the effective time of sheimge without notice to the Borrower.

(ff) "Laws" means all applicable statutes, lawsaties, ordinances, rules, regulations, ordergswnijunctions, decrees, judgments or opin
of any Tribunal.

(gg) "Lien" shall mean any lien, security intergggdge, assignment, charge, title retention agee¢nor encumbrance of any kind, and any
other Right of or arrangement with any creditoh&ve his claim satisfied out of any property oeéssor the proceeds therefrom, prior to the
general creditors of the owner thereof.

(hh) "Litigation" means any action conducted, pegdior threatened by or before any Tribunal.
(i) "Loan" shall mean the loan made or to be myléender to Borrower pursuant to Article Il hereof

(ih "Loan Closing Date" shall specifically mearettlate specified in Article VI herec



(kk) "Loan Papers" means this Agreement, the NbeePledges, the Guarantees, stock assignmentsttagrddocuments executed and
delivered pursuant to this Agreement.

(11) "MAI" shall mean Mill-Comm Associates, Inc..Tennessee corporation.

(mm) "Material Agreement" of any Person means aayenial written or oral agreement, contract, commaitt, or understanding to which
such Person is a party, by which such Person is
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directly or indirectly bound, or to which any assef such Person may be subject, and which isartedable by such Person upon 30 days or
less notice without liability for further paymerther than nominal penalty, and which requires $2etson to pay more than $250,000 during
any 12 month period.

(nn) "Maturity Date" shall mean, with respect te thote or other Obligations, the date of matutiggreof, regardless of how such maturity is
brought about, whether at stated maturity, uponateimby acceleration, or otherwise.

(00) "MTI" shall mean MillTenn, Inc., a Tennessegporation.
(pp) "MTC" shall mean Millington Telephone CompaayTennessee telephone utility corporation regdlbtethe PSC.

(qq) "Multiemployer Plan" means a multiemployerrpks defined in sections 3(37) or 4001(a) (3) of¥ZRor section 414 of the Code to
which any Company or any ERISA Affiliate is makirgg,has made, or is accruing, or has accrued, bgatibn to make contributions.

(rr) "Note" shall mean the promissory note evidagdhe principal and interest under the Loan, andaad all renewals, extensions,
rearrangements, or modifications thereof.

(ss) "Obligation” or "Obligations" shall mean aftepent and future obligations and indebtednessathmenewals and extensions thereof, or
any part thereof, of any Shareholder or any Compariender now existing or hereafter arising inahgdwithout limitation the obligations
and indebtedness of Borrower to Lender arisingyantsto the Note, and the other Loan Papers, dimatedest accruing thereon and
reasonable attorneys' fees incurred in the enfagoeor collection thereof, regardless of whethehsabligations and indebtedness are direct,
indirect, fixed, contingent, liquidated, unliquiddt joint, several, or joint and several, includibgt not limited to, the indebtedness and
obligations evidenced by this Agreement, the Naie] by any and all Loan Papers.
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(tt) "Partnership" shall mean the Memphis SMSA ltadiPartnership, a Delaware limited partnership.
(uu) "PBGC" means the Pension Benefit Guaranty @aitfpn, or any successor thereof, establishedupntso ERISA.
(vv) "Permitted Liens" means the Liens describecGohedules 10.03, 10.05 and 10.19 hereto.

(ww) "Person” shall mean and include all naturabpas, corporations (which shall be deemed to dehusiness trusts), joint ventures,
associations, companies, partnerships, Tribunaemnent or any department, agency or politicatistision thereof, or any other entity.

(xx) "Pledge" shall mean the Security AgreemengdBe which grants a Security Interest and LieménRledged Shares.

(yy) "Pledged Shares" shall mean the shares ok stbM Tl and MTC described on Section 3.01 herata] all other shares of stock of the
Companies which may now or hereafter be or becarbst to the Security Interest of the Pledge.

(zz) "PSC" shall mean the Tennessee Public SeGdremission.

(aaa) "Principal Debt" shall mean the unpaid pgatbalance of indebtedness arising by reasoneof tlan.

(bbb) "Property" shall mean the capital stock andé&sets of any or all of the Companies.

(ccc) "REA" shall mean the United States of Amerkaral Electrification Administration and/or Ruieélephone Bank.
(ddd) "Rights" shall mean rights, remedies, priyils, and powers.

(eee) "Security Interest" shall mean a Lien, mayggaledge, deed of trust, collateral assignmergeourity interest in and to any Property



Collateral.
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(fff) "Subsidiary" shall mean any Person with resige which any Company, or one or more Compamiess, directly or indirectly, in the
aggregate, of record or beneficially, fifty percé®%) or more of the issued and outstanding vattogk or interests;

(ggg) "Tax" or "Taxes" means all tax(es), assess$fsefee(s), or other charge(s) at any time impdsedny Laws or Tribunal.

(hhh) "Total Liabilities" shall mean, for any Compa all items of Debt, obligation or liability otish Company which would, in accordance
with GAAP, be classified as liabilities of the Coamy conducting a business the same as or simithatof such corporation, including,
without limitation: (i) all Debt, guaranteed, ditlcor indirectly, in any manner, or endorsed (ottien for collection or deposit in the
ordinary course of business) or discounted witlouese; (ii) all Debt in effect guaranteed, direathjindirectly, through agreements,
contingent or otherwise, (a) to purchase such Debt,

(b) to purchase, sell or lease (as lessee or |egsmperty, products, materials or supplies, gouechase or sell transportation or services,
primarily for the purpose of enabling the debtontake payment of such Debt or to insure the owh#reoDebt against loss, or (c) to supply
funds to or in any other manner invest in the deatal

(iii) all Debt secured by (or for which the holdefrsuch Debt has an existing right, contingenttbeowise, to be secured by) any Security
Interest upon or in property (including, withounltation, accounts and contract rights) owned leyréspective Company, whether or not ¢
Company has assumed or become liable for the paywfisnch Debt.

(iii) "Tribunal" means any municipal, state, commaalth, federal, foreign, territorial, or other egovernmental body, subdivision, agel
department, commission, board, bureau, or instraafign
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Section 1.02 Accounting terms not specifically deél herein shall have the meaning ordinarily acdslich terms in accordance with G/
consistently applied. All other terms used heréiallshave the meanings as otherwise stated herein.

ARTICLE Il LOAN

Section 2.01 Loan. Subject to the terms and camditof of this Agreement, Lender shall lend to Baer and Borrower shall borrow from
the Lender the sum of TWENTY-FIVE MILLION AND NO/D0($25,000,000.00) DOLLARS.

Section 2.02 Note. The obligation of the Borrowerapay the Loan shall be evidenced by a promissoty payable to the order of Lender
substantially the form of Exhibit "A" attached hieréthe "Note") in the principal amount of the Lodine Note shall bear interest from the
date thereof on the outstanding principal balarsceea forth in Section 2.03.

Section 2.03 Interest. (a) Subject to the provisioh

Section 2.03 (b) , the Loan shall bear interegt@tate per annum (computed on the basis of thualacumber of days elapsed over a year of
365 days) equal to the lesser of (i) the HighestfuhRate or (ii) the Base Rate. (b) If the Borraveball default in the payment of the
principal or interest on the Loan or any other amidaecoming due hereunder, the Borrower shall enashel from time to time pay
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interest, to the extent permitted by Law, on suefadited amount up to (but not including) the dztactual payment (after as well as before
judgment) at a rate per annum equal to the ledg@rtbe Highest Lawful Rate or (ii) the DefaulaR. Section 2.04 Payments ¢
Prepayments.

(a) Commencing on the first day of August, 1994] an the same day of each and every quarter therg¢hfovember, February and May)
through and including May 1, 1995, installmentsaofrued interest only shall be due and payable.

(b) Commencing an August 1, 1995, and on the sayp@fleach and every quarter thereafter throughraidding May 1, 1998, equal
installments of principal in the amount of $416,6plais accrued interest shall be due and payable.

(c) Although the amounts of said quarterly paymastprovided for herein shall be determined amibréized over fifteen

(15) years, the entire balance of principal andetirued interest shall balloon and be due andgbaya May 1, 1998. Each payment or
prepayment on the Note must be paid at the prihociffiae of Lender at 100 Century Park Drive, Moard.ouisiana in funds available for
immediate use by Lender on the day the paymenidsdpon giving Lender not less than seven (7) iBass Days prior written notice
specifying the amount of the prepayment
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and the prepayment date, the Borrower shall haweigit to prepay principal on the Note withoutriem or penalty at any time in whole or
in part. Each payment and prepayment shall be egbfilist to accrued interest and then to a pridapduction on the Note. At any time
during which an Event of Default has occurred, payment or prepayment shall be applied in the Wahlg order (i) outstanding Obligations,
including reasonable expenses of Lender incurreshforcing the Loan Papers (ii) accrued interedt(@i) the remaining Principal Debt.
Section 2.05 Fee. On the date hereof Borrower aligetled and Lender acknowledges receipt of a fear(the "Fee") in the amount of .5%
the principal amount of the Loan or $125,000. Tke I5 considered earned as of the date hereokamai-refundable



ARTICLE Ill COLLATERAL

Secti on 3. 01 Present Collateral. To secure theuid

complete payment and performance of the Note aridj@ions contained

in this Agreement, Borrower shall execute and @glier cause to be

delivered, to Lender the following-described caltal:

(a) Pledge by Shareholders of 10,000 shares ofgiik (100%) in substantially the form shown on iBkB attached hereto;

(b) Pledge by MTI of 496 shares of MTC stock (100f@ubstantially the form shown on Exhibit C akted hereto, consisting of two
separate pledges, the first of the Purchased Shadethe second of all remaining MTC stock;

(c) Guarantees of WSH and AAH in substantiallyfibren shown on Exhibit D attached hereto;
(collectively, "Present Collateral").
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Section 3.02 Future Collateral. Borrower and Sheldrs
shall use their best efforts to obtain the requapgrovals set
forth on Schedule 3.02 hereof to further securdull@nd complete
performance of the Note and Obligations contaimeithis Agreement,
and if obtained, Borrower shall release from escfihe "Escrow") at
Boles, Boles & Ryan ("BBR") so as to cause to bdesdeed to Lender
the following-described collateral which has beracaited and
delivered into BBR:

(a) Pledge by MTC of (i) 1,000 shares of MAI st¢tk0%) and (ii) 100 shares of BCFI stock, in sulissdly the form shown on Exhibit E
attached hereto; and

(b) Guaranty of MTC in substantially the form shoemExhibit F attached hereto.

(collectively, "Future Collateral"). Provided, hoves, the parties agree to coordinate any one oerafiorts to accomplish this purpose and
MTC agrees to act upon any reasonable requestrafdrén obtaining the required approvals necessapgrmit delivery of the Future
Collateral and further provided that notwithstamgdamything to the contrary contained herein, aifailfter Borrower's and Shareholders best
efforts to obtain such approvals shall not result breach or an Event of Default under this Agre@nor the Loan Papers. In the event the
REA requests return of the Future Collateral frosariéw, Lender agrees to cause BBR to release sutaheFCollateral from Escrow.

ARTICLE IV
CONDITIONS PRECEDENT
Section 4.01 Conditions Precedent to Loan. Thectie-
ness of this Agreement and the obligations of Letgleonsummate any
of the transactions contemplated hereby shall bgestuto the satis-

faction of the following conditions precedent, afpoior to the time



of the Loan Closing Date (as defined below):
(a) The representations and warranties containddsrAgreement shall be true in all material resp®n and as of the Loan Closing Date.

(b) No Event of Default and no condition, evengot which, with the giving of notice or the lapddime or both, would become such an
Event of Default shall have occurred and be coimitpen the Loan Closing Date.
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(c) On the Loan Closing Date, Borrower shall hagbvéred to Lender, in form and substance satisfgdb Lender:

(i) Resolutions of the Board of Directors of eaatn@pany certified as of the Loan Closing Date bysésretary, which resolutions shall
authorize the execution, delivery and performancedrh Company of this Agreement, its respectieed, and/or Guarantee together with
the other Loan Papers to which it is a party;

(i) A certificate of incumbency certified as ofethoan Closing Date by the secretary of each Compéth specimen signatures of the
president and secretary or other officers of suam@any who will sign this Agreement and the otheaih. Papers;

(iii) A certificate dated the Loan Closing Datetb& President of each Company certifying the aayuoé the matters set forth in Section 4.01
(@) and (b) above;

(iv) Articles of incorporation of each of the Conmpes certified as of a recent date by the Secretb8tate of Tennessee;
(v) By-laws of each of the Companies certified fithe Loan Closing Date by the secretary of sucm@any; and

(vi) Recent certificates of the appropriate goveentofficials of the State of Tennessee (and aitedes if required qualify to do business) as
to the existence of each Company.

(d) Borrower shall have executed and deliveredemnder the Note and its Pledge and the other LoparB4o which it is a party.

(e) Each Company shall have executed and deliterednder the Loan Papers to which it is a party.

(f) Each Shareholder shall have executed and delivi® Lender the Loan Papers to which he or sheparty.

(9) Borrower shall have delivered the Opinion olu@sel of Glankler Brown in substantially the forhoa/n on Exhibit H attached hereto.

(h) Shareholders and Companies shall have deliterednder certificates representing all of thedgkd Shares, together with appropriate
stock assignments or powers signed in blank.
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(i) Lender shall have received payment of all faed expenses due hereunder.

(j ) All proceedings taken in connection with thartsactions contemplated by this Agreement andioaliments incident thereto shall be
satisfactory in form and substance to Lender andatinsel, and Lender shall have received copiai dbcuments which it may reasonably
request in connection with such transactions ancbgborate proceedings with respect thereto, imfand substance satisfactory to Lender
and its counsel.

Section 4.02 Materiality of Condition. Each conalitipre-
cedent is material to the transactions contemplaéeein and time is
of the essence in respect to each condition.
ARTICLE V

USE OF PROCEEDS Each Shareholder and Company espseand warrants to and agrees with Lender thttdiproceeds of the Loan st
be used by Borrower only to acquire the Purcha$edeS and for no other purpose and (ii) Borrowetl slecome owner, of record and
beneficially, of 100% of the issued and outstandiagital stock of MTC. ARTICLE VITHE CLOSING AND ABANCES Section 6.01
Closing. The closing (the "Closing") of the Loaartsactions contemplated by this Agreement, andelieery of all documents and
instruments required hereunder to be deliveredeaCiosing, shall occur on or before April 29, 198410 o'clock a.m., central time, ot



such other later date and time as the partiesdaray mutually agree (the "Loan Closing Date")at offices of Lender, 100 Century Park
Drive, Monroe, Louisiana 71203.
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Section 6.02 Advances. Advances hereunder shalr@dhe offices of Lender on the Loan Closingebat on such other date as may be
agreed upon by the parties. ARTICLE VII AFFIRMATIMEOVENANTS

So long as there are any amounts outstanding heéeeusnd

until payment and performance in full of the Obtigas, unless

they receive prior written approval from Lendetaadeviation,

each Shareholder and Company agrees, to the fafemtt legally
capable of doing so, to cause each Company togacid Company agrees
to:

Section 7.01 Incumbency. From time to time, atrégpiest

of Lender, certify to Lender the name, signatuagsl positions of

all persons authorized to execute and deliver asanlPapers.

Section 7.02 Books and Records. For each Compaep k

accordance with GAAP, proper and complete booksros and accounts
and permit an agent of Lender at any time and fiore to time to

inspect and review the same as well as any Companyperties and to
review files, reports and other records during teghbusiness hours

of any Company and make and take away copies thened, upon
request by Lender, such Company shall assist Lendsry such
inspection.

Section 7.03 Financial Statements and other Infooma

Furnish to Lender:

(a) As soon as available, and in any event withity s

(60) days after the end of each quarterly accogrgariod in each fiscal year, a copy of unauditeduficial Statements of each Company as at
the end of such quarter and for the period theméncbntaining (and for MTI on a consolidated aodsolidating basis), balance sheets,
statements ofincome, reconciliations of capital smglus, and statements

-17-

of cash flows, all in reasonable detail and preghémeaccordance with GAAP consistently appliedtified by an Authorized Financial Offic:
of such Company to fairly repre- sent the financ@tdition and results of the operations of sucm@any at the date and for the period
indicated therein;

(b) As soon as available, and in any event witliia bundred twenty (120) days after the end of &achl year, beginning with its most
recent fiscal year or its current fiscal year, villgieer is appropriate, a copy of the annual augibnteof each Company for such fiscal year
containing (and for MTI on a consolidated and cdidating basis), balance sheets, statement of iegc@tatements of stockholders' equity,
and statements of cash flows, all in reasonablkaildeid certified by an independent certified palalccountant of recognized stand



reasonably satis- factory to Lender;

(c) Within sixty (60) days after the end of eaclader during each fiscal year of each Company aitltimone hundred twenty (120) days
after the close of each fiscal year of such Comparoertificate signed by an Authorized Financféicer of such Company, which certificate
shall:

(i) state that a review of the activities of then@any during such quarter or fiscal year has beatenunder his supervision with a view to
determining whether such Company has kept, obsepertbrmed and fulfilled all its Obligations undéis Agreement and the Loan Papers;
and (i) state that to the best of his knowledgehsCompany has kept, observed, performed andlédi®ach and every covenant and
condition of this Agreement and the Loan Paperd,ismot at the end of such quarter or fiscal yed&efault in the performance, observance
or fulfillment of any of the covenants and conditchereof or in the Loan Papers, or, if such Comshiall be in Default, specifying all such
Defaults and the nature and status thereof; andfiow a computation of all information necessarghow compliance with Sections 8.13
and 8.14 hereof;

(d) (i) Promptly upon filing thereof copies of tRenancial Statements which any Company may fileuatip with the FCC, the PSC or any
other Tribunal, (ii) promptly upon distribution tle®f, copies of all such financial or other statatagincluding proxy statements, and reports
as any Company shall send to any class of its Btdkrs or holder ofits debt securities, (iii) pyothy upon receipt thereof, copies of any
notices received from any Tribunal (including, bot limited to, FCC and PSC) relating to any ordele, statute, or other Laws (or a poss
violation or violation
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thereof) or other information which might hereintanéally and adversely effect the franchises, p&smoi Rights for the operation of the
business of any Company or the Partnership andh{itite, promptly after any Shareholder or Complamyws or has reason to know of, (1)
the existence of any Material Litigation as defime&ection 10.09, (2) any material change in aayemalfact or circumstance representec
warranted in any Loan Paper, or (3) a Default ceriEwf Default, specifying the nature thereof arhtvaction the Borrower, any Company
Shareholder has taken, is taking, or proposesk&swéth respect thereto.

(e) Such other information respecting the financaldition and affairs of any of the Companies, WBHAH as Lender may reasonably
request.

Section 7.04 Compliance with Laws, This Agreemant

Material Agreements. Comply with all applicable lswncluding but

not limited to, Environmental Laws and promptlyeatorrective action

to remedy any non-compliance with any Law, and dgmyth and observe
each and every covenant and agreement in this Agneie the Loan
Papers and any Material Agreement, except as thesican Schedule

7.04 hereof. No Company will violate the provisiaists charter

or bylaws, nor without the consent of Lender, mobé unreasonably
withheld, will any Company modify, repeal, replaoeamend any pro-
vision of its charter or bylaws.

Section 7.05 Expenses and Legal Fees. Pay allmablso

out-of-pocket costs, fees and expenses arisingnnection with this
Agreement or any amendment thereto and the Cl@sidghe enforcement
or exercise of the Rights of Lender hereunderuiticlg but not

limited to, all legal fees and reasonable expeirsrsred by Lender

in the negotiation, preparation, delivery and exiecuof the Loar



Papers and other documents herein described anahagrydments
thereof, said costs, fees and expenses to be p&idsing and in
the case of any amendment to this Agreement optrer Loan Papers
or the enforcement of Lender's Rights hereundedesnand.
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Section 7.06 Payment of Debts. (a) Promptly paganise to be paid all of Debt and obligations oheaompany as the same become due in
accordance with the terms of the instruments oudmmts evi- dencing or securing the same. (b) Nozmy will make a voluntary
prepayment of the principal of any Debt other tHanObligation, whether subordinate to the oblmatr not.

Section 7.07 Preservation of Existence and Fraastdad Conduct of Business. Do or cause to be albtiéngs necessary to preserve and
keep in full force and effect the corporate exisee(and good standing thereof), rights, leasesnmatpermits, franchise agreements, and all
other licenses or rights necessary to comply wlthaws applicable to each of the Companies indpera- tion of its respective business and
continue to engage primarily in the business cotetlby each as described on Schedule 7.07 hereto.

Section 7.08 Maintenance of Properties. Causef gl perties (including any Property) used orfusim the conduct of any Company's
business to be maintained and kept in good comditepair and working order, and supplied withn@tessary equipment, and cause to be
made all necessary repairs, renewals, replacenisiteyments and improvements thereof and thes#itas in their reasonable judgment may
be necessary so that the business carried on imection therewith may be properly and advantaggausiducted at all times.

Section 7.09 Payment of Taxes and Other Chargemily pay and discharge, or cause to be paid @utharged, all lawful Taxes imposed
upon any Company, WSH or AAH or upon the propeey),
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personal or mixed, belonging to any of them, orrupny part thereof, before the payment thereof fleglbbme in default, as well as all lawful
claims for labor, materials and supplies, whichyripaid, might become a Lien upon such propertypan any part thereof; pro- vided,
however, that no Company shall be required to palydischarge, or cause to be paid and discharggdsueh Taxes or claims so long as the
validity or amount thereof shall be contested indjéaith by appropriate proceedings diligently e, if appropriate reserves have been
provided therefor, and further provided that nosBarshall be required to pay Taxes imposed on Hrer ®erson but shall take all reasonable
and lawful steps to insure such other Person piaysaixes. All deposits for taxes due as a resudedictions for withholding with respect to
wages of employees shall be timely made.

Section 7.10 Insurance. Keep adequately insurdthbg- cially sound and reputable insurers all@tle Company's tangible property against
loss or damage of the kinds customarily insuredretjay owners of similar property, and maintairfut force and effect all necessary
workmen's compensation insurance, and such otkerance as may be required by Laws or as may rablgope required in writing by
Lender.

Section 7.11 Compliance with Regulations. Not takg action nor permit any Person acting on its liébaake any action which might cat
this Agreement or the Note to violate, and Borrow#ktake all action necessary to comply with asidhll not use any
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Loan proceeds to purchase stock in violation ofuRe@ns G, T, U, and X of the Board of Governofshe Federal Reserve System and the
Securities Exchange Act of 1934, in each case asimeffect or as the same may hereafter be irceffe

Section 7.12 Preservation of Security InterestsRigtits. Perform all such acts as Lender may resdsgpmequest in order to enable Lender to
report, file, and register every instrument thahdler may deem necessary to perfect and maintaieberity Interests of Lender and prest
and protect the Rights of Lender.

Section 7.13 Indemnification. Subject to the primris of

Section 12.02 hereof, (a) if, by the granting & 8ecurity Interests in any of the Collateral okimg the Loan, Lender shall be in violation of
any Laws or any Material Agreements of any Shadrohnd/or Company, each Shareholder and Compaingtyjand severally, shall
indemnify Lender against, and defend and hold Lehdemless from, any claim, proceeding, suit, actioss, liability, obliga- tion, damage,
cost, judgment, fee, or penalty, expense (includivithout limitation, reasonable attorneys' feed Egal expenses whether or not suit is
brought (hereinafter "Expenses") arising out ofinoconnection with, the granting of the Securitterests in the Collateral or making the
Loan, and (b) each Company and Shareholder, joamttyseverally, shall indemnify, protect, and Hodthders, its officers, directors and
affiliates harmless from and against any and alssand Expenses with respect to or as a direictdirect result of the violation by any
Company of any Environmental Law; or with respecbt as a direct or indirect
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result of any Company' s generation, manufactuagction, storage, release, threatened releasghalige, disposal or presence in con-
nection with its properties of a Hazardous Substancluding, without limitation, (i) all damages afly such use, generation, manu- facture,
production, storage, release, threatened releasahadge, disposal or presence, or (ii) the cdsémp required or necessary environmental
investigation, monitoring, repair, cleanup, or défie cation and the preparation and implementatibany closure, reme- dial, or other plans.
The provisions of and undertakings and indemnifdcaset forth in this Section 7.13(b) shall survilie satisfaction and payment of the
Obligations and termination of this Agreement fqresiod of time set forth in the statute of limitetts in any applicable Environmental Lz



Section 7.14 Shareholders' Covenants. So longeas #re any amounts outstanding hereunder, aricbagithent and performance in full of
the Obligations, each Shareholder agrees to (@ ivLender notices promptly after any Sharehdidems or has reason to know of the
matters set forth in Section 7.03(d)(iv) (1)-(3i), guch other information respecting the finan@ahdition and affairs of any of the
Shareholders as Lender may reasonably requesiiiuperform such acts as Lender may reasonalijyest in order to enable Lender to
report, file and register every instrument thatdemmay deem necessary to perfect and maintaiSaherity Interests of Lender and preserve
and protect the Rights of Lender.
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ARTICLE VIII
Negative Covenants

So long as there are any amounts outstanding hdeeusnd until payment and performance in fullhaf ©Obligations, each Shareholder will
not, to the fullest extent legally capable of dostg permit any Company to, and each Company wtlland will not, to the extent described
herein, permit any other Company directly or indilg without the prior written consent of the Lemdto:

Section 8.01 Debt. Create, suffer to exist, or iramy Debt other than (i) Debt to Lender and;figbt described on Schedule 8.01 hereto.
Section 8.02 Contingent Liabilities. Endorse, gusea, or otherwise become surety for, or contirlgdiatole upon, or agree to take any such
action in connection with, the obligations or Debainy Person, except as set forth on Schedulel&s0.

Section 8.03 Sales of Assets. Sell or otherwisgodis of, or agree to sell or otherwise disposéadfany of the Collateral, or (b) any other
assets or property (including but not limited ty &moperty) other than sales and dispositionsrditde personal pro- perty in the ordinary
course of business for fair and adequate con-aiderof less than $100,000 in any calendar year.

Section 8.04 Mergers, Acquisitions and Dissolutidverge or consolidate with, or acquire all or gahsally all of the common capital stock
or assets of any other Person or dissolve any Coynexcept as described in Schedule 8.04 hereof.

Section 8.05 Assignment of This Agreement. Assigtransfer, or attempt to do so, any of its Right©bligations hereunder or under any
other Loan Papers.
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Section 8.06 New Businesses. Engage in any typkasif nesses other than the business which ieseptly engaged as described on
Schedule 7.07 hereto.

Section 8.07 Fiscal Year. Change the fiscal yeacoounting methods of any Company.

Section 8.08 Sale and Issuance of Stock. Exceg¢sribed on Schedule 8.08 hereof, sell or issyeapital stock, whether preferred or
common, or other securities of any Company, or becobligated under any agreement which may restitd sale or issuance of any stock,
whether common or preferred, or which results in @ranting of Rights to any securities, voting thheywise of any Company.

Section 8.09 Dividends. Declare or pay any cashidids or make any other distribution of any kirftatsoever with respect to any shares of
the capital stock of Borrower.

Section 8.10 Liens. Create, incur, or suffer ongeto be created or incurred or to exist any L(ether than Permitted Liens) upon any of its
assets or properties.

Section 8.11 Employee Benefit Plans. (a) Engagain”prohibited transaction” (as defined in secd®8 of ERISA or sec- tion 4975 of the
Code), (b) permit the funding requirements undet3Rwith respect to any employee benefit plan dighed or main- tained by any
Company to ever be less than the minimum requiyeRISA, (c) permit any employee benefit plan elishled or maintained by any
Company to ever be subjected to involuntary tertiongpro- ceedings, or (d) fully or partially witredv from any multiemployer Plan.
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Section 8.12 Holding Company and Investment Com&ajus. Conduct its business in such a way thetlibecome (a) a "holding
company,"” a "subsidiary company" of a "holding camy', an "affiliate” of a "holding company" or of'subsidiary company" of a "holding
company,"” or a "public utility" all as such ternre @efined in the Public Utility Holding Company #af 1935, as amended, (b) a "public
utility" within the meaning of the Federal PowertAas amended, (c) an "investment company" withénrheaning of the Investment
Company Act of 1940, as amended, or (d) an "investradviser" within the meaning of the Investmedvisers Act of 1940, as amended.
Section 8.13 Ratio of EBIT to Interest Expense Breferred Stock Dividends. As calculated at thearehch fiscal quarter of the Borrower
(but computed for the four fiscal quarters endinglwe last day of such fiscal quarter), permit ctidated EBIT to be less than 160% of the
sum of (a) consolidated interest expense and @feped stock dividends declared or paid by tha®eoer.

Section 8.14 Total Liabilities. Permit Total Liabi#s on a consolidated basis to ever be greager $71,000,000.00.

Section 8.15 Loans, Advances, etc. Make any lodwvarece, extension of credit or capital contributionmake any investment in, or purchase
or commit to purchase any stock or other securitiesvidence of Debt of, or interests in any Persarept as set forth on Schedule 8.15
hereto.
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Section 8.16 Transactions with Affiliates. Exceptsat forth on Schedule 8.16, enter into any nalteeinsaction with any of its Affiliates,
other than transactions in the ordinary courseusiriess and upon fair and reasonable terms notiaibtéess favorable than such Company
could obtain or could become entitled to in an af@hgth transaction with a Person that was ndtffiiate. For purposes of this Section

8.16, such transactions are "material" if theyjvittbally or in the aggregate, require any Comptmgay more than $100,000 over the course
of any calendar yea



ARTICLE IX DEFAULT AND REMEDIES If any of the follaving events ("Events of Default") shall occur andts Events of Default are r
cured (i) within five (5) days of notice by LenderBorrower in the case of Section 9.01 or

(i) within sixty (60) days after any Events of @eft set forth in Sections 9.02 through 9.05 o@nd any Company or Shareholder knows or
should have known of such Event of Default, thender may declare the indebtedness evidenced hydteeto be in default and all such
indebtedness shall forthwith become immediately @l payable without any action of any kind whatsogtogether with accrued interest
thereon, reasonable attorney's fees and other &ioligs and charges, and costs of Lender incurredforcing the Loan Papers without
presentment or demand, all of which are herebyesgty waived, and Lender may enforce all its righthe Collateral immediately. An
Event of Default shall occur if:
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Section 9. 01 Payment. A default is made in thergayt of any portion of the Obligations when dueardiess of whether at the due date
thereof or by acceleration thereof or otherwise; or

Section 9.02 Other Agreements. A default is madeeérnpayment of principal or interest or any oliigas of any Material Agreements of any
Company, WSH or AAH with any other Person othentttee defaults specified on schedule 7.04 and dingn(i) to the extent of the defaults
existing as of the date hereof, (ii) for so longsash lender does not threaten to accelerate paysfie initiate foreclosure under, any such
loans, or (iii) in the case of REA, if REA contiraute fund approved loans within the scheduled fimgods for such fundings; or

Section 9.03 Other Provisions. Any representatiaryanty, affirmative covenant, negative covenardther agreement, covenant or warri
made to the Lender by any Shareholder or Comparanyof its officers, directors or representatiiresonnection with this Agreement, the
Loan Papers or in any report, certificate, Finan8tatement or other instrument furnished Lendeminnection herewith shall prove to have
been incorrect, false or misleading in any matedapect, shall be breached in any material respestall have failed to have been punctt
and properly performed, observed or complied wath;

Section 9.04 Revocations. Any license, consenppraval of any Tribunal required for the consummaidf the transactions con- templated
by this Agreement and the instruments providedhé&rein or required for the necessary operatiomgf@Gompany is revoked, withdrawn,
materially and adversely modified or withheld dnerwise fails to remain in full force and effect; o

Section 9.05 Other Events. Any Company, WSH or Agkidll:
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(i) Fail to pay their material debts as they becaiue,
(i) Voluntarily seek, consent to, or acquiesce¢ha benefit of any Debtor Relief Law;

(iii) Become a party to or is made the subjectrof proceeding provided for by any Debtor Relief L ather than as a creditor or claimant,
that could suspend or otherwise adversely affecRights of the Lender granted in the Loan Papers;

(iv) Fail to have discharged within 60 days aftemenencement any attachment, sequestration, orasipribceeding which, individually or
together with all such other proceedings then pendiffects assets of such Company having a vaidevidually or collectively) of $250,00
or more;

(v) Fail to pay any judgments or orders for therpagt of money in excess of $100,000 (individualiollectively) rendered against it or a
of its assets and either

(a) any enforcement proceedings shall have beememmed by any creditor upon any such judgmentaeraosr (b) a stay of enfocement o
any such judgment or order, by reason of pendipgalpor otherwise, shall not be in effect priothe time its assets may be lawfully sold to
satisfy such judgment.

Section 9.06 Lender Not in Control. None of theermants or
other provisions contained in this Agreement aarily other Loan
Paper shall, or shall be deemed to, give the LetideRight to exer-
cise control over the assets (including, withonmifation, real pro-
perty), affairs, or management of any Company @aré&tmwlder, the
power of the Lender being limited to the Right x@keise the reme-
dies provided in this Article IX.
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Section 9.07 Waivers. The acceptance by the Lesideny time and from time to time of partial paymen the Obligations shall not |



deemed to be a waiver of any Event of Default #nesting. No waiver by Lender of any Event of Défalall be deemed to be a waiver of
any other then existing or subsequent Event of efdlo delay or omission by the Lender, in exdngsany Right under the Loan Papers
shall impair such Right or be construed as a walwereof or any acquiescence therein, nor shallsargle or partial exercise of any such
Right preclude other or further exercise thereothe exercise of any other Right under the LogpePaor otherwise.

Section 9.08 Cumulative Rights. All Rights avaiabd Lender under the Loan Papers are cumulatiemain addition to all other Rights
granted to Lender at law or in equity, whether atrthe Obligation is due and payable and wheth@obdthe Lender has insti- tuted any suit
for collection, foreclosure, or other action in ne- tion with the Loan Papers.

Section 9.09 Prior Rights. Notwithstanding anythioghe contrary contained herein, if within ong y&ar of the date of the closing of the
purchase of the Purchased MTC Stock as describthe i@onsent Order of Compromise and Settlemeetein the Chancery Court of
Shelby County, Tennessee, on March 17, 1994, Rher"
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Rights"), the shares of capital stock of MTC beca@ukject to any foreclosure action or proceedisgltang from such Purchased MTC Stc
being pledged as collateral to the Lender, SelBhgreholders may purchase and redeem the Purdidsedtock for a payment equal to the
amount of all unpaid Obligations and such Purchd4€&@ Stock will be released, free and clear oflibe imposed by the Loan or the Loan
Papers, upon receipt of such payment.

ARTICLE X
REPRESENTATIONS AND WARRANTIES

For the purpose of inducing Lender to enter ints Agreement, each Shareholder and Company, joamitiseverally, hereby makes the
following representations and warranties to Lender:

10.01 Corporate Organization. Borrower has no Siidosés other than the Companies. Each Compangasoration duly incor- porated,
validly existing and in good standing under thedafithe State of Tennessee. Each Company posseisesporate power and authority to
carry on the business in which it is presently gegia own, lease and operate its properties arttiginase of each Shareholder and Company,
to enter into and perform their respective obligagi under this Agreement. No Company has qualéged foreign corporation in any
jurisdiction because neither the character or lopatf its respective properties nor the naturéséctiv- ties makes such qualification
necessary.
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10.02 Authorization. Each Shareholder and Compasyfhll power and authority to execute and delthes Agreement and the Loan Papers
and to carry out the transactions contemplatedoyeiehe Boards of Directors (and stockholdersgdfuired) of each of the Companies have
duly approved and authorized the execution and@sliof this Agreement and the Loan Papers anddhsummation of the transactions
contemplated hereby, and no other corporate pravgedn the part of any Company are necessarypmae and authorize the execution,
delivery and consummation of the transactions coptated in the Loan Papers. The Loan Papers hameddy executed and deli- vered by
each Shareholder and Company and assuming duetiexealelivery and performance of this Agreementbwnder, constitute valid and
legally binding Obligations of each Shareholder &winpany, enforceable in accordance with its teemeept as the enforceability hereof
may be limited by applicable Debtor Relief Lawstiner laws of general application relating to deeting enforcement of credi- tors' rights
and the application of equitable principles in action, legal or equitable.

10.03 Capital Stock. The authorized capital stdobach Company consists exclusively as follows1(i)000 shares of authorized common
stock of MTI of which 10,000 shares are currergluied and outstanding and all of which are ownetthé@yBhareholders, as set forth on
Schedule 10.03 hereto (ii) 1,000 shares of autbdreommon stock of MTC of which 496 shares areertily issued and outstanding and all
of which are owned by MTI
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(iii) 2,000 shares of authorized common stock oFBGf which 100 shares are currently issued andtantling and all of which are owned by
MTC (iv) 2,000 shares of authorized common stockéfl of which 1,000 shares are currently issued anttanding and all of which are
owned by MTC. All of such stock has been duly avittedl, is duly and validly issued and outstandfngly paid, nonassessable and, excej
set forth on Schedule 10.03 or in favor of Lendefree and clear of preemptive or similar rightsl @all other Security Interests or Liens.
Except for the rights of Lender or set forth on &ile 10.03, there are no outstanding subscriptisagants, options, rights, puts, contracts,
calls, restrictions, arrangements or other commitsbinding upon any Shareholder or Company ofreatyire relating to the issuance,
repurchase, redemption, sale, transfer or votirangfshares of capital stock of any Company. Thezeno outstanding securities, debt or
other obligations of any Company con- vertible intexchangeable for shares of capital stock agrathcurities of such Company. There are
no equity equivalents, interests in the ownershipawnings or other similar rights binding upon &hareholder of Company with respect to
any Company. There are no shares of capital stbakypoCompany held in its respective treasury. Edwdre of capital stock of each
Company is entitled to one vote.

10.04 Partnership Interests. The Partnership istie@nsist exclusively of (i) a 40% general paghip interest owned by Memphis CGSA,
Inc., (ii) a 35% limited partnership interest owned
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by Memphis CGSA, Inc., (iii) a 25% limited partnleis interest owned by MAI. Except as set forth @h&lule 10.04 hereto, (iv) MAI



Partnership interest is free of any Liens and Siclnterests, and

(v) the owners of the Partnership interests aresabject to any present or future scheduled, tnedest of each Shareholder's and Comp
knowledge and belief, contemplated capital caththier claim for monetary payment. To the best cheghareholder's and Company's
knowledge, (vi) all Partnership interests have beén paid for by each owner thereof, (vii) theaee no outstanding securi- ties, debt or other
obligations of the Partnership convertible inteegchangeable for Partnership interests, rightote @r other securities or interests of the
Partnership, and (viii) except as set forth on 8ale10.04, no partner of the Partnership hasddademake any capital call. Other than the
Partnership Agreement, there are no partnershivaeuts, interests in the ownership or ear- niogsther similar rights binding upon any
Company or Shareholder with respect to the Pattipers Partnership interests thereof owned by MAI.

10.05 Ownership of Properties. Except as set fomtSchedule 10.05 hereto, each Property owneddly Shareholder and/or Company is
free and clear of all Liens and Security Intere$tany kind whatsoever, other than the restrictiomsosed by federal and state securities |
other than Permitted Liens. Upon the consum- maifaamy Transfer (as defined below), merger or obidation, Lender will acquire good
and marketable title to any Property subject tdhstiansfer, merger or consolidation, free and obéal Liens and Security Interests or
restrictions of any kind whatsoever, other thanrtfsrictions imposed by federal and state seesritaws or Permitted Liens.
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Section 10.06 Stockholder and Partner DocumentsoBer has delivered to Lender true, correct andmete copies of each stockholder,
Partnership and partner agreements to which anseBblger or Company or the Partnership is a partglating to a Company.

Section 10.07 No Holding Company. No Company igeséh of the type referred to in Section 8.12(3)-(d

Section 10.08 Financial Statements. The Financ@kSents for each of the Companies previouslyeledd to Lender and defined on
Schedule 10.08 hereto, (collectively, the "Curiéntincial Statements"), were prepared in accordaitbeGAAP, consistently applied, and
fairly present their respective financial condisaas of, and, if applicable, the results of theerations for the por- tion of the relevant period
ending on each such date and when appropriate,FSnahcial Statements were prepared on a consetidadsis. The Financial Statements of
WSH and AAH previously delivered to Lender fairlepent their financial condition as of such datecdpt for transactions directly related
to, or specifically contemplated by, this Agreement and transactiondatied on Schedule 10.08, there has been no chamigk might have

a material adverse effect on the financial conditbany Company or WSH or AAH from that shown urtls Financial Statements as
delivered to Lender to the date hereof.

Section 10.09 Litigation and Judgments. Excepea$osth on Schedule 10.09 hereto, (i) there thatdate hereof, no Litigation pending, o
the best knowledge of any Shareholder or
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Company, threatened against any Company, WSH or sAldh might result in any material adverse efigodbn the business or condition of
any Company, WSH or AAH ("Material Litigation") arfil) there are no outstanding or unpaid judgmeg@inst any Company or
Shareholder.

Section 10.10 Compliance with Laws and Materialgggnents. Except as set forth on Schedule 10.10pngpany, WSH or AAH is in
default under any Material Agreement, nor are drtj@m in violation of any Laws in any respect whitould have any effect whatsoever
upon the validity, performance, or enforceabilifyaay of the terms of the Loan Papers or which @ddwalve a material adverse effect upon
Company or WSH or AAH. There are no proceedingsntd, or investi- gations against or involving &@gympany, WSH or AAH by any
Tribunal under or pursuant to any Laws which cdwdste a Material Adverse Effect upon any CompanyHV88AAH. The execution,
delivery, and compliance with the terms of the L&apers will not violate, consti- tute a Default éo event which, with notice or lapse of
time or both, could become a default) under, onltés the breach of, any Laws, the articles obirporation or bylaws of any Company or
any Material Agreement to which any Company, WSH\AH is a party or to which any of their propertyagnbe subject.

Section 10.11 Tax Matters. Except as disclosedabre@ule 10.11:

(a) Each Company, WSH and AAH has duly filed altenizl federal, state and local Tax returns reqglicebe filed by or with respect to it
with the IRS or other applicable taxing authordpd no extensions with respect to such Tax retuame been requested or granted.
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(b) Each Company has paid, or adequately reseiy&idst in the Financial Statements, all materiadléBadue, or claimed by any taxing
authority to be due, from or with respect to itcept Taxes that are being contested in good fgithpipropriate legal pro- ceedings and for
which adequate reserves have been set aside &ssdson Schedule 10.11. There are no Tax lierstanding or, to the best knowledge of
each Shareholder, threatened against such Shaeehold

(c) To the best knowledge of each Shareholder amdpgany, there has been no material issue raisedhtarial adjustment pro- posed (and
none is pending) by the IRS or any other taxindpatity in connection with any of the Tax returns.

(d) Each Company has made all material depositgnextjwith respect to Taxes.

(e) No waiver or extension of any statute of liniitas as to any material federal, state, locafpmgign Tax matter has been given by or
requested from any Company.

(f) No Company has filed a consent under Sectidk(f34f the Code.

(9) No Company has made payments, is obligatedalcerany payments, nor is a party to any agreerhahunder certain cir- cumstances
could obligate it to make any payments that will be deductible under Section 280G of the Code.

(h) No Company is a party to any Tax allocatiorsloaring agreement.
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(i) No Company has been a member of an affiliatedig filing a consolidated federal income Tax Ret{ather than a group the common
parent of which was MTC) nor has it any liabilityr the Taxes of any person other than the CompadgniTreasury Regulation

Section 1.1502-6 (or any similar provision of stébeal, or foreign Law) as a transferee or suamedsy contract, or otherwise.

(j) For both accounting and ratemaking purposétsiregu- lated books of account, MTC has beengysind will continue to use, a
normalization method of accounting as describe8aations 167(1)

(as in effect at the time the related assets Wi in service) and 168(i) of the Code (as definelow) for the Federal Income Tax effec
the use of accelerated depreciation.

(k) For both accounting and ratemaking purposéis iregu-lated books of account, MTC has been using, aficcantinue to use a method
accounting for investment credits which conform&hwie requirements of Section 46(f) of the Codenaeffect at the time the related assets
were placed in service. For purposes of this SectidTax is due (and must there- fore either bé paadequately reserved against in the
Financial Statements) as it accrues under GAAP.

Section 10.12 ERISA. Each Company has complied BRISA with respect to all employee benefit pland there are no existing conditic
which could give rise to any material liability afly Company for damages, fines or penalties unBéBA. For purposes of this Section,
"material" shall mean any liability in excess o0f100.
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Section 10.13 No Approval Required. No registratiompproval of any Tribunal or other Person isassary for the execu- tion or validity of
this Agreement, the Note or any of the other Loapd?s, other than approvals required to permit eetmlacquire any Property pursuant to
Article XI hereof.

Section 10.14 Securities Laws. No Shareholder engizoy has, nor has any Person acting or purpaxiagt on behalf of any Shareholde
Company, directly or indirectly, offered the Note ale to, or solicited any offer to sale the Noteor otherwise negotiated in respect the
with, any Person, and has not done (or omitted)aady other act, so as to bring the issuancelertisareof within the registration
requirements of the Securities Act of 1933, as atedpand Borrower has complied with or is exemmmfthe registration provisions of all
state securities or "blue sky" Laws applicablehissuance or delivery of the Note.

Section 10.15 Disclosure of Other Facts. Theraisigni- ficant material fact or condition relatitgthe financial condition, results of
operations, or business of any Company or Shareh&libwn to any Shareholder or Company which cbalee a material adverse effect
which has not been related to Lender in writing.

Section 10.16 Genuineness of Writings, All writinfgeto- fore exhibited to Lender by or on beh&limy Shareholder or Company are
genuine and in all respects what they purport to be
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Section 10. 17 Absence of Material Changes. Sinealate of the Current Financials Statements acelptas set forth on Schedule 10.17
hereto, no Company has:

(a) undergone any change in its financial condjtamsets, properties, liabilities, business, bgsipeospects or operations other than changes
in the ordinary course of business, none of whictividually or in the aggregate has been materedlyerse to the entity which has
undergone such change;

(b) suffered any damage, destruction or loss (wdreth not covered by insurance), or condemnatiasttoer taking which materially and
adversely affected the assets, proper- ties onbssiof the entity which has suffered any suchteven

(c) issued or sold, or authorized the issuancesatelof any interests, stock, bonds, notes or atbeurrities or obligations;

(d) granted any options, warrants or other rightgtie issuance of stock, partnership interestgourities;

(e) subjected any of its properties or assets yoSaeurity Interest or Lien of any kind whatsoeegept Permitted Liens;

(f) increased or altered the payment obligationgy Debt;
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(9) acquired or disposed of or leased any assgimemperties having a value in excess of $10,8(0é case of any single item;

(h) merged, consolidated or combined with any otmeity;

(i) failed to conduct its business in the ordineoyrse of business;

(j) received notice of any dispute, claim, eventon- dition of any character (including but natiied to regulatory and administrative
notices) that might materially and adversely affeetbusiness, prospects or property of the ergitgiving such notice;

(k) paid or incurred any obligations or liabilitiésbsolute or contingent) in excess of $10,000;

(1) made any change in its accounting methodsam-gices which does not conform to GAAP;

(m) received any notice of any occurrence that @a@iNe any entity receiving any such notice reasdpoelieve that any material labor unrest
exists among any employees of such entity or thatgaoup, organization or union has tried to orgarany of its employees;

(n) declared or paid any dividend or any similati bution (whether in cash, stock or other proge

(o) granted any bonus or other special compensatiancreased the compensation or benefits payattie become payable to any director,
officer or employee except, in the
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case of employees, for increases in the normakeonir operations consistent with past compensatiactice not exceeding 5% of the
compensation and benefits payable to such emplayeé the date of the Current Financial Statemeniisstituted any increase in or
otherwise amended any profit sharing, bonus, ineentleferred compensation, insurance, pensioinenaent, medical, hospital, disabilii



welfare or other employee benefit plan exceptricreases required by Law;

(p) cancelled without payment in full or compronadssny claim, note, loan, or obligation or other emi right of value receivable by such
entity from any Person;

(q) sold, assigned or transferred any material dgpts, trademarks, trade names, patents, licamrsether intangible assets or intellectual
property;

(r) made or suffered any amendment or terminatfaang Material Agreement to which it is or was atpabeneficiary or designee or by
which it is or was bound or cancelled, modifiedmaived any debts owed to or claims held by it (ilohg the settlement of any claims or
Litigation) or waived any right, except for writdf® and write-downs of receivables in the ordinaoyrse of business consistent with past
practices which are not individually or in the agmggmte material;

(s) created, incurred, guaranteed or assumed abtyddentered into any capitalized leases;
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(t) accelerated collection of notes or accountsiv@ble generated by it to a date prior to the datd collection would have occurred in the
ordinary course of business consistent with pasttime;

(u) delayed payment of any of its accounts payablether liabilities beyond its due date or theedahen such liability would have been paid
in the ordinary course of business consistent pét$t practice;

(v) purchased, redeemed, called for purchase empdtion or otherwise acquired any shares ofdfstal stock, partnership interest or any
other securities; or

(w) entered into any agreement or made any committeedo or to take any of the actions referrethtsubsec- tions (a) through (v) of this
Section 10.17.

Section 10.18 Indebtedness. Schedule 10.18 haxttdosth all Debt of each of the Companies. Exespdisclosed on said Schedule 10.1:
all Debt is prepayable at any time at the optioamf such entity seeking to make any such prepayméhout pre- mium or penalty and (ii)
no Company is in default under any agreement exg@atir note evidencing, any Debt or in the perfarogga obser- vance or fulfillment of any
covenant or condition relating thereto, and no ebas occurred and is continuing which with therggvof notice or lapse of time, or both,
would constitute a Default.

Section 10.19 Title to Assets and Leases. Schdduli® hereto sets forth a complete list of all praberties and buildings
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owned or leased by each Company. Each Company omiaases all of the property reflected on thetadasheets included in the current
Financial Statements except (i) property dispodesinze said date for fair and adequate considmrati the ordinary course of business and
(i) leases which have expired since said date lwhie not material or if material, which have begplaced by a lease of com- parable
property and price. Title to all real and persqualperty owned by each of the Companies is in eask, good and marketable and free and
clear of any Security Interest or Lien, except for

(i) the Lien of the indentures, security interegtgrtgages and/or deeds of trust listed on SchedulE9, (i) the lien for current property taxes
not yet due and payable or being contested in gaitidfor which adequate reserves have been madiéigminor imperfections of title and
Liens, if any, that do not materially detract frdine value, or interfere with the use or marketgbdf the property affected thereby, each of
which are included in the defi- nition of Permitteiéns. Each Company owns or has valid lease- imbédest in all material properties and
assets used in the cathact of its business. All real estate leases tiwlhvany Company is a party are in good standintig\ead enforceable
accordance with their respective terms and themetisinder any of such leases any existing defaudt to the best of each Shareholder's and
Company's knowledge and belief, no event has oedwahich with notice or lapse of time, or both, Wbconstitute such a default.
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Section 10.20 Condition of Assets. All buildinggugment and other assets owned by each of the @aepare in good repair, order and
condition for companies of comparable size andtlonareasonable wear and tear excepted, and suilchnys, equipment and assets conf
in all material respects with all applicable Lain®& Shareholder or Company has received notice ypbagach or viola- tion of any such
Laws.

Section 10.21 Cellular Permits, Tariffs and Operati (a) To the best of each Shareholder's and @ayrgppknowledge, (i) Schedule 10.21
hereto sets forth all licenses and permits ("Petinivhich have been issued to the Partnership pyraibunal (i) all Permits are in full force
and effect and are not subject to any pendingreatened challenge, revocation or forfeiture ahdglications for any of the foregoing have
been promptly, legally and timely filed or the tirfoe filing has not expired (iii) all Permits nesasy or required for the construction and/or
operation of the Memphis, Tennessee "B" block tallaystem have been obtained or applied for otithe for filing with respect thereto has
not expired, and (iv) the Partnership is providiegular service in compliance with all Laws andlyfand completely to the Cellular
Geographic Service Area.

b) Shareholders have previously delivered to thedee true, correct and complete copies of thefsaciintaining, to the extent included
therein, service regulations, rates and chargesafbio common carrier services applicable on the tareof, together with all FCC records
and PSC certifications with respect to the
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Partnership as well as complete copies of FCC dscand state cer- tifications.
c) To the best of each Shareholder's and Comphkngisledge



(i) no action to change, alter, rescind or makeotsie any of said tariffs, rates or charges is pendr under consideration other than
proceedings in the ordinary course of and thoggeakral applicabi- lity to the cellular industrydafii) the Partnership has an aggre- gate of at
least 50,000 active customers.

Section 10.22 Absence of Undisclosed Liabilitiescé&pt as set forth in this Agreement, none of tben@anies has any liability or obligation
of any nature, whether accrued, absolute, contingeeotherwise, and whether due or to become duateénourred in the ordi- nary course of
business, which, either individually or in the agggate with other such liabilities, would have atenial adverse effect on the financial
condition, properties or results of operationsiafisentity.

Section 10.23 Labor Relations. No Company has eegjagand there are no (i) unfair labor practicgdawful employment prac- tice or
charges of discrimination (collectively "Unfair LabPractice") pending or threatened against any 2oy concerning any allegation of
Unfair Labor Practice or (iii) pending or threatdrggievances against any Company by the CommuaitaiiVorkers of America labor union
or any other labor union.

Section 10.24 Securities Laws. No Company hasedffer sold securities in violation of any secusitiaws. All such offers or sales of
securities have been registered under securities ba were exempt from the registration requirernémereof.
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Section 10. 25 Customers and Suppliers. Exceptdsh in Schedule 10.25 hereto, no Company ngrddi its officers, direc- tors, principal
shareholders, or affiliates possess any direatdiréct material financial interest in, or is aaditor or officer of, any Person who has a mat
relationship with any Company, as a customer, sepggent, advisor, consultant, representativesde lessee, lender, licensor, or
competitor. Except as otherwise set forth on Scleetid.25, there exists no actual or threatenedneration, cancellation or limitation of, or
any modification in, the business relationship mf &ompany with any customer or group of customadrase payments to such entity
individually or in the aggre- gate are materiaitséooperations, or with any vendor, agent, repestative, consultant, or group thereof, whose
sales of services to such entity individually othe aggregate are material to its operations.

Section 10.26 Accounts Receivable. All accounteikable of each Company have arisen from bonafafestictions in the ordinary course of
its business. All accounts receivable reflectethenbalance sheets contained in the Financialr8&atts are good and collectible in the
ordinary course of business at the aggregate redathounts thereof, net of any applicable resdoredoubtful accounts reflected in such
balance sheets. Such reserves are adequate anldieal@consistent with past practice.

Section 10.27 No Omissions. None of the representabr warranties contained herein and none ofrtteemation contained in
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the Schedules hereto or documents furnished todrenrdts represen- tatives by any Shareholderaang@any or any of their representatives
in connection with this Agreement, is false or mé&ling in any material respect or omits to stdetherein or therein necessary to make the
statements here or therein not misleading in angriah respect. Except as set forth or referreid this Agreement, there exists no present
condition or state of facts or circumstances thatemally and adversely affects, or in the futuoelld materially adversely affect, the busine
profits, or financial condition of any of the Comma@s or prevent any such Company from conductsgusi- ness after the consummation of
the transactions contemplated by this Agreemestibstantially the same manner in which it has béyet been conducted.

ARTICLE XI
SALE OF PROPERTIES; RIGHTS OF REFUSAL
Section 11.01 Sale and Refusal Rights. In consiideraf
Lender's making the Loan to Borrower, each Shadeli@nd Company
hereby, jointly and severally, covenants and agnatssLender as
follows:

(a) Except as provided herein, no Shareholder npiGompany will directly or indirectly, sell, dispe, assign, encumber, donate or otherwise
transfer (a "Transfer") any of its Property, anddampany shall enter into any agreement of mergeonsolidation with respect to itself or
any other Person, unless prior to such Transfergener consolidation Lender is given the oppottuto purchase the Property (i) at a
negotiated price determined by Lender and Sharehaldd/or Company or
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(i) if a Transfer, merger or consolidation is pospd through a bona fide third party offer, pursuarthe terms and conditions of any third
party offer which is accepted by the Shareholdexnfslfor the Companies, as the case may be (an ptedde Offer"). Shareholder(s) and/or
the Companies shall pro- vide true and completéesopf all offers to Lender together with a statatrthat such offer is rejected or is an
Acceptable Offer so as to initiate Lender's refigights herein.

(b) If any Transfer, merger or consolidation isgweed to be made, by any Shareholder or Comparsyguirto an Acceptable offer, such
offer will be analyzed solely on the basis of tteérMarket Value of the consideration to be recdilsg any Shareholder, Company or :



combination of them, as the case may be. Sharah@denpany, or any of them, as the case may b#,mbaide Lender with any Acceptal
Offer and Lender shall then have the option, esatie by notice to the Shareholders, the Companiary of them as the case may be wi
thirty (30) days from receipt of written notice fnoShareholders and/or Companies of the Acceptdfde to notify the appropriate
Shareholder(s) and/or Companies that Lender elegsrchase such Property for consideration coathin the Acceptable Offer.

(c) In the event any Shareholder(s) and/or Comgashédiver an Acceptable Offer within six (6) montif¢he date of any two or more offers
which has been rejected, then Lender shall havadheto elect to purchase such Property in thameaset forth in Section
11.01 (b) above for a Purchase Price equal to déireMrarket Value of the consideration offered ie thccepted offer, less 2.5%.

(d) In the event Lender fails to exercise its Righereunder and a Transfer, merger or consolidatoors, the balance of the Loan and all
obligations shall become due and payable and Lestdgl retain its refusal Rights herein to any rivimg Property retained and/or owned by
any Company, Shareholder or any combination of them
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(e) Upon exercise by Lender of any rights purstamhis Section 11.01, the parties shall enter immediate good faith negotiations desig
to culminate in a definitive purchase agreementaiaimg such terms and conditions as are customdiye and similar acquisitions of suct
Property in the industry generally, but containihg representations, warranties, covenants an@agras set forth herein, provided,
however, that in the event Lender, Shareholdersyamies or any of them, as the case may be, aldeuttaconclude, each acting in good
faith, the nego- tiation and execution of such agrent within sixty (60) days from the date of eisrof the election by the Lender as
provided herein, then each party will appoint driteattor and, if necessary, such arbitrators wipp@int a third arbitrator to resolve disputes
to such agreement within thirty (30) days from dla¢e of submission to arbitration. Each arbitratwall be experienced in defi- nitive
agreements for like and similar acquisitions areirttecision shall be final and binding upon thdipa. The arbitrators shall be instructed to
conclude such defini- tive agreement within sudtiyti{30) day period by any reasonable means. éretrent a proposed Transfer of capital
stock is to be made, a Shareholder or a Comparanycombination of them, as the case may be, dgre¢ Lenders election, allow such
Transfer to occur as an asset sale, provided shiateBolder, Company or combination thereof, isgiaa the same after tax economic posi-
tion as if Lender had purchased such stock.

(f) Notwithstanding anything contained in this sedtson, a Transfer to any Person which is whollyhed by Shareholders and/or Companies,
or a transfer by a Shareholder by gift, descentisde distribution, or otherwise, is specificallgrmitted, and the Person receiving such
property shall thereafter be bound by the provisiohthis Article X1 and if not already a party b&y, shall execute any documentation
reasonably requested by Lender to confirm to Lesdeh Person's con- sent to be bound pursuanistétticle XI.

Section 11.02 Default Purchases.
(@) In the event of any default as herein descrileidh may result in an acceleration of the Loan
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and such default occurs prior to the expira- tibthe Prior Rights, then Lender shall have the ,solevocable and absolute right to: (i) upon
default of any payment due hereunder, convert anli payment to common stock of MAI, in full and qaete satisfac- tion of such Event of
Default, based on a net asset valuation equaktsuim of $34,000,000 less the unpaid principal arthdue by MAI to third party lenders, (ii)
waive such default, or (iii) foreclose on the Ctdlal, subject to the Prior Rights. Notwithstandamy conversion pursuant to this Section
11.02(a), Lender's Rights set forth in Section 1EKall remain in full force and effect.

(b) In the event of any default as herein describbith results in an acceleration of the Loan amthglefault occurs after the expiration of
the Prior Rights, then Lender shall have the soieyocable and absolute right to: (i) waive sueffedilt, (ii) foreclose on the Collateral or (iii)
purchase 100% of the capital stock of MTI ownedhsy Shareholders for $37,500,000.00 cash, leghéxhen outstanding principal balance
of the Loan, accrued interest thereon and all antihg costs due Lender and (y) the cost of any@sions pursuant to Section 11.02(a)(i),
or at the Lender's election purchase:

(1) All of the assets of the Companies; or

(2) All of the capital stock of MTC, BCFI and MAprovided that in the case of a purchase pursuagither this subsec- tion (1) or (2), the
Lender will put the Shareholders or Companieshastse may be, in the same after tax economitigposas if Lender had purchased all of
the capital stock of MTI pursuant to

Section 11.02(b)(iii) above.

Section 11.03 Credit to Price.

Where any purchase price is not a deter- minatidheonet asset value or value of the Sharehoklgugty of the Borrower, Lender shall be
given credit toward the purchase price of any aitian pursuant to this Article XI equal to the &ate of the Loan and all other remaining
Obligations owed hereunds



-51-
Section 11.04 Termination

(a) The Rights granted to Lender pursuant to ttgclke XI shall survive the termination of the LoAgreement or satisfaction of the
Obligations, and shall remain outstanding and itarte benefit of Lender, its successors and assy a period of 15 years from the date
hereof, it being acknowledged by each ShareholdéiGompany that Lender's sole reason and inducefimeacting as Lender herein is the
Rights received by Lender pursuant to this ArtiXle

(b) In the event Lender declines to exercise itthRi pursuant to an Acceptable offer, Lender's Riglith respect to the Property in question
shall terminate, provided, however, that Lendeigh®® shall remain in full force and effect if suehoperty (i) is not sold or (ii) is to be sold
on terms and conditions with respect to the comatd® which are different from those containedhie offer and in such event the varied
offer must be resubmitted to Lender in accordanitie 8ection 11.01 above.

(c) Lender acknowledges and agrees that its Rifhisfusal granted herein are subject to the RRights.

(d) In the event Lender's Rights of refusal gramedsuant to this Article XI are lost due to (iJensfer, merger or consolidation pursuant to
the Prior Rights or (ii) litiga- tion brought by w®erson (other than Lender) then in such eventeBbéders and/or Companies, jointly and
severally, agree to pay
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to Lender a fee of $2,500,000.00 due to the lodseafier's Rights herein (the "Loss of Rights FeEHe Loss of Rights Fee shall be payable
at Closing in the case of a Transfer, merger osalidiation or 60 days after the date any judgmecblnes final and non- appealable in the
case of litigation. The obligations of the Shareleot and Companies to pay the Loss of Rights Fae @bligation hereunder and each
Shareholder's stock of MTI shall remain in pledgsécure such obligation.

Section 11-05 Legend and Filing. The existencdeg¢
Rights of refusal and other Rights to Lender punst@this
Agreement and a brief description thereof, shaldteforth in a
legend on all present and future certificates regméng stock of
the Companies.
ARTICLE XII
SHAREHOLDER MATTERS

Section 12.01 Certain Representations and Wargrtender acknowledges that certain representasiodsvarranties herein of Shareholders
(other than WSH and AAH) herein pertaining to th@panies, WSH, AAH and the Partnership may have besle by such Shareholders
without actual knowledge of the truth or falsitethof, but were made by such Shareholders solethépurpose of allo- cating any
economic risk of loss associated with a breacletifet ender agrees that a breach of any such mpiafons or warranties will only give
Lender the Rights provided for herein and undecinocumstances will any such breach give Lendgraam for fraud or any right to

punitive damages unless Lender can prove thataynio the foregoing a representation or warraritii vespect to a Company or the
Partnership was intentionally false.
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Section 12.02 Shareholder Liability. Notwithstarglamything to the contrary contained herein, nar&hader (other than WSH and AAH)
shall have any liability (i) on the Loan or (ii) pawant to any indemnification unless, with resgpeauch indemnification, such Shareholder
either (a) was legally capable of preventing thenéwhich gave rise to such indemnification antethto prevent the occurrence of such
event or (b) received, subsequent to the date hetieectly or indirectly, beneficial ownership afhy stock and/or assets of any of the
Companies.

ARTICLE XIII
MISCELLANEOUS PROVISIONS

Section 13.01 Louisiana Law. This Agreement, théeNmd the other Loan Papers are being executedaivdred, and are intended to be
performed, in the State of Louisiana, and the Létiser than confli-of-laws provisions thereof) of such State and of thdddl States c



America shall govern the rights and duties of tagips hereto and the validity, construction, ecdonent, and interpretation of this
Agreement and the Loan Papers.

Section 13.02 Venue; Service of Process. Each parsto, in each case for itself, its heirs, suswmes assigns and legal representatives
hereby (a) irrevocably submits to the exclusivéspliction of the State and Federal Courts of treeSof Louisiana and agrees and consents
that service of process may be made upon it inegsl proceeding arising out of or in connectiothvthe Loan Papers and the Obligation
service of process as provided by Louisiana layvir(bvocably waives, to the fullest extent perettby law, any objection which it may now
or hereafter have to the laying
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of venue of any litigation arising out of or in ¢action with the Loan Papers and the ObligatiorthénFourth Judicial District Court for the
Parish of Ouachita, State of Louisiana or the WUh8¢ates District Court, Western District of Loaisa, Monroe Division, (c) irrevocably
waives any claims that any litigation brought iry aach court has been brought in an inconvenieniio (d) agrees to designate and mair
an agent for service of process in Monroe, Lougsjam connection with any such litigation and tdivd® to the agent and Lender evidence
thereof, if requested, (e) irrevocably consenthéoservice of process out of any of the aforemeetl courts in any such litigation by the
mailing of copies thereof by cer- tified mail, retueceipt requested, postage prepaid, at its agdet forth herein, and (f) irrevocably agrees
that any legal proceeding against any party hexgsing out of or in connection with the Loan Papen the Obligations shall be brought in
one of the aforemen- tioned courts.

SECTION 13.03 WAIVER OF JURY TRIAL. EACH PARTY HERBE IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ITS RIGHT TO A JURY TRIAL IN ANYLITIGATION ARISING OUT OF OR IN CONNECTION WITH THE
LOAN PAPERS AND THE OBLIGATIONS.

Section 13.04 Headings. The headings of the sexiod subsections of this Agreement are insertecbiovenience only and shall not be
deemed to constitute a part hereof.

Section 13.05 Survival of Warranties and Repregiemts: All covenants, agreements, representativaganties and statements
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by or on behalf of any Shareholder or Company ntetein or in any of
Loan Papers or any other certificate, statemermym@nt or other
instrument furnished by or on behalf of any Shaldé¢roor Company to
Lender in connection with the negotiation of thigré&ement shall be
considered to have been relied on by Lender antisiraive the
execution and delivery of the Note and the paynoéatl Obligations
regardless of any investigation made by Lendemdrender's behalf
for so long as any portion of the Loan remains ichpathe appli-

cable statute of limitations whichever is greafdl statements in

any such Loan Papers or certificate, statementjrdeat or other
instrument shall constitute warranties and reprasiens by each
Shareholder and Company under this Agreement.

Section 13.07 Successors and Assigns. All covepants

agreements, representations and warranties mada Iséall bind, and
inure to the benefit of, the heirs, successorsgassnd legal
representatives of Shareholders, whether so exqtessnot, and all
such covenants, agreements, representations anantvas shall bind,

and inure to the benefit of Lender and its sucasssiod assign:



Section 13.08 Notices. Any and all notices or destsamhich
must or may be given hereunder or under any ottstument con-
templated hereby shall be given by registered difiegl mail,

return receipt requested, postage prepaid, asifsilo

To Lender: Century Telephone Enterprises,

100 Century Park Drive
Monroe, LA 71203
Attention: Mr. R. Stewart Ewi

Copy to: Century Telephone Enterprises,

100 Century Park Drive
Monroe, LA 71203
Attention: Harvey Perry, Esq.

To Shareholders Millington Telephone Company

and/or Companies: 4880 Navy Road
Millington, TN 38053
Attention: W. S. Howard, Sr.
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Copy to: Glankler Brown
Attorneys At Law
One Commerce Square
Seventeenth Floor
Memphis, TN 38103
Attention: Michael A. Robins

All such communications, notices, or presentatams$ demands pro-
vided for herein shall be deemed to have beenaleid/when actually
delivered in person to the respective partiesf orailed, then on

the date of receipt, provided that such mailingyi<ertified or
registered mail, return receipt requested, withampes prepaid.
Section 13.08 Amendment and Waiver. Any term, cangn
agreement or condition of this Agreement may berated, or compliance
therewith may be waived.

Section 13.09 Counterparts. This Agreement mayxbewged in

any number of counterparts, all of which taken tbgeshall consti-
tute one and the same instrument, and any pargtdaray execute
this Agreement by signing one or more counterparts.

Section 13.10 Severability. In case any one or mbthe

provisions contained in this Agreement shall belitk illegal or
unenforceable in any respect, the validity, legaditd enfor-

ceability of the remaining provisions containeddieror therein

shall not be affected or impaired thereby and yf ane or more o

Inc.

ng

Inc.

on



such provisions shall be invalid, illegal or unexfable in any
respect in any one jurisdiction, then, to the &tliextent permitted
by applicable law, the validity, legality and erdeability of such
remaining provisions shall not be affected or imgéithereby in
other jurisdictions.
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Section 13.11 Terms. All capitalized terms usecetineshall have the same meanings and definitionfogé in this Agreement, the Pledges,
the Guarantees and the other Loan Papers, unkess¢hof the term clearly indicates a different migg

Section 13.12 Complete Agreement. The ExhibitsSetiedules attached hereto shall form and becoraet afithis Agreement.

Section 13.13 Conflicts and Ambiguities. Any cociflor ambiguity between any of the terms and camtherein and those contained in any
other Loan Paper shall be controlled by the temtscmnditions herein. The parties agree that thesrof construction requiring interpretation
against the drafter of such document shall havappticability to the Loan Papers.

Section 13.14 Specific Performance. The parties@wledge that their obligations hereunder are umiqnd that it would be extremely
impracticable to measure the resulting damagesyifparty should default in its obligations undésthgreement. Accordingly, in the event
the failure by a party to consummate the transasteamntemplated hereby which failure constitutbseach hereof by such party, the
nondefaulting party may, in addition to any otheaitable rights or remedies, sue in equity for sfieperformance and, in connection with
any such suit, the parties each expressly waivedefense therein that the plaintiff has an adeqguahedy at law.
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Signed this 27th day of April, 1994.

/sl WLLIAM S. HOMRD, Sr.

WLLIAM S. HOMRD, Sr.

/sl ANN A, HOMRD

ANN A. HOMARD

/'s/ HOLLY LEE STARNES

HOLLY LEE STARNES

/sl WLLIAM S. HOMRD, JR.

WLLIAM S. HOMRD, JR

/sl LAURA LYNNE HOWARD

LAURA LYNNE HOWARD

/'s/ CHARLOTTE AND HOMARD THOVPSON

CHARLOTTE ANN HOMARD THOMPSON

MILLTENN, INC.

BY:/s/ WS. HOMRD
Its President
M LLI NGTON TELEPHONE COMPANY

BY:/s/ WS. HOMRD
Its President

Bl G CREEK FI NANCI AL, | NC.

BY:/s/ WS. HOMRD
Its President

M LL- COVM ASSCCI ATES, | NC.

BY:/s/ WS. HOMRD
Its President



CENTURY TELEPHONE ENTERPRISES, INC.

BY:/s/ GLEN F. POST |11
Its President

SIGNATURE PAGE OF THAT CERTAIN LOAN AGREEMENT AND BANTS OF RIGHTS OF FIRST REFUSAL TO ACQUIRE
ASSETS AND/OR CAPITAL STOCK OF MILLTENN, INC. ANDTS SUBSIDIARIES AND CENTURY TELEPHONE ENTERPRISES,

INC. DATED APRIL 27, 1994.
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request.

EXHIBIT NO. "A"
PROMISSORY NOTE

BORROWER: MillTenn, Inc. LENDER: Ce ntury Telephone
En terprises, Inc.
10 0 Century Park Drive
Mo nroe, LA 71203

Principal Amount: U.S. $25,000,000.00 Initial Re8e25%

(Twenty-Five Million Dollars)

Date of Note: April 27, 1994
PROMISE TO PAY.

FOR VALUE RECEIVED:

(a) Borrower promises to repay to Lender or orddawful money of the United States of America fiimcipal sum of Twenty-Five Million
and 00/100 Dollars (U.S. $25,000,000.00) represgriiorrowed funds received by Borrower from Lender.

(b) Borrower also promises to pay to Lender or psi@ple interest on the principal balance of tioge as outstanding from time to time,
calculated on a variable rate basis at the rateipeum equal to the Prime Rate as defined below hkP6 per annum, as the Prime Rate may
be adjusted from time to time, one or more tima#) wmterest commencing on the date hereof, andirmaing until this Note is paid in full.

PRIME RATE. The simple interest rate under thiséNistsubject to a daily increase or decrease fiom to time based on corresponding
increases or decreases in the Chase Manhattan Bakkiate of interest established from time todias its prime lending rate or successor
thereto (the "Prime Rate") . The Prime Rate is G Per annum as of the date this Note was prepateglvariable interest rate to be applied
to the unpaid principal balance of this Note shallat a rate equal to the Prime Rate plus 1.5%tirggin an initial simple interest rate of
8.25% per annum as of the date this Note was pedp@retermination of the Prime Rate and any chatigasto shall be by reference to the
Wall Street Journal and shall constitute proofeéloér

PAYMENT SCHEDULE. Interest only on this note is phje quarter- annually commencing on the first deovember 1994 and the first
day of February and May 1995 (each "Payment DaBgginning with the Payment Date of August 1, 1B&rower shall pay eleven con-
secutive quarter-annual principal payments of Fdwmdred Sixteen Thousand Six Hundred Sixty-Six @00 Dollars ($416,666.00) each
plus accrued simple interest on the entire prindipéance at the time of each quarter-annual payn@me final principal payment in the
amount of the unpaid principal balance then outstanunder this Note, plus accrued simple interss)l be due on May 1, 1998.

PLACE OF PAYMENT. Borrower will pay Lender all ogments required under this note at the addresgrshbove or such other place as
Lender may designate in writing addressed to Bogrow

ASSESSMENT OF SIMPLE INTEREST. Simple interest urttiées Note will be assessed utilizing a 365-daijydaterest factor over the
actual number of days elapsed in a calendar yé&r days or 366 days in a leap year). Unless otlseragreed, all payments under this Note
will be applied first to unpaid accrued interesithvany remaining amount being applied to the auding principal balance of this Note.

PREPAYMENT; MINIMUM INTEREST CHARGE. Subject to thterms of the Agreement, Borrower may prepay thogeNn part or in full

at any time without premium or penalty by paying then unpaid principal balance of this Note, plasrued simple interest through date of
prepayment. If Borrower prepays this Note in faliif Lender acce- lerates payment, Borrower agtieats unless otherwise required by law,
any prepaid fees or charges will not be subjectibate and will be earned by Lender at the time Nhute is signed. Unless otherwise agreed
to in writing, early payments under this Note wiidit relieve Borrower of Borrower's obligation tontimue to make regularly scheduled
payments under the above payment schedule. Prepsymidl instead reduce the principal balance dogen this Note at maturit



LENDER'S RIGHTS UPON DEFAULT. Should any one or mm&vents of Default occur or exist under the AgreetnLender shall have the
right, at its sole option, to accelerate the matwand insist upon immediate payment in full of thpaid principal balance then outstanding
under this Note, plus accrued simple interest,ttagyewith reasonable attorneys' fees, costs, exysesd other fees and charges as provided
herein. Lender shall have all other rights setfamtthe Agreement.

ADDITIONAL INTEREST. If Borrower defaults under thiNote, Lender shall have the right to prospedtiirstrease the simple interest rate
under this Note to the Prime Rate plus 4.5% peuanfihe "Default Rate,,) until this Note is paidfuti, provided however that in the event
the Default Rate is higher than the maximum interste allowable by law then the Default Rate shalthe maximum rate of interest
allowable by law for transactions of this type.

ATTORNEYS' FEES. If after default Lender referssthlote to an attorney for collection, or files fagginst Borrower to collect this Note, or
if Borrower files for bankruptcy or other reliefoim creditors, Borrower agrees to pay Lender's resise attorneys' fees and all other costs of
collection.

-2-

WAIVERS. Borrower and each guarantor of this Natedby waive pre- sentment for payment, protestcaatf protest and notice of non-
payment, and all pleas of division and discussionl, severally agree that their obligations andlitas to Lender hereunder shall be on a
"solidary” or "joint and several" basis. Borrowe&idaeach guaran- tor further severally agree thethdirge or release of any party who is or
may be liable to Lender for the indebtedness repitesl hereby, or the release -of any collateraktly or indirectly securing repayment
hereof, shall not have the effect of releasing @timgr party or parties, who shall remain liableémder, or of releasing any other collateral
that is not expressly released by Lender. Borraamer each guarantor additionally agree that Lendecsp- tance of payment other than in
accordance with the terms of this Note, or Lendrrtssequent agreement to extend or modify suclymegat terms or Lender's failure or
delay in exercising any Rights or reme- dies grtdelender, shall likewise not have the effectadéasing Borrower or any other party or
parties from their respective obligations to Lendaerof releasing any collateral that directly ndirectly secures repayment hereof. In
addition, any failure or delay on the part of Lentieexercise any of the Rights and remedies gdaatéender shall not have the effect of
waiving any of Lender's Rights and remedies. Aniplaexercise of any Rights and/or reme- dies tpdito Lender shall furthermore not be
construed as a waiver of any other Rights and rasgi being Borrower's intent and agreement tlegider's Rights and remedies shall be
cumulative in nature. Borrower and each guarantghér agree that, should any Event of Default oocexist under this Note, any waiver
for- bearance on the part of Lender to pursue igatRand remedies available to Lender, shall bdibg upon Lender only to the extent that
Lender specifically agrees to any such waiver dodarance in writing. A waiver or forbearance oa plart of Lender as to one event of
default shall not be construed as a waiver or fardnece as to any other default.

SUCCESSORS AND ASSIGNS LIABLE. Borrower's and egaarantor's obli- gations and agreements undeNbiis shall be binding upon
Borrower's and each guarantor's respective suasedssirs, lega- tees, devisees, administratoes;iggrs and assigns. The rights and
remedies granted to Lender under this Note shatkito the benefit of Lender's successors andressig well as to any subsequent holder or
holders of this Note.

NO SET-OFF. This obligation is complete and absolute pday obli- gated on this Note shall enjoy any tighcompensation or set-off
against Lender, all of which is specifically waivadd renounced.

DEFINITIONS. Terms used herein but not defined Ilshave the meaning set forth in the Loan Agreena@nt Grant of Rights of First Refu
to Acquire Assets and/or Capital Stock of MillTetms. and its Subsidiaries, of even date betweemd®e@r, Leader and others (the
"Agreement").

-3-
DEFAULT. Default and Events of Default have the miags as set forth in the Agreement.

CAPTION HEADINGS. Caption headings of the sectiohshis Note are for convenience purposes onlyamdcot to be used to interpret or
to define their provisions. In this Note, whenetha context so requires, the singular includesptheal and the plural also inclu- des the
singular.

SEVERABILITY. If any provision of this Note is held be invalid, illegal or unenforceable by any ipthat provision shall be deleted from
this Note and the remaining provisions of this Ngtall be interpreted as if the deleted provisienen existed.

MILLTENN, INC.

BY:/s/ WLLIAMS. HOMRD, SR
WLLIAM S. HOMRD, SR
its President
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EXHIBIT NO. "B"
PLEDGE AGREEMENT

BORROWER: MILLTENN, INC.

LENDER: CENTURY TELEPHONE ENTERPRISES, INC.
100 Century Park Drive
Monroe, LA 71203

THIS PLEDGE AGREEMENT is entered into between WIAM S. HOWARD, SR., ANN A. HOWARD, HOLLY LEE STARNES
WILLIAM S. HOWARD, JR. , LAURA LYNN HOWARD AND CHARLOTTE ANN HOWARD THOMPSON (referred to below as
"Grantor"); and CENTURY TELEPHONE ENTERPRISES, IN@ferred to below as "Lender"). This Pledge Agmneat is given pursuant to
Article 11l of Loan Agreement and Grant of RightsFirst Refusal to Acquire Assets and/or CapitaicRtof MillTenn, Inc. and its
Subsidiaries dated April 27, 1994 between Borrowender and others (the "Loan Agreement").

GRANT OF SECURITY INTEREST. For valuable considamat Grantor grants to Lender a continuing securitgrest in the Collateral to
secure the Indebtedness and agrees that Lendehabelthe rights stated in this Agreement witlpees to the Collateral, in addition to all
other rights which Lender may have by law.

1. DEFINITIONS. The following words shall have tfidlowing meanings when used in this Agreement.

1.1 Agreement. The word "Agreement” means this gdedigreement, as this Pledge Agreement may be ademdmodified from time to
time, together with all exhibits and scheduleschital or to be attached to this Pledge Agreement fime to time.

1.2 Collateral. The word "Collateral, means indiatly, collectively and interchangeably Grantoresent and future rights, title and interest
in and to the following, together with any and@ksent and future additions thereto, substitutibesefore, and replacements thereof, and
further together with all income and Proceeds asrileed below:

Certificates of Stock #001 through 006, issued bTdnn, Inc., in the name of Grantors, representif®,000 (100%) shares of stock.

1.3 Encumbrances. The word "Encumbrances" meangdaodlly, collectively and interchangeably any aaltpresently existing and/or futt
mortgages, liens, privileges and other contracndlor statutory security interests and rightsveig nature and kind that, now and/or in the
future, may affect the Collateral or any part ortpshereof.

1.4 Event of Default. The words "Event of Defautftean indivi-dually, collectively, and interchangeably anytu Events of Default set fol
below in the section titled "Events of Default".

1.5 Grantor. The word "Grantor" means individuatlgllec- tively and interchangeably MILLTENN, INGts successors and assigns.

1.6 Guarantor. The word "Guarantor" means and dedundivi- dually, collectively, interchangeablydawithout limitation, each and all of
the guarantors, sureties, and accommodation pantemnnection with the Indebtedness.

1.7 Income and Proceeds. The words "Income anceBdst mean dividends or other similar paymentgkstplits, bonuses or other type of
payments or liquidation payments.

1.8 Indebtedness. The word "Indebtedness" meariadbbtedness evidenced by the Note, in principtdrest, costs, expenses and attorneys,
fees and all other fees and charges, togetheralitither indebtedness and costs and expensesfohv&rantor is responsible under this
Agreement or under any of the Related Documents.

1.9 Lender. The word "Lender" means CENTURY TELEPHEENTERPRISES, INC., its successors and assiguaisaay subsequent holc
or holders of the Note, or any interest therein.

1.10 Note. The word "Note" means the note or craglitement dated April 27, 1994, in the principabant of $25,000,000.00 from Grantor
to Lender, together with all substitute or replatent notes therefor, as well as all renewals,nsx@s, modifi- cations, refinancings,
consolidations and substitutions of and for theerwtcredit agreement.

1.11 Obligor. The word "Obligor", means and inclsidedividually, collectively and interchangeablytiaut limitation any and all persons or
entities obligated to pay money or to perform satier act under the Collateral.

1.12 Related Documents. The words "Related Docushiemtan and include individually, collectively,@énthangeably and without limitation
all promissory notes, credit agreements, loan agee¢s, guaranties, security agreements, mortgaghateral mortgages, deeds of trust,



all other instruments, agreements and documensth@hnow or hereafter existing, executed in caetion with the Indebtedness, including
the Loan Agreement.
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2. DELIVERY OF COLLATERAL. Contemporaneous with tagecution of this Agreement, Grantor has delivenedill deliver to Lender ¢
Lender's designated agent the above describedt€rallaAs long as this Agreement remains in eff€egntor further agrees to imme- diately
deliver to Lender, or Lender's designated agentaaa all additions to and/or substitutions or aepments for the Collateral. In the event
Grantor is unable to deliver any of the Collatéoalender or Lender's designated agent at thettimeAgreement is executed, or should
Grantor ever withdraw or obtain temporary possessicany of the Collateral while this Agreement ggns in effect, either under a trust
receipt or otherwise, Grantor unconditionally agreedeliver immediately to Lender the Collatenglaiternatively, such substitute or
replacement colla- teral security as may then bisfaatory to Lender.

3. DURATION. This Agreement shall remain in fulré@ and effect until such time as this Agreemeutthe security interests created het
are terminated and cancelled by Lender under @aenr@an- cellation instrument in favor of Grantdrieh shall be executed upon satisfaction
of all obligations of Borrower under the Note.

4. GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH BPECT TO THE COLLATERAL. Grantor represents andraats
to Lender that:

4.1 Ownership. Grantor at all times will continoebe the legal and lawful owner of the Collaterakfand clear of all security interests, liens,
encumbrances and claims of others except as désttosand accepted by Lender in writing prior te@xion of this Agreement.

4.2 Right to Pledge. Grantor has the right, power @uthority to enter into this Agreement and @ngia continuing security interest in the
Collateral in favor of Lender.

4.3 Authorization. Grantor's execution, deliverglgerformance of this Agreement have been dulyaiztbd, and do not conflict with, and
will not result in a violation of, or constitute give rise to an event of default under Grantortsches of Incorporation or Bylaws, or any
agreement or other instrument which may be bindjpgn Grantor, or under any law or governmen- tglil&ion or court decree or order
applicable to Grantor and/or Grantor's properties.

4.4 Perfection of Security Interest. Upon delivefyhe Collateral to Lender, this Agreement shedlate a valid first lien upon, and perfect a
security interest in the Collateral sub- ject topmior security interest, lien, charge, Encumbramcether agreement purporting to grant to any
third party a security interest in the Collateral.
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4.5 Binding Effect. This Agreement is binding ug@rantor, as well as Grantor's heirs, successggsentatives and assigns, and is legally
enforceable in accordance with its terms.

4.6 No Further Assignment. Grantor has not, antnei, sell, assign, transfer, encumber or otheswlispose of any of Grantor's rights in the
Collateral except as provided in this Agreement.

4.7 No Defaults. Except as set forth in the Loamefgnent, there are no defaults existing under tilatéral, and there are no offsets or
counterclaims to the same. Grantor will strictlylgsmomptly perform each of the terms, conditioms/enants and agreements contained in the
Collateral which are to be performed by Grant@ny.

4.8 No violation. The execution and delivery okthigreement will not violate any law or agreememtarning Grantor or to which Grantor is
a party, and its certificate or articles of incaiggn and bylaws do not prohibit any term or caiodi of this Agreement.

4.9 Survivorship of Representations and Warranfis. foregoing representations and warranties hrodheer representations and warranti
of Grantor under this Agreement shall be continimgature and shall survive as provided in therLAgreement.

5. LENDER'S RIGHTS AND OBLIGATIONS WITH RESPECT TOOLLATERAL. Lender shall have the following rights addition to all
other rights it may have by law:

5.1 Maintenance and Protection of Collateral. Lemday, but shall not be obligated to, take suchsstes it deems necessary or desirable to
protect, maintain, insure, store, or care for tiodla@eral, including payment of any liens or claiagainst the Collateral. Lender may charge
any cost incurred in so doing to Grantor.

5.2 Income and Proceeds from the Collateral. Lestall have the right, whether or not an Event efddIt exists under this Agreement, to
directly collect and receive any and all Income Bndceeds as such become due and payable. Intordermit the foregoing, Grantor
unconditionally agrees to deliver to Lender, imnagely following demand, any and all such Income Brateeds that may be received b'



that may be payable to Grantor. Grantor furtheionddionally agrees that Lender shall have thetrighotify all other obligors to pay and/or
deliver such Income and Proceeds directly to Lend&ender's nominee at an address to be desighgtednder, and to do any and all other

-

things as Lender may deem necessary and propéinwiender's sole discretion, to carry out the g&end intent of this Agreement. Lender
shall have the further right, where appropriatel aithin Lender's sole discretion, to file suither in Lender's own name or in the name of
Grantor, to collect and/or enforce performance nperyt and/or delivery of any and all such Income Rrateeds.

Where it is necessary for Lender to enforce peréoree, payment and/or delivery of any such InconteRroceeds from the Obligor therefor,
Grantor unconditionally agrees that Lender may aommise or take such other actions, either in @m&name or in the name of Lender, as
Lender may deem appropriate, within Lender's salgient, with regard to performance, collection/andayment of the same, without
affecting the obligations and liabilities of Grantmder this Agreement and/or any Indebtednessasgdereby. In order to further permit the
foregoing, Grantor agrees that Lender shall hagetiditional irrevocable rights, coupled with ateiest, to: (a) receive, open and dispose of
all mail addressed to Grantor pertaining to anthefCollateral; (b) notify the postal authoritieschange the address and delivery of mail
addressed to Grantor pertaining to any of the @otéhto such address as Lender may designatdcprddorse Grantor's name on any an
notes, acceptances, checks, drafts, money ordeth@r instruments of payment of such Income awnddétds that may come into Lender's
possession, and to deposit or otherwise collecsdnge, applying such funds to the unpaid balantleeofndebtedness in the manner provided
below.

In the event that Grantor should, for any reaseceive any Income and Proceeds subject to thisehggat, and Grantor should deposit such
funds into one or more of Grantor's deposit accgumi matter where located, Lender shall have ddéianal right following any Event of
Default under this Agreement, to attach any andfarantor's deposit accounts in which such fundy have been deposited, whether or not
any such funds were commingled with other fund&intor, and whether or not any such funds theraireion deposit in such an account or
accounts. To this end, Grantor additionally colallg assigns and pledges to Lender and grant@talér a continuing security interest in and
to any and all of Grantor's present and futuretsigtitle and interest in and to any and all futidgt Grantor may now and/or in the future
maintain on deposit with banks, savings and loan-asiations and other financial institutions, adlvas money market accounts with other
types of entities, in which Grantor at any time nd@posit any such Income and Proceeds.
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5. 3 Application of Cash. At Lender's option, Lend&y apply any cash, whether included in the @eiléd or received as Income and
Proceeds or through liquidation, sale, or retiretneithe Collateral, to the satisfaction of theébtedness or such por- tion thereof as Lender
shall choose, whether or not matured. Lender mayredtively and at its sole option and electiordrmlich cash as additional "cash collateral”
to secure the Indebtedness.

5.4 Transactions with others. Lender may (a) extand for payment or other performance, (b) grardgreewal or change in terms or
conditions, or (c) compromise, compound or releaseobligation, with any one or more Obligors, eiséeos, or Guarantors of the
Indebtedness as Lender deems advisable, withoainaig the prior written consent of Grantor, andsmoh act or failure to act shall affect
Lender's rights against Grantor or the Collateral.

5.5 All Collateral Secures Indebtedness. All Celtat shall be security for the Indebtedness, wirdtteeCollateral is located at one or more
offices or branches of Lender and whether or netiffice or branch where the Indebtedness is aldataware of or relies upon the
Collateral.

6. EXPENDITURES BY LENDER. Grantor recognizes agdegs that Lender may incur certain expenses inamiion with Lender's
exercise of rights under this Agreement. If nottarged or paid when due, Lender may (but shalbaaibligated to) discharge or pay any
amounts required to be discharged or paid by Gramtder this Agreement, including without limitatiall taxes, Encumbrances and other
claims, at any time levied or placed on the Cotldtd ender also may (but shall not be obligatgdtry all costs for insuring, maintaining e
preserving the Collateral, including without limitéon, the purchase of insurance protecting ordnder's interest in the Collateral. Lender
may further take such other action or actions aedr such additional expenditures as Lender magndeeoe necessary and proper to cure or
rectify any actions or inactions on Grantor's partmay be required under this Agreement. Nothirdguthis Agreement or otherwise shall
obligate Lender to take any such actions or torilmely such additional expenditures on Grantor'alfebr as making Lender in any way
responsible or liable for any loss, damage, omnfa the Collateral, to Grantor, or to any othergon or persons, resulting from Lender's
election not to take such actions or to incur satiitional expenses. In addition, Lender's elediiotake any such actions or to incur such
additional expen- ditures shall not constitute & esmor forbearance by Lender of any Event of D&fander this Agreement. All such
expenditures incurred or paid by Lender for suctppses will then bear interest at the
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rate charged under the Note from the date incwrezhid by Lender to the date of repayment . Allhsaxpenses shall become a part of the
Indebtedness and, at Lender's option, will (a) dgaple on demand, (b) be added to the balanceedidhe and be apportioned among and be
payable with any payments to become due duringe{ththe terms of any applicable insurance poticyii) the remaining term of the Note,
or (c) be treated as a balloon payment which vélthe and payable at the Note's maturity. This &ment also will secure payment of these
amounts. Such right shall be in addition to allestlights and remedies to which Lender may beledtiipon the occurrence of an Even



Default.

7. LIMITATIONS ON OBLIGATIONS OF LENDER. Lender shaise ordinary reasonable care in the physicaemation and custody of
the Collateral in Lender's possession, but shaihm other obligation to protect the Collateraitswalue. In particular, but without
limitation, Lender shall have no responsibility fa) any depre- ciation in value of the Collatenafor the collection or protection of any
Income and Proceeds from the Collateral, (b) pvadien of rights against parties to the Collatenahgainst third persons, (c) ascertaining
maturities, calls, conversions, exchanges, oftergjers, or similar matters relating to any of@wdateral, or (c) informing Grantor about any
of the above, whether or not Lender has or is ddambave knowledge of such matters. Except asigeedvabove, Lender shall have no
liability for depreciation or deteriora- tion ofdtCollateral.

8. EVENTS OF DEFAULT. The following actions or iriems or both shall constitute Events of Defaultlenthis Agreement:
The occurrence of any Event of Default as specifie8lections 9.02 through 9.05 of the Loan Agredmen

9. RIGHTS AND REMEDIES ON DEFAULT. In an Event oklault occurs under this Agreement, at any timeegdiéer, Lender may
exercise any one or more of the following rightd a@medies.

All rights or remedies specified in Article IX die¢ Loan Agreement.

10. ASSIGNMENT OF INDEBTEDNESS; TRANSFER OF COLLAREL. Grantor hereby recognizes and agrees that éremay assign ¢
or any portion of the Indebtedness to be one oertturd party creditors. Such transfers may incjumg are not limited to, sales of
participation interests in the Indebtedness. Graspiecifically agrees and con- sents to all sughdfiers and assignments and further waives
any subsequent notice of such transfers or assigisnras may be provided under applicable Louisiana Grantor additionally agrees that
any and all of Grantor's other and future loansgg®sions of credit,
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liabilities and obligations in favor of such a thiparty assignee will be secured by the Collat&edntor further agrees that Lender may
transfer all or any portion of the Collateral t@kuhird party assignee, in which case Lenderbéglfully released from any and all of Lend
obligations and responsibilities to Grantor witgaed to the transferred Collateral. Any third pamgditor to whom the Collateral is
transferred will acquire all of Lender's rights gralvers with respect to the transferred Collatavdh Lender retaining all powers and rights
with regard to any of the Collateral which is nairisferred to another party.

11. PROTECTION OF LENDER'S SECURITY RIGHTS. Granagrees to appear in and to defend all actionsameedings purporting to
affect Lender's security rights and interests graninder this Agreement. In the event that Lentit®to defend any such action or pro-
ceeding, Grantor agrees to reimburse Lender fodees costs asso- ciated therewith, including witHionitation, Lender's attorneys' fees,
which additional costs and expenses shall be sedyr¢his Agreement.

12. INDEMNIFICATION OF LENDER. Grantor agrees talemnify, to defend and to save and hold Lender lemsrfrom any and all clain
suits, obligations, damages, losses, costs, expémduding without limi- tation, Lender's reasbimattorneys' fees), demands, liabilities,
penalties, fines and forfeitures of any nature wb@ver which may be asserted against or incurrddehgler, arising out of or in any manner
occasioned by this Agreement or the rights and déesegranted to Lender hereunder. The foregoingrnmdty provision shall survive the
cancellation of this Agreement as to all matteisitag or accruing prior to such cancellation, amel foregoing indemnity pro- vision shall
further survive in the event that Lender electexer- cise any of the remedies as provided undePireement following any Event of
Default hereunder.

13. EFFECT OF WAIVERS. Grantor has waived, andegdby these pre- sents waive, presentment for gatynorotest, notice of protest
and notice of nonpayment under all of the Indeb¢sdrsecured by this Agreement. Grantor has fuvthared, and/or does by these presents
waive, all pleas of division and discussion, ardiahilar rights with regard to the Indebtedness] agrees that Grantor shall remain liable,
together with any and all Guarantors of the Ind@éss, on a "solidary" or "joint and several" baSisantor further agrees that discharge or
release of any party who is, may, or will be liatdd_ender under any of the Indebtedness, or tlease of the Collateral or any other
collateral directly or indirectly securing repaymeinthe same, shall not have the effect of retegasi otherwise dimi- nishing or reducing the
actual or potential liability of Grantor and/or aother party or parties guaranteeing payment of the
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Indebtedness, who shall remain liable to Lendet/@rremain liable to Lender, and/or of releasing €ollateral or other collateral that is not
expressly released by Lender.

Grantor additionally agrees that Lender's acceptafipayments other than in accordance with thaderf any agreement, or agreements
governing repayment of the Indebtedness, or Lesidatisequent agreement to extend or modify sueymegnt terms, shall likewise not he
the effect of releasing Grantor, and/or any otlatypor par- ties guaranteeing payment of the Itethiess, from their respective obligations
to Lender, and/or of releasing any of the Colldterather collateral directly or indirectly secugi repayment of the Indebtedness. In addit
no course of dealing between Grantor and Lenderang failure or delay on the part of Lender toreise any of the rights and remed



granted to Lender under this Agreement, or undgrosimer agreement or agreements by and betweertdgiemd Lender, shall have the eff

of waving any of Lender's rights and remedies. pastial exercise of any rights and remedies gratdddnder shall furthermore not
constitute a waiver of any of Lender's other righrisl remedies, it being Grantor's intent and agee¢that Lender's rights and remedies shall
be cumulative in nature. Grantor further agreeg thgon the occurrence of any Event of Default uridis Agreement, any waiver or
forbearance on the part of Lender to pursue thegignd remedies available to Lender, shall beifgndpon Lender only to the extent that
Lender specifically agrees to any such waiver dodarance in writing. A waiver or forbearance asrie Event of Default shall not constitute
a waiver of for- bearance as to any other Evemegault. None of the warranties, conditions, prins and terms contained in this
Agreement or any other agreement, document, auims&nt now or hereafter executed by Grantor anigeteld to Lender, shall be deemed to
have been waived by any act or knowledge of Lerdarder's agents, officers or employees; but oglgbinstrument in writing specifying
such waiver, signed by a duly authorized officeLefider and delivered to Grantor.

14. MISCELLANEOUS PROVISIONS. The following miscatieous provisions are a part of this Agreement:

14.1 Amendments. This Agreement, together withRekated Documents, constitutes the entire undatstgrmand agreement of the parties as
to the matters set forth in this Agreement. Noratten of or amendment to this Agreement shallffiecéve unless given in writing and
signed by the party or parties sought to be chaogdxbund by the alteration or amendment.
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14.2 Applicable Law. This Agreement has been detide¢o Lender and accepted by Lender in the Sfdtewsiana. This Agreement shall be
governed by and construed in accordance with the &f the State of Louisiana.

14.3 Expenses. Grantor agrees to pay upon dembofdLander's reasonable costs and expenses, ingllegal expenses, incurred in
connection with the enforcement of this Agreemeahder may pay someone else to help enforce thieekgent, and Grantor shall pay the
costs and expenses of such enforcement. Costxprd-eses include Lender's legal expenses wheth®tdhere is a lawsuit, including legal
expenses for bankruptcy proceedings (and inclueifayts to modify or vacate any automatic staymumction), appeals and any anticipated
post-judgment collection services. Grantor alsdl g&y all court costs and such addi- tional fegsnay be directed by the court.

14.4 Caption Headings. Caption headings in thissAgrent are for convenience purposes only and arte be used to interpret or define the
provisions of this Agreement.

14. 5 Notices. To give Grantor any notice requirader this Agreement, Lender may hand deliver dt sagh notice to Grantor. Lender will
deliver or mail any notice to Grantor (or any ofithhif more than one) at any address which Granty Inave given Lender by written notice
as provided in this paragraph. In the event thatetlis more than one Grantor under this Agreenmenice to a single Grantor shall be
considered as notice to all Grantors. To give Leray notice under this Agreement, Grantor (or @ngntor) shall mail the notice to Lender
by registered or certified mail at the address ifigelcin this Agreement, or at any other address tlender may have given to Grantor (or any
Grantor) by written notice as provided in this gaegh. All notices required or permitted under thigeement must be in writing and will be
considered as given on the day it is delivereddrydhor deposited in the U.S. Mail, by registeredestified mail to the address specified in
this Agreement.

14.6 Severability. If a court of competent jurigaia finds any provision of this Agreement to bedtid or unenforceable as to any person or
circumstance, such finding shall not render thavjision invalid or unenforceable as to any othespes or cir- cumstances. If feasible, any
such offending provision shall be deemed to be fremtlto be within the limits of enforceability oalidity; however, if the offending
provision cannot be so modified, it shall be steicland all other provisions of this Agreement irotier respects shall remain valid and
enforceable.
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14.7 Sole Discretion of Lender. Whenever Lendatssent or approval is required under this Agreentletdecision as to whether or not to
consent or approve shall be in the sole and exaudiscretion of Lender and Lender's decision dtalfinal and conclusive.

14.8 Successors and Assigns Bound; Solidary Ligb{Brantor's obligations and agreements underAgieement shall be binding upon
Grantor's successors, heirs, legatees, deviseafiatfa- tors, executors and assigns. In the etvetitthere is more than one Grantor under
this Agreement, all of the agreements and obliogatmade and/or incurred by Grantors under thiseAgent shall be on a "solidary" or
"joint and several" basis.

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISION®F THIS PLEDGE AGREEMENT, AND GRANTOR AGREI
TO ITS TERMS. THIS AGREEMENT IS DATED APRIL 27, 199

GRANTOR:

/sl WLLIAM S. HOMRD, SR.

WLLIAM S. HOMRD, SR



/sl ANN A, HOMRD

ANN A HOMRD

/'s/ HOLLY LEE STARNES

HOLLY LEE STARNES

/sl WLLIAM S. HOMRD, JR.

WLLIAM S. HOMRD, JR

/sl LAURA LYNNE HOWARD

LAURA LYNNE HOWARD

/'s/ CHARLOTTE AND HOMARD THOVPSON

CHARLOTTE ANN HOWARD THOMPSON

14/Pledge7.1-7.11

EXHIBIT NO. "C"
PLEDGE AGREEMENT

BORROWER: MILLTENN, INC.

LENDER: CENTURY TELEPHONE ENTERPRISES, INC.
100 Century Park Drive
Monroe, LA 71203

THIS PLEDGE AGREEMENT is entered into between MILENIN, INC. (referred to below as "Grantor"); and CENRY TELEPHONE
ENTERPRISES, INC. (referred to below as "Lendeftis Pledge Agreement is given pursuant to Artilllef Loan Agreement and Grant
Rights of First Refusal to Acquire Assets and/opi@a Stock of MillTenn, Inc. and its Subsidiarigated April 27, 1994 between Borrower,
Lender and others (the "Loan Agreement").

GRANT OF SECURITY INTEREST. For valuable considamat Grantor grants to Lender a continuing securitgrest in the Collateral to
secure the Indebtedness and agrees that Lendehabelthe rights stated in this Agreement witlpees to the Collateral, in addition to all
other rights which Lender may have by law.

1. DEFINITIONS. The following words shall have tfidlowing meanings when used in this Agreement.

1.1 Agreement. The word "Agreement” means this gdedigreement, as this Pledge Agreement may be adedmodified from time to
time, together with all exhibits and scheduleschital or to be attached to this Pledge Agreement fime to time.

1.2 Collateral. The word "Collateral* means indivadly, collectively and interchangeably Grantorsgent and future rights, title and interest
in and to the following, together with any and@ksent and future additions thereto, substitutibesefore, and replacements thereof, and
further together with all income and Proceeds asrileed below:

Certificates of Stock #64 and 65, issued by MiltolgTelephone Company, in the name of MillTenn, hepresenting
496 (100%) shares of stock.

1.3 Encumbrances. The word "Encumbrances" meangdaodlly, collectively and interchangeably any aaltpresently existing and/or futt
mortgages, liens, privileges and other contracndlor statutory security interests and rightsveig nature and kind that, now and/or in the
future, may affect the Collateral or any part ontpshereof.

1.4 Event of Default. The words "Event of Defautftean indivi-dually, collectively, and interchangeably anytu Events of Default set fol
below in the section titled "Events of Default".

1.5 Grantor. The word "Grantor" means individuatlgllec- tively and interchangeably MILLTENN, INGts successors and assigns.

1.6 Guarantor. The word "Guarantor" means and dedundivi- dually, collectively, interchangeabiydawithout limitation, each and all of
the guarantors, sureties, and accommodation pant@mnnection with the Indebtedne



1.7 Income and Proceeds. The words "Income anceBdst mean dividends or other similar paymentgkstplits, bonuses or other type of
payments or liquidation payments.

1.8 Indebtedness. The word "Indebtedness" meariadbbtedness evidenced by the Note, in principtdrest, costs, expenses and attorneys
fees and all other fees and charges, togetheralNitither indebtedness and costs and expensesiohwsrantor is responsible under this
Agreement or under any of the Related Documents.

1.9 Lender. The word "Lender" means CENTURY TELEPHEENTERPRISES, INC., its successors and assiguaisaay subsequent holc
or holders of the Note, or any interest therein.

1.10 Note. The word "Note" means the note or craglitement dated April 27, 1994, in the principabant of $25,000,000.00 from Grantor
to Lender, together with all substitute or replament notes therefor, as well as all renewals,resx@s, modifi- cations, refinancings,
consolidations and substitutions of and for theerwtcredit agreement.

1.11 Obligor. The word "Obligor" means and includetividually, collectively and interchangeably hdut limitation any and all persons or
entities obligated to pay money or to perform satier act under the Collateral.

1.12 Related Documents. The words "Related Docuwshemtan and include individually, collectively,@énthangeably and without limitation
all promissory notes, credit agreements, loan agee¢s, guaranties, security agreements, mortgaghateral mortgages, deeds of trust, and
all other instruments, agreements and documensth@hnow or hereafter existing, executed in caetion with the Indebtedness, including
the Loan Agreement.

-2-

2. DELIVERY OF COLLATERAL. Contemporaneous with thgecution of this Agreement, Grantor has delivenedill deliver to Lender c
Lender's designated agent the above describedt@allaAs long as this Agreement remains in eff€cgntor further agrees to imme- diately
deliver to Lender, or Lender's designated agentaaa all additions to and/or substitutions or aepments for the Collateral. In the event
Grantor is unable to deliver any of the Collatéoalender or Lender's designated agent at thettimeAgreement is executed, or should
Grantor ever withdraw or obtain temporary possessfaany of the Collateral while this Agreement eéns in effect, either under a trust
receipt or otherwise, Grantor unconditionally agreedeliver immediately to Lender the Collatenglaiternatively, such substitute or
replacement colla- teral security as may then bisfaatory to Lender.

3. DURATION. This Agreement shall remain in fulré@ and effect until such time as this Agreemeuitthe security interests created het
are terminated and cancelled by Lender under @aenr@an- cellation instrument in favor of Grantdrieh shall be executed upon satisfaction
of all obligations of Borrower under the Note.

4. GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH BPECT TO THE COLLATERAL. Grantor represents andraats
to Lender that:

4.1 Ownership. Grantor at all times will continoebe the legal and lawful owner of the Collaterakfand clear of all security interests, liens,
encumbrances and claims of others except as désttosand accepted by Lender in writing prior te@xion of this Agreement.

4.2 Right to Pledge. Grantor has the right, power @uthority to enter into this Agreement and @ngia continuing security interest in the
Collateral in favor of Lender.

4.3 Authorization. Grantor's execution, deliverglgerformance of this Agreement have been dulyaiztbd, and do not conflict with, and
will not result in a violation of, or constitute give rise to an event of default under Grantortsches of Incorporation or Bylaws, or any
agreement or other instrument which may be bindjpgn Grantor, or under any law or governmen- tglil&ion or court decree or order
applicable to Grantor and/or Grantor's properties.

4.4 Perfection of Security Interest. Upon delivefyhe Collateral to Lender, this Agreement shedlate a valid first lien upon, and perfect a
security interest in the Collateral sub- ject topmior security interest, lien, charge, Encumbramcether agreement purporting to grant to any
third party a security interest in the Collateral.
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4.5 Binding Effect. This Agreement is binding ug@rantor, as well as Grantor's heirs, successggsentatives and assigns, and is legally
enforceable in accordance with its terms.

4.6 No Further Assignment. Grantor has not, antinei, sell, assign, transfer, encumber or othexwlispose of any of Grantor's rights in the
Collateral except as provided in this Agreement.

4.7 No Defaults. Except as set forth in the Loamefgnent, there are no defaults existing under tilatéral, and there are no offsets



counterclaims to the same. Grantor will strictlylgmmomptly perform each of the terms, conditiomsenants and agreements contained in the
Collateral which are to be performed by Grantany.

4.8 No Violation. The execution and delivery ofstiigreement will not violate any law or agreememtayning Grantor or to which Grantol
a party, and its certificate or articles of incaiggn and bylaws do not prohibit any term or caiodi of this Agreement.

4.9 Survivorship of Representations and Warranfis. foregoing representations and warranties hrodheer representations and warranti
of Grantor under this Agreement shall be continimgature and shall survive as provided in therLAgreement.

5. LENDER'S RIGHTS AND OBLIGATIONS WITH RESPECT TOOLLATERAL. Lender shall have the following rights addition to all
other rights it may have by law:

5.1 Maintenance and Protection of Collateral. Lemday, but shall not be obligated to, take suchsstes it deems necessary or desirable to
protect, maintain, insure, store, or care for tiodla@eral, including payment of any liens or claiagainst the Collateral. Lender may charge
any cost incurred in so doing to Grantor.

5.2 Income and Proceeds from the Collateral. Lestall have the right, whether or not an Event efddIt exists under this Agreement, to
directly collect and receive any and all Income Bnoceeds as such become due and payable. Intondemit the foregoing, Grantor
unconditionally agrees to deliver to Lender, imnagely following demand, any and all such Income Brateeds that may be received by or
that may be payable to Grantor. Grantor furtheionddionally agrees that Lender shall have thetrighotify all other obligors to pay and/or
deliver such Income and Proceeds directly to Lend&ender's nominee at an address to be desighgtednder, and to do any and all other

-

things as Lender may deem necessary and propéinwiender's sole discretion, to carry out the g&end intent of this Agreement. Lender
shall have the further right, where appropriatel aithin Lender's sole discretion, to file suitheir in Lender's own name or in the name of
Grantor, to collect and/or enforce performance hperyt and/or delivery of any and all such Income Rrateeds.

Where it is necessary for Lender to enforce peréoree, payment and/or delivery of any such InconteRroceeds from the Obligor therefor,
Grantor unconditionally agrees that Lender may aommise or take such other actions, either in @& name or in the name of Lender, as
Lender may deem appropriate, within Lender's aadginent, with regard to performance, collection/angayment of the same, without
affecting the obligations and liabilities of Grantoder this Agreement and/or any Indebtednessasgdereby. In order to further permit the
foregoing, Grantor agrees that Lender shall hagetiditional irrevocable rights, coupled with ateiest, to: (a) receive, open and dispose of
all mail addressed to Grantor pertaining to anthefCollateral; (b) notify the postal authoritieschange the address and delivery of mail
addressed to Grantor pertaining to any of the @oléhto such address as Lender may designatdcarddorse Grantor's name on any an
notes, acceptances, checks, drafts, money ordeth@r instruments of payment of such Income awnddétds that may come into Lender's
possession, and to deposit or otherwise collecsdnge, applying such funds to the unpaid balantleeofndebtedness in the manner provided
below.

In the event that Grantor should, for any reaseceive any Income and Proceeds subject to thisehgeat, and Grantor should deposit such
funds into one or more of Grantor's deposit accgumi matter where located, Lender shall have ddéianal right following any Event of
Default under this Agreement, to attach any andfarantor's deposit accounts in which such fundy have been deposited, whether or not
any such funds were commingled with other fund&intor, and whether or not any such funds theraireiwon deposit in such an account or
accounts. To this end, Grantor additionally colallg assigns and pledges to Lender and grant@talér a continuing security interest in and
to any and all of Grantor's present and futuretsigtitle and interest in and to any and all futidgt Grantor may now and/or in the future
maintain on deposit with banks, savings and loan-asiations and other financial institutions, adlvas money market accounts with other
types of entities, in which Grantor at any time ndlaposit any such Income and Proceeds.
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5. 3 Application of Cash. At Lender's option, Lendey apply any cash, whether included in the @eiléd or received as Income and
Proceeds or through liquidation, sale, or retiretneithe Collateral, to the satisfaction of theébtedness or such por- tion thereof as Lender
shall choose, whether or not matured. Lender mayredtively and at its sole option and electiordrmlich cash as additional "cash collateral”
to secure the Indebtedness.

5.4 Transactions with Others. Lender may (a) extand for payment or other performance, (b) grardreewal or change in terms or
conditions, or (c) compromise, compound or releaseobligation, with any one or more Obligors, eisées, or Guarantors of the
Indebtedness as Lender deems advisable, withoainaig the prior written consent of Grantor, andsmoh act or failure to act shall affect
Lender's rights against Grantor or the Collateral.

5.5 All Collateral Secures Indebtedness. All Celtat shall be security for the Indebtedness, whidtteCollateral is located at one or more
offices or branches of Lender and whether or netiffice or branch where the Indebtedness is aldataware of or relies upon the
Collateral.



6. EXPENDITURES BY LENDER. Grantor recognizes agdegs that Lender may incur certain expenses inemion with Lender's
exercise of rights under this Agreement. If notderged or paid when due, Lender may (but shalbaaibligated to) discharge or pay any
amounts required to be discharged or paid by Gramtder this Agreement, including without limitatiall taxes, Encumbrances and other
claims, at any time levied or placed on the Cotldtd_ender also may (but shall not be obligatedory all costs for insuring, maintaining ¢
preserving the Collateral, including without limit#on, the purchase of insurance protecting ordpder's interest in the Collateral. Lender
may further take such other action or actions aedr such additional expenditures as Lender magndeeoe necessary and proper to cure or
rectify any actions or inactions on Grantor's pariay be required under this Agreement. Nothirdguthis Agreement or otherwise shall
obligate Lender to take any such actions or torilacty such additional expenditures on Grantor'aliebr as making Lender in any way
responsible or liable for any loss, damage, omrynja the Collateral, to Grantor, or to any othergmn or persons, resulting from Lender's
election not to take such actions or to incur samtiitional expenses. In addition, Lender's eledfiotake any such actions or to incur such
additional expen- ditures shall not constitute aefaor forbearance by Lender of any Event of Difander this Agreement. All such
expenditures incurred or paid by Lender for suctppsies will then bear interest at the
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rate charged under the Note from the date incwrgzhid by Lender to the date of repayment. Allhsagpenses shall become a part of the
Indebtedness and, at Lender's option, will (a) &gple on demand, (b) be added to the balanceedidte and be apportioned among and be
payable with any payments to become due duringe{ththe terms of any applicable insurance poticyii) the remaining term of the Note,
or (c) be treated as a balloon payment which véltioe and payable at the Note's maturity. This &gent also will secure payment of these
amounts. Such right shall be in addition to allesthights and remedies to which Lender may beledtitpon the occurrence of an Event of
Default.

7. LIMITATIONS ON OBLIGATIONS OF LENDER. Lender sHaise ordinary reasonable care in the physicadgmetion and custody of
the Collateral in Lender's possession, but shakmo other obligation to protect the Collateraitewalue. In particular, but without
limitation, Lender shall have no responsibility fa) any depre- ciation in value of the Collatenafor the collection or protection of any
Income and Proceeds from the Collateral, (b) pvaden of rights against parties to the Collatemrahgainst third persons, (c) ascertaining
maturities, calls, conversions, exchanges, offergjers, or similar matters relating to any of @wlateral, or (d) informing Grantor about any
of the above, whether or not Lender has or is ddambéave knowledge of such matters. Except asiggdvabove, Lender shall have no
liability for depreciation or deteriora- tion ofdtCollateral.

8. EVENTS OF DEFAULT. The following actions or iriems or both shall constitute Events of Defaultlenthis Agreement:
The occurrence of any Event of Default as specifie8lections 9.02 through 9.05 of the Loan Agredmen

9. RIGHTS AND REMEDIES ON DEFAULT. In an Event oflault occurs under this Agreement, at any timesthiger, Lender may
exercise any one or more of the following rightd a@medies.

All rights or remedies specified in Artic le IX of the Loan
Agreement.

10. ASSIGNMENT OF INDEBTEDNESS; TRANSFER OF COL LATERAL. Grantor

hereby recognizes and agrees that Lender may asignany portion of the Indebtedness to be anmare third party creditors. Such
transfers may include, but are not limited to, saleparticipation interests in the Indebtednesan@r specifically agrees and carents to al
such transfers and assignments and further waiwesuwbsequent notice of such transfers or assigisnasmmay be provided under applicable
Louisiana law. Grantor additionally agrees that ang all of Grantor's other and future loans, esitars of credit,
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liabilities and obligations in favor of such a thjparty assignee will be secured by the Collat&edntor further agrees that Lender may
transfer all or any portion of the Collateral takuhird party assignee, in which case Lenderbalfully released from any and all of Lend
obligations and responsibilities to Grantor witgaed to the transferred Collateral. Any third pamgditor to whom the Collateral is
transferred will acquire all of Lender's rights gralvers with respect to the transferred Collatavdh Lender retaining all powers and rights
with regard to any of the Collateral which is n@irisferred to another party.

11. PROTECTION OF LENDER'S SECURITY RIGHTS. Grandgrees to appear in and to defend all actionsameedings purporting to
affect Lender's security rights and interests graninder this Agreement. In the event that Lentist®to defend any such action or pro-
ceeding, Grantor agrees to reimburse Lender fodees costs asso- ciated therewith, including witHionitation, Lender's attorneys' fees,
which additional costs and expenses shall be sédyr¢his Agreement.

12. INDEMNIFICATION OF LENDER. Grantor agrees ta#mnify, to defend and to save and hold Lender kesrfrom any and all clain
suits, obligations, damages, losses, costs, expémduding without limi- tation, Lender's reasbimattorneys' fees), demands, liabilities,
penalties, fines and forfeitures of any nature wb@ver which may be asserted against or incurrddehgler, arising out of or in any manner
occasioned by this Agreement or the rights and déesegranted to Lender hereunder. The foregoingrnmdty provision shall survive the
cancellation of this Agreement as to all mattersirg or accruing prior to such cancellation, amel fioregoing indemnity p- vision shall



further survive in the event that Lender electexer- cise any of the remedies as provided underireement following any Event of
Default hereunder.

13. EFFECT OF WAIVERS. Grantor has waived, andmegby these pre- sents waive, presentment for gratynorotest, notice of protest
and notice of nonpayment under all of the Indebdéedrsecured by this Agreement. Grantor has funthiared, and/or does by these presents
waive, all pleas of division and discussion, aridiahilar rights with regard to the Indebtedness] agrees that Grantor shall remain liable,
together with any and all Guarantors of the Indeéiss, on a "solidary” or "joint and several" baGisantor further agrees that discharge or
release of any party who is, may, or will be liatdd_ender under any of the Indebtedness, or tlease of the Collateral or any other
collateral directly or indirectly securing repaymeithe same, shall not have the effect of releasr otherwise dimi- nishing or reducing the
actual or potential liability of Grantor and/or aother party or parties guaranteeing payment of the

-8-

Indebtedness, who shall remain liable to Lendeat/@remain liable to Lender, and/or of releasing &ollateral or other collateral that is not
expressly released by Lender.

Grantor additionally agrees that Lender's accegtafipayments other than in accordance with thadesf any agreement, or agreements
governing repayment of the Indebtedness, or Lendabisequent agreement to extend or modify suaymegnt terms, shall likewise not he
the effect of releasing Grantor, and/or any otlatypor par- ties guaranteeing payment of the Itethiess, from their respective obligations
to Lender, and/or of releasing any of the Colldterather collateral directly or indirectly seaugirepayment of the Indebtedness. In addit
no course of dealing between Grantor and Lenderang failure or delay on the part of Lender toreise any of the rights and remedies
granted to Lender under this Agreement, or undgrosimer agreement or agreements by and betweertdgiemd Lender, shall have the eff

of waiving any of Lender's rights and remedies. gaytial exercise of any rights and remedies grhtdd ender shall furthermore not
constitute a waiver of any of Lender's other riginigl remedies, it being Grantor's intent and ageaethat Lender's rights and remedies shall
be cumulative in nature. Grantor further agreeg thgon the occurrence of any Event of Default uridis Agreement, any waiver or
forbearance on the part of Lender to pursue thegignd remedies available to Lender, shall beifgndpon Lender only to the extent that
Lender specifically agrees to any such waiver dodarance in writing. A waiver or forbearance aerte Event of Default shall not constitute
a waiver of for- bearance as to any other Evemegault. None of the warranties, conditions, prins and terms contained in this
Agreement or any other agreement, document, auims&nt now or hereafter executed by Grantor anigeteld to Lender, shall be deemed to
have been waived by any act or knowledge of Lerdarder's agents, officers or employees; but oglgbinstrument in writing specifying
such waiver, signed by a duly authorized officetehder and delivered to Grantor.

14. MISCELLANEOUS PROVISIONS. The following miscatieous provisions are a part of this Agreement:

14.1 Amendments. This Agreement, together withRekated Documents, constitutes the entire undatstgrmand agreement of the parties as
to the matters set forth in this Agreement. Noratten of or amendment to this Agreement shallffiectve unless given in writing and
signed by the party or parties sought to be chaogdxbund by the alteration or amendment.
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14.2 Applicable Law. This Agreement has been detide¢o Lender and accepted by Lender in the Sfdtewsiana. This Agreement shall be
governed by and construed in accordance with the &f the State of Louisiana.

14.3 Expenses. Grantor agrees to pay upon dembofdLander's reasonable costs and expenses, ingllegal expenses, incurred in
connection with the enforcement of this Agreemeahder may pay someone else to help enforce thieekgent, and Grantor shall pay the
costs and expenses of such enforcement. Costxprd-eses include Lender's legal expenses wheth®tdhere is a lawsuit, including legal
expenses for bankruptcy proceedings (and inclueifayts to modify or vacate any automatic stayrmurction), appeals and any anticipated
post-judgment collection services. Grantor alsdl g&y all court costs and such addi- tional feesnay be directed by the court.

14.4 Caption Headings. Caption headings in thissAgrent are for convenience purposes only and arte be used to interpret or define the
provisions of this Agreement.

14. 5 Notices. To give Grantor any notice requirader this Agreement, Lender may hand deliver dt sugh notice to Grantor. Lender will
deliver or mail any notice to Grantor (or any ofithhif more than one) at any address which Granty Inave given Lender by written notice
as provided in this paragraph. In the event thatetlis more than one Grantor under this Agreenmenice to a single Grantor shall be
considered as notice to all Grantors. To give Leray notice under this Agreement, Grantor (or @ngntor) shall mail the notice to Lender
by registered or certified mail at the address ifigelcin this Agreement, or at any other address tlender may have given to Grantor (or any
Grantor) by written notice as provided in this gaegh. All notices required or permitted under thigeement must be in writing and will be
considered as given on the day it is delivereddnydhor deposited in the U.S. Mail, by registeredestified mail to the address specified in
this Agreement.

14.6 Severability. If a court of competent jurigaia finds any provision of this Agreement to bedtd or unenforceable as to any person or
circumstance, such finding shall not render thatjsion invalid or unenforceable as to any othaspes or cir- cumstances. If feasible, any
such offending provision shall be deemed to be fremtlto be within the limits of enforceability oaldity; however, if the offendin



provision cannot be so modified, it shall be steicland all other provisions of this Agreement irotier respects shall remain valid and
enforceable.
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14.7 Sole Discretion of Lender. Whenever Lendetssent or approval is required under this Agreentletdecision as to whether or not to
consent or approve shall be in the sole and exaudiscretion of Lender and Lender's decision dtalfinal and conclusive.

14.8 Successors and Assigns Bound; Solidary Ligb{Brantor's obligations and agreements underAgieement shall be binding upon
Grantor's successors, heirs, legatees, deviseafiatfa- tors, executors and assigns. In the etvetitthere is more than one Grantor under
this Agreement, all of the agreements and obliogatmade and/or incurred by Grantors under thiseAigent shall be on a "solidary" or
"joint and several" basis.

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISION®F THIS PLEDGE AGREEMENT, AND GRANTOR AGREI
TO ITS TERMS. THIS AGREEMENT IS DATED APRIL 27, 199

GRANTOR:
MILLTENN, INC.

BY: /s/ WLLIAM S. HOMRD, SR

WLLIAM S. HOMRD, SR
Its President

14/Pledge8.1-8.11

EXHIBIT NO. "D"
GUARANTY

Borrower: MILLTENN, INC.
Lender: CENTURY TELEPHONE ENTERPRISES, INC.
Guarantor: WILLIAM S. HOWARD, SR. and ANN A. HOWARD

1. AMOUNT OF GUARANTY. The principal amount of th@3uaranty is Twenty Five Million & 00/100 Dollar$25,000,000.00) and the
amount of the Indebtedness.

DEFINITIONS. The following terms shall have thelfating meanings when used in this Agreement:
2.1 Agreement. The word "Agreement" means this @&ugrAgreement as this Agreement may be amendetbdified from time to time.
2.2 Borrower. The word "Borrower" means individyaktollectively and interchangeably MILLTENN, INC.

2.3 Guarantor. The word "Guarantor" means indivigu&/illiam S. Howard, Sr. and/or Ann A. Howard,&all other persons guaranteeing
payment and satisfaction of Borrower's indebtedsHereinafter defined.

2.4 Indebtedness. The word "Indebtedness" meansdndlly, collectively, interchangeably and withdimitation any and all present and
future loans, loan advances, extensions of creldiigations and/or liabilities that Borrower maywand/or in the future owe to and/or incur
in favor of Lender, whether direct or indirect,lgr way of assignment or purchase or a participatiterest, and whether absolute or
contingent, voluntary or involuntary, determineduodeter- mined, liquidated or unliquidated, duéodoecome due, secured or unsecured,
and whether Borrower may be liable individuallyinfty or solidarily with others, whether pri- maribr secondarily, or as a guarantor or
otherwise, and whether now existing or hereaftsiray, of every nature and kind whatsoever, altap maximum amount outstanding from
time to time, at any one or more times, not to erdd.S. $25,000,000.00, in principal plus and iditah thereto interest, costs, expenses
attorneys' fees; and all obligations under the LAgreement and Grant of Rights of First Refusahtguire Assets and/or Capital Stock of
MillTenn, Inc. and its Subsidiaries between Lendarrower and others dated April 27, 1994 (the 'hLéareement”).

2.5 Lender. The word "Lender" means CENTURY TELERHECENTERPRISES, INC., its successors and assigisaay sub- sequent
holder or holders of Borrower's Indebtedness.

3. GUARANTEE OF BORROWER'S INDEBTEDNESS. Guararitereby absolutely and unconditionally agrees td,tanthese presents
does hereby, guarantee the prompt and punctual gratyymerformance and satisfaction of any and all@fower's present and future
Indebtedness in favor of Lend:



4. CONTINUING GUARANTY. THIS IS A CONTINUING GUARANY AGREEMENT UNDER WHICH GUARANTOR AGREES TO
GUARANTEE PAYMENT OF BORROWER'S PRESENT AND FUTUREDEBTEDNESS IN FAVOR OF LENDER ON A
CONTINUING BASIS. Guarantor's obligations and liglgiunder this Agreement shall be open and comtirsuin effect. Guarantor intends to
and does hereby guarantee at all times the prontppanctual payment, performance and satisfacti@il of Borrower's present and future
Indebtedness in favor of Lender up to the maximumitations set forth above. Accordingly, any paynsemade in Borrower's Indebtedness
will not discharge or diminish the obligations drability of Guarantor under this Agreement for aigynaining and succeeding Indebtedness
of Borrower in favor of Lender.

5. JOINT, SEVERAL AND SOLIDARY LIABILITY. Guarantds obligations and liability under this Agreemehals be on a "solidary" or
"joint and several" basis along with Borrower te game degree and extent as if Guarantor had Ipeléor avill be a co-borrower, cprincipal
obligor and/or co-maker of Borrower's Indebtedné&sshe event that there is more than one Guaramtder this Agreement, or in the event
that there are other guarantors, endorsers oliasi@tall or any portion of Borrower's Indebteds)gSuarantor's obligations and liability
hereunder shall further be on a "solidary" or "ja@nd several" basis along with such other guaranemdorsers and/or sureties.

6. DURATION OF GUARANTY. This Agreement and Guarars obligations and liability hereunder shall rémia full force and effect uni
such time as this Agreement may be canceled orwite terminated by Lender under a written cantielieinstrument in favor of Guarantor.
Lender shall execute such cancellation instrumpaohtsatisfaction of all obligations of Borrower @ndhe Note.

7. CANCELLATION OF AGREEMENT; EFFECT. Unless othese indicated under such a written cancellatiotrimsent, Lender's
agreement to terminate or otherwise cancel thigégent shall affect only, and shall be expressijtdid to, Guarantor's continuing obliga-
tions and liability to guarantee borrower's Indélbiss incurred, originated and/or extended (witlpoiot commitment) after the
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date of such a written cancellation instrumenthv@uarantor remaining fully obligated and liablelanthis Agreement for any and all of
Borrower's Indebtedness incurred, originated, ed¢dnor committed to prior to the date of such #terr cancellation instrument. Nothing
under this Agreement or under any other agreemamdaerstanding by and between Guarantor and LesHall in any way obligate, or be
construed to obligate, Lender to agree to the sjues@ termination or cancellation of Guarantorbgaitions and liability hereunder; it being
fully understood and agreed to by Guarantor thaidiee has and intends to continue to rely on Guaranssets, income and financial
resources in extending credit and other Indebtegdtteand in favor of Borrower, and that to rele@smrantor from Guarantor's con- tinuing
obligations and liabilities under this Agreementulegbso prejudice Lender that Lender may, withirsitée and uncontrolled discretion and
judgment, refuse to release Guarantor from anysafantinuing obligations and liability under tiigreement for any reason whatsoeve
long as any of Borrower's Indebtedness remainsidrgral outstanding.

8. DEFAULT. Should any event of default occur oisexinder any of Borrower's Indebtedness in fa¥dremder, Guarantor unconditionally
and absolutely agrees to pay Lender the then ummaalint of Borrower's Indebtedness, in principgkriest, costs, expenses, attorneys' fees
and other fees and charges, subject to the maxipruntipal dollar amount limitations set forth abo@ich payment or payments shall be
made at Lender's offices indicated below, immedidt#dlowing demand by Lender.

9. GUARANTOR'S WAIVERS. Guarantor hereby waives:
(a) Notice of Lender's acceptance of this Agreement

(b) Presentment for payment of Borrower's Indelgsdnnotice of dishonor and of nonpayment, notiéetention to accelerate, notice of
acceleration, protest and notice of protest, cotlecor institution of any suit or other action bgnder in collection thereof, including any
notice of default in payment thereof, or other oetio, or demand for payment thereof, on any party.

(c) Any right to require Lender to notify Guarantdrany nonpayment relating to any collateral diseor indirectly securing Borrower's
Indebtedness, or notice of any action or nonadaiiothe part of Borrower, Lender, or any other gnta surety or endorser of Borrower's
Indebtedness, or notice of the creation of any aeadditional Indebtedness subject to this Agregmen
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(d) Any rights to demand or require collateral ségifrom the Borrower or any other person as pded under applicable Louisiana law or
otherwise.

(e) Any right to require Lender to notify Guarantdithe terms, time and place of any public or giévsale of any collateral directly or
indirectly securing Borrower's Indebtedness.

(f) Any "one action" or "anti-deficiency" law or gmother law which may prevent Lender from bringamy action, including a claim for
deficiency, against Guarantor, before or after lexlsdcommencement or completion of any forecloastmn, or any action in lieu of
foreclosure



(9) Any election of remedies by Lender that maytgsor impair Guarantor's subrogation rights o€ntor's right to proceed for
reimbursement against Borrower or any other guarastirety or endorser of Borrower's Indebtedniestyding without limitation, any loss
of rights Guarantor may suffer by reason of any liaviting, qualifying, or discharging Borrower'sdabtedness.

(h) Any disability or other defense of Borrower,any other guarantor, surety or endorser, or angrgierson, or by reason of the cessation
from any cause of whatsoever, other than paymefotliof Borrower's Indebtedness.

(i) Any statute of limitations or prescriptive pedi if at the time an action or suit brought by denagainst Guarantor is commenced, there is
any outstanding Indebtedness of Borrower to Lemdeéch is barred by any applicable statute of lititias or prescriptive period.

Guarantor warrants and agrees that each of theevgadet forth above is made with Guarantor's fuliidedge of its significance and
consequences, and that, under the circumstanedgsyaivers are reasonable and not contrary to ppllicy or law. If any such waiver is
determined to be contrary to any applicable lawublic policy, such waiver shall be effective otythe extent permitted by law.

10. GUARANTOR'S SUBORDINATION OF RIGHTS. In the entaghat guarantor should for any reason (a) advanéend monies to
Borrower, whether or not such funds are used bydeer to make payment(s) under Borrower's Indetgssinand/or (b) make any payment
(s) to Lender or others for and on behalf of Borrownder Borrower's Indebtedness, and/or (c) makgayment to Lender in total or partial
satisfaction of Guarantor's obligations and lidiei
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under this Agreement, and/or (d) if any of Guardatproperty is used to pay or satisfy any of Bawds Indebtedness, Guarantor hereby
agrees that any and all rights that Guarantor naa lor acquire to collect from or to be reimburkgdorrower (or from or by any other
guarantor, endorser or surety of Borrower's Indiitdes), whether Guarantor's rights of collectiorean- bursement arise by way of
subrogation to the rights of Lender or otherwismllsn all respects, whether or not borrower is-gently or subsequently becomes insolv
be subordinate, inferior and junior to the righttd.ender to collect and enforce payment, perfornesaied satisfaction of Borrower's then
remaining Indebtedness, until such time as Borrtsaadebtedness is fully paid and satisfied. Indent of Borrower's insolvency or con-
sequent liquidation of Borrower's assets, througikbuptcy, by an assignment for the benefit of iboesl, by voluntary liquida- tion, or
otherwise, the assets of Borrower applicable tqtnanent of claims of both Lender and Guarantol §legpaid to Lender and shall be first
applied by Lender to Borrower's then remaining btddness. Guarantor hereby assigns to Lenderathglwhich it may have or acquire
against Borrower or any assignee or trustee of@®aar in bankruptcy; provided that, such assignnsbatl be effective only for the purpose
of assuring to Lender full payment of Borrower'ddbtedness guaranteed under this Agreement.

If now or hereafter (a) Borrower shall be or becansmlvent, and

(b) Borrower's Indebtedness shall not at all timmel paid be fully secured by collateral pledggdBorrower, Guarantor hereby forever
waives and relinquishes in favor of Lender and Bwer, and their respective successors, any clainglt to payment Guarantor may now
have or hereafter have or acquire against Borrolmesubrogation or otherwise, so that at no tirradl Shuarantor be or become a "creditor
Borrower within the meaning of 11 U.S.C. sectiof@}, or any successor provision of the federakbagptcy laws.

11. GUARANTOR'S RECEIPT OF PAYMENTS. Guarantor hat agrees to refrain from attempting to colleat/anenforce any of
Guarantor's collection and/or reimbursement rigigiginst Borrower (or against any other guarantogtg or endorser of Borrower's
Indebtedness), arising by way of subrogation oemlttvise, until such time as all of Borrower's themaining Indebtedness in favor of
Lender is fully paid and satisfied, or under thesfder" circumstances described above, until thretden (130 month) anniversary date
following the full and final payment and satisfactiof Borrower's Indebtedness. In the event thatr&@uor should for any reason whatsoever
receive any payment(s) from Borrower (or any othearantor, surety or endorser of Borrower's Indiriss) that Borrower (or such a third
party) may owe to Guarantor for any of the reastated
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above, Guarantor agrees to accept such paymemtfsist for and on behalf of Lender, advising Bareo (or the third party payee) of such
fact. Guarantor further unconditionally agreesntonie-diately deliver such funds to Lender, with suchds being held by Guarantor over i
interim period, in trust for Lender. In the evemat Guarantor should for any reason whatsoeveiveesy such funds from Borrower (or any
third party), and Guarantor should deposit sucti$un one or more of Guarantor's deposit acconotsnatter where located, Lender shall
have the right to attach any and all of Guarantig{sosit accounts in which such funds were dephsiteether or not such funds were
commingled with other monies of Guarantor, and Wwaebr not such fund then remain on deposit in suchccount or accounts. To this end
and to secure Guarantor's obligations under thieément, Guarantor collaterally assigns and pletilgeender, and grants to Lender a
continuing security interest in, any and all of @urdor's pre- sent and future rights, title anériest to and to all monies that Guarantor may
now and/or in the future maintain on deposit wigimks, savings and loan associations and otheresnfiither than tax deferred accounts with
Lender), in which Guarantor may at any time depasyt such funds that may be received from Borrg@eany other guarantor, endorser or
surety of Borrower's Indebtedness) in favor of Lemd

12. ADDITIONAL COVENANTS. Guarantor agrees that ldem may, at its sole option, at any time, and ftone to time, without the con-
sent of or noticéo Guarantor, or any of them, or to any other patd without incurring any responsibility to Guatar or to any other part
and without impairing or releasing any of Guarastobligations or liabilities under this Agreeme



(a) Make additional secured and/or unsecured ltaB®rrower.

(b) Discharge, release or agree not to sue any fiadluding, but not limited to, Borrower or anther guarantor, surety, or endorser of
Borrower's Indebtedness), who is or may be liablender for any of Borrower's Indebtedness.

(c) Sell, exchange, release, surrender, realize,upootherwise deal with, in any manner and in a@rder, any collateral directly or indirectly
securing repayment of any of Borrower's Indebtesines

(d) Alter, renew, extend, accelerate, or othenglz@nge the manner, place, terms and/or times aheator other terms of Borrower's
Indebtedness, or any part thereof, including acyeiase or decrease in the rate or rates of inteneshy of Borrower's Indebtedness.
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(e) Settle or compromise any of Borrower's Indeiésg.

(f) Subordinate and/or agree to subordinate thengay of all or any part of Borrower's Indebtednesd,ender's security rights in any
collateral directly or indirectly securing any sucdldebtedness, to the payment and/or securitysighany other present and/or future
creditors of Borrower.

(9) Apply any payments and/or proceeds to any afd@eer's Indebtedness in such priority or with spoéferences as Lender may determine
in its sole discretion, regardless of which of Bever's Indebtedness then remains unpaid.

(h) Take or accept any other collateral securitgumranty for any or all of Borrower's Indebtedness

(i) Enter into, deliver, modify, amend, or waivenggliance with, any instrument or arrangement ewtey securing or otherwise affecting,
all or any part of Borrower's Indebtedness.

13. NO IMPAIRMENT OF GUARANTOR'S OBLIGATIONS. No ewse of dealing between Lender and Borrower (orathgr guarantor,
surety or endorser of Borrower's Indebtedness)anpgrfailure or delay on the part of Lender to eisa&r any of Lender's rights and remedies
under this Agreement or any other agreement oreaggats by and between Lender and Borrower (or #mer guarantor, surety or endorser),
shall have the effect of impairing or releasing fam¢or's obligations and liabilities to Lender,odmwaiving any of Lender's rights and
remedies under this Agreement or otherwise. Anyiglazxercise of any rights and remedies grantddetwder shall furthermore not constitute
a waiver of any of Lender's other rights and remgdit being Guarantor's intent and agreement adler's rights and remedies shall be
cumulative in nature. Guarantor further agrees staiuld Borrower default under any of its Indebtesk, any wavier or forbearance on the
part of Lender to pursue Lender's available rigimd remedies shall be binding upon Lender onljé¢osixtent that Lender specifically agrees
to such waiver or forbearance in writing. A waieerforbearance on the part of Lender as to onetedfedefault shall not constitute a waiver
or forbearance as to any other default.

14. NO RELEASE OF GUARANTOR. Guarantor's obligaiand liabilities under this Agreement shall notdéleased, impaired, reduced
otherwise affected by, and shall continue in fatice and effect notwithstanding the occurrencengfevent, including without limitation any
one or more of the following events:
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(a) The death, insolvency, bankruptcy, arrangensajtistment, composition, liquidation, disabilitiissolution, or lack of authority (whether
corporate, partnership or trust) of Borrower (oy @agrson acting on Borrower's behalf), or of arlyeotguarantor, surety or endorser of
Borrower's Indebtedness.

(b) Any payment by Borrower, or any other partyl.émder that is held to constitute a preferentmhs$fer or a fraudulent conveyance under
any applicable law, or any such amounts or paymaiith, for any reason, Lender is required to refandepay to Borrower or to any other
person.

(c) Any dissolution by Borrower, or any sale, leaséransfer of all or any part of Borrower's asset
(d) Any failure of Lender to notify Guarantor ofetimaking of additional loans or other extensionereflit in reliance on this Agreement.

15. AUTOMATIC REINSTATEMENT. This Agreement and Gaator's obligations and liabilities hereunder kbahtinue to be effective,
and/or shall automatically and retroactively baseated, if a release or discharge has occurrdtlabany time, any payment or part therec
Lender with respect to any of Borrower's Indebtedne rescinded or must otherwise be restoredeloglér pursuant to any insolvency,
bankruptcy, reorganization, receivership, or ameotlebt relief granted to Borrower or to any ofberty to Borrower's Indebtedness or any
such security therefor. In the event that Lendestmescind or restore any payment received in totalrtial satisfaction of Borrower's
Indebtedness, any prior release or discharge fhenterms of this Agreement given to Guarantor di@lvithout effect, and this Agreement
and Guarantor's obligations and liabilities hereurghall automatically and retroactively renewed/anreinstated and shall remain in 1



force and effect to the same degree and extefisash a release or discharge had never been drdnig the intention of Lender and
Guarantor that Guarantor's obligations and ligesihereunder shall not be discharged except bya@ta's full and complete performance
and satisfaction of such obligations and liabisitiand then only to the extent of such performance.

16. REPRESENTATIONS AND WARRANTIES BY GUARANTOR. @tantor represents and warrants that:
(a) Guarantor has the lawful power to own its propse and to engage in its business as presemigumed.
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(b) Guarantor's guaranty of Borrower's Indebteda@essGuarantor's execution, delivery and perforreaidhis Agreement are not in
violation of any laws and will not result in a defaunder any contract, agreement, or instrumemthich Guarantor is a party, or by which
Guarantor or its property may be bound.

(c) Guarantor has agreed and consented to exdistddgreement and to guarantee Borrower's Indeletesdim favor of Lender, at Borrower's
request and not at the request of Lender.

(d) Guarantor will receive and/or has receivedradatior indirect material benefit from the trangacs contemplated herein and/or arising out
of Borrower's Indebtedness.

(e) This Agreement, when executed and deliver tudee, will constitute a valid, legal and bindingightion of Guarantor, enforceable in
accordance with its terms.

(f) Guarantor has established adequate means aihoty information from Borrower on a continuingsisaregarding Borrower's financial
condition.

(9) Lender has made no representations to Guarastir the creditworthiness of Borrower.

17. ADDITIONAL OBLIGATIONS OF GUARANTOR. Solo ng as this Agreement
remains in effect, Guarantor has not and will not, without
Lender's prior written consent, sell, leas e, assign, pledge,

hypothecate, encumber, transfer, or otherwise dispd all or substantially all of Guarantor's ass&uarantor agrees to keep Lender
adequately informed of any facts, events or cirdamses which might in any way affect Guarantosksiunder this Agreement. Guarantor
further agrees that Lender shall have no obligatiocommunicate to Guarantor any information oreriat relating to Borrower or
Borrower's Indebtedness.

18. ADDITIONAL DOCUMENTS; FINANCIAL STATEMENTS. Upa the reasonable request of Lender, Guarantoratiny time, and
from time to time, execute and deliver to lendey and all such financial instruments and documeand,supply such additional information,
as may be necessary or advisable in the opinidwder to obtain the full benefits of this Agreemeduarantor further agrees to provide
Lender with such financial statements and othettedl information at such frequencies and in suthildes Lender may reasonably request.
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19. TRANSFER OF INDEBTEDNESS. This Agreement istfor benefit of Lender and for such other persopessons as may from time to
time become or be the holders of all or any paBafower's Indebtedness. This Agreement shaltdresterable and negotiable with the s:
force and effect and to the same extent as Borfswadebtedness may be transferable; it being statedt and agreed to by Guarantor that,
upon any transfer or assignment of all or any phBorrower's Indebtedness, the holder of suchbtetiness shall have all of the rights and
remedies granted to Lender under this Agreemerdr&stior further agrees that, upon any transfell afr@ny portion of Borrower's
Indebtedness, Lender may transfer and deliver adyall collateral securing repayment of such Inddbess (including, but not limited to,
any collateral provided by Guarantor) to the transé of such Indebtedness, and such collaterdlsslre any and all of Borrower's
Indebtedness in favor of such a transferee. Guaraxlditionally agrees that, after any such transf@assignment has taken place, Lender
shall be fully discharged from any and all lialyiland responsibility to Borrower and Guarantor wehkpect to such collateral, and the
transferee thereafter shall be vested with alpilv@ers and rights with respect to such collateral.

20. CONSENT TO PARTICIPATION. Guarantor recogniaesl agrees that Lender may, from time to time,amaore times, transfer all or
any part of Borrower's Indebtedness through sdleanicipation interests in such Indebtednessit® ar more third party lenders. Guarantor
specifically agrees and consents to all such teamsstind assignments, and Guarantor further waiweswsequent notice of such transfers
assignments as may be provided under LouisianaGaxarantor additionally agrees that the purchakarparticipation interest in Borrower's
Indebtedness will be considered as the absolut@owfra percentage interest of such Indebtednabsshan such a purchaser will have all of
the rights granted under any participation agreg¢mewerning the sale of such a participation irder&uarantor waives any rights of offset
that Guarantor may have against Lender and/or arghpser of such a participation interest, and &utar unconditionally agrees that either
Lender or such a purchaser may enforce Guarawfglitgations and liabilities under this Agreementgspective of the failure or insolvency
Lender or any such purchas



21. NOTICES. Any notice provided in this Agreemenist be in writing and will be considered as giearthe day it is delivered by hand or
deposited in the U.S. mail, postage prepaid, adde® the person to whom the notice is to be gitehe address shown above or at such
other addresses as any party may designate tdhbeio writing. If there is more than one Guarantoder this Agreement, notice to any
Guarantor shall constitute notice to all Guarantors
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22. ADDITIONAL GUARANTIES. Guarantor recognizes aagrees that Guarantor may have previously graatetimay in the future grai
one or more additional guaranties of Borrower'shtddness in favor of Lender. Should this occur gtkecution of this Agreement and any
additional guaranties on the part of Guarantor moli be construed as a cancellation of this Agregmeany of Guarantor's additional
guaranties; it being Guarantor's full intent anceaghent that all such guaranties of Borrower'sbtetiness in favor of Lender shall remain in
full force and effect and shall be cumulative ituna and effect.

23. MISCELLANEOQOUS PROVISIONS. The following miscafieous provisions are a part of this Guaranty:

23.1 Amendment. No amendment, modification, consemtaiver of any provision of this Agreement, armalconsent to any departure by
Guarantor therefrom, shall be effective unlessstirae shall be in writing signed by a duly authatia#icer of Lender, and then shall be
effective only as to the specific instance andffierspecific purpose for which given.

23.2 Caption Headings. Caption headings of thémecbf this Agreement are for convenience purposdsand are not to be used to
interpret or the define their provisions. In thigrAement, whenever the context so requires, tliilsinincludes the plural and the plural also
includes the singular.

23.3 Governing Law. This Agreement shall be goverared construed in accordance with the substalaws of the State of Louisiana.

23.4 Severability. If any provision of this Agreemés held to be illegal, invalid or unenforceableder present or future laws effective dut
the term hereof, such provision shall be fully saette. This Agreement shall be construed and eeédnrie as if the illegal, invalid or
unenforceable provision had never comprised agfatt and the remaining provisions of this Agreemnghall remain in full force and effect
and shall not be affected by the illegal, invaliduaenforceable provision or by its severance henef Furthermore, in lieu of such illegal,
invalid or unenforceable provision, there shalbdded automatically as a part of this Agreemeptpaision as similar in terms to such
illegal, invalid or unenforceable provision as neypossible and legal, valid and enforceable.
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23. 5 Successors and Assigns Bound. Guarantoitgatibhs and liabilities under this Agreement shallbinding upon Guarantor's succes:
heirs, legatees, devisees, administrators, exexatat assigns.

23.6 This Guaranty is executed pursuant to theigiams of Article Ill of the Loan Agreement and Bt subject to the terms thereof.

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVINGERD ALL THE PROVISIONS
OF THIS GUARANTY AND AGREES TO ITS TERMS. IN A DDITION, EACH GUARANTOR
UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPO N GUARANTOR'S EXECUTION

AND DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL
CONTINUE UNTIL TERMINATED. NO FORMAL ACC EPTANCE BY LENDER IS
NECESSARY TO MAKE THIS GUARANTY EFFECTIVE. THIS GUARANTY IS DATED

APRIL 27, 1994.
GUARANTORS:
/sl WILLIAM S. HOWARD, SR.

X
WILLIAM S. HOWARD, SR.

/sl ANN A. HOWARD
X
ANN A. HOWARD
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C/GUAR2.1-2.12

EXHIBIT NO. "E"
PLEDGE AGREEMENT

BORROWER: MILLTENN, INC.



LENDER: CENTURY TELEPHONE ENTERPRISES, INC.
100 Century Park Drive
Monroe, LA 71203

THIS PLEDGE AGREEMENT is entered into between MINGTON TELEPHONE COMPANY (referred to below as "Gian); and
CENTURY TELEPHONE ENTERPRISES, INC. (referred tddveas "Lender"). This Pledge Agreement is giverspant to Article Il of
Loan Agreement and Grant of Rights of First Reftiga\cquire Assets and/or Capital Stock of MillTemmc. and its Subsidiaries dated April
27, 1994 between Borrower, Lender and others (tbari Agreement").

GRANT OF SECURITY INTEREST. For valuable considarmat Grantor grants to Lender a continuing secuntgrest in the Collateral to
secure the Indebtedness and agrees that Lendehabalthe rights stated in this Agreement witlpees to the Collateral, in addition to all
other rights which Lender may have by law.

1. DEFINITIONS. The following words shall have tfidlowing meanings when used in this Agreement.

1.1 Agreement. The word "Agreement” means this gdedigreement, as this Pledge Agreement may be adedmodified from time to
time, together with all exhibits and scheduleschital or to be attached to this Pledge Agreement fime to time.

1.2 Collateral. The word "Collateral, means indiatly, collectively and interchangeably Grantoregent and future rights, title and interest
in and to the following, together with any and@ksent and future additions thereto, substitutibesefore, and replacements thereof, and
further together with all income and Proceeds asrileed below:

Certificates of Stock #1, issued by Big Creek Faialy Inc., in the name of Grantor, representing (1D0%) shares of stock.
Certificates of Stock #1, issued by Mill-Comm Asisdes, Inc., in the name of Grantor, representif@@ (100%) shares of stock.

1.3 Encumbrances. The word "Encumbrances" meansdodlly, collectively and interchangeably any aaitipresently existing and/or futt
mortgages, liens, privileges and other contracndlor statutory security interests and rightsvefrg nature and kind that, now and/or in the
future, may affect the Collateral or any part ortpshereof.

1.4 Event of Default. The words "Event of Defauttean indivi-dually, collectively, and interchangeably anyfud Events of Default set fol
below in the section titled "Events of Default".

1.5 Grantor. The word "Grantor" means individuatlgllec- tively and interchangeably MILLTENN, INGts successors and assigns.

1.6 Guarantor. The word "Guarantor" means and dedundivi- dually, collectively, interchangeablydawithout limitation, each and all of
the guarantors, sureties, and accommodation pantemnection with the Indebtedness.

1.7 Income and Proceeds. The words "Income anceBdst mean dividends or other similar paymentsksiplits, bonuses or other type of
payments or liquidation payments.

1.8 Indebtedness. The word "Indebtedness" mearindbbtedness evidenced by the Note, in principtdrest, costs, expenses and attorneys,
fees and all other fees and charges, togetheralitither indebtedness and costs and expensesfohv&rantor is responsible under this
Agreement or under any of the Related Documents.

1.9 Lender. The word "Lender" means CENTURY TELEPHEENTERPRISES, INC., its successors and assiguadsaay subsequent holc
or holders of the Note, or any interest therein.

1.10 Note. The word "Note" means the note or craglieement dated April 27, 1994, in the principabant of $25,000,000.00 from Grantor
to Lender, together with all substitute or replatent notes therefor, as well as all renewals,nsx@s, modifi- cations, refinancings,
consolidations and substitutions of and for theermtcredit agreement.

1.11 Obligor. The word "Obligor", means and inclsidedividually, collectively and interchangeablytlaut limitation any and all persons or
entities obligated to pay money or to perform sather act under the Collateral.

1.12 Related Documents. The words "Related Docustieméan and include individually, collectively,énthangeably and without limitation
all promissory notes, credit agreements, loan agee¢s, guaranties, security agreements, mortgaghateral mortgages, deeds of trust, and
all other instruments, agreements and documenisth@hnow or hereafter existing, executed in cattion with the Indebtedness, including
the Loan Agreement.
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2. DELIVERY OF COLLATERAL. Contemporaneous with tagecution of this Agreement, Grantor has delivenedill deliver to Lender ¢
Lender's designated agent the above describedt€rallaAs long as this Agreement remains in eff€egntor further agrees to im- diately



deliver to Lender, or Lender's designated agentaaa all additions to and/or substitutions or aepiments for the Collateral. In the event
Grantor is unable to deliver any of the Collatéoalender or Lender's designated agent at thettimeAgreement is executed, or should
Grantor ever withdraw or obtain temporary possessfaany of the Collateral while this Agreement eéns in effect, either under a trust
receipt or otherwise, Grantor unconditionally agreedeliver immediately to Lender the Collatenalaiternatively, such substitute or
replacement colla- teral security as may then bsfaatory to Lender.

3. DURATION. This Agreement shall remain in fulkée and effect until such time as this Agreemeunttae security interests created het
are terminated and canceled by Lender under aewrithn- cellation instrument in favor of Grantoriethshall be executed upon satisfaction
of all obligations of Borrower under the Note.

4. GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH BPECT TO THE COLLATERAL. Grantor represents andraats
to Lender that:

4.1 Ownership. Grantor at all times will continaeebe the legal and lawful owner of the Collaterakfand clear of all security interests, liens,
encumbrances and claims of others except as disttosand accepted by Lender in writing prior teaxion of this Agreement.

4.2 Right to Pledge. Grantor has the right, powner @uthority to enter into this Agreement and @ngla continuing security interest in the
Collateral in favor of Lender.

4.3 Authorization. Grantor's execution, deliverylgrerformance of this Agreement have been dulyaiztbd, and do not conflict with, and
will not result in a violation of, or constitute give rise to an event of default under Grantortsckes of Incorporation or Bylaws, or any
agreement or other instrument which may be bindjpgn Grantor, or under any law or governmen- tglil&ion or court decree or order
applicable to Grantor and/or Grantor's properties.

4.4 Perfection of Security Interest. Upon delivefyhe Collateral to Lender, this Agreement shedlate a valid first lien upon, and perfect a
security interest in the Collateral sub- ject topmimr security interest,lien, charge, Encumbramicether agreement purporting to grant to any
third party a security interest in the Collateral.
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4.5 Binding Effect. This Agreement is binding up@rantor, as well as Grantor's heirs, successqeesentatives and assigns, and is legally
enforceable in accordance with its terms.

4.6 No Further Assignment. Grantor has not, antinei, sell, assign, transfer, encumber or othexwlispose of any of Grantor's rights in the
Collateral except as provided in this Agreement.

4.7 No Defaults. Except as set forth in the Loame®gent, there are no defaults existing under tiilatéral, and there are no offsets or
counterclaims to the same. Grantor will strictlylgamomptly perform each of the terms, conditiomsjenants and agreements contained in the
Collateral which are to be performed by Grantany.

4.8 No Violation. The execution and delivery ofstidigreement will not violate any law or agreememtayning Grantor or to which Grantol
a party, and its certificate or articles of incagt@n and bylaws do not prohibit any term or ctiodi of this Agreement.

4.9 Survivorship of Representations and Warranfibe.foregoing representations and warranties mdheer representations and warranti
of Grantor under this Agreement shall be contindimgature and shall survive as provided in therLAgreement.

5. LENDER'S RIGHTS AND OBLIGATIONS WITH RESPECT TOOLLATERAL. Lender shall have the following rights addition to all
other rights it may have by law:

5.1 Maintenance and Protection of Collateral. Lemday, but shall not be obligated to, take suchsstes it deems necessary or desirable to
protect, maintain, insure, store, or care for tiodla@eral, including payment of any liens or claiagainst the Collateral. Lender may charge
any cost incurred in so doing to Grantor.

5.2 Income and Proceeds from the Collateral. Lesdell have the right, whether or not an Event efdblt exists under this Agreement, to
directly collect and receive any and all Income Bnoceeds as such become due and payable. Intondemit the foregoing, Grantor
unconditionally agrees to deliver to Lender, imnagely following demand, any and all such Income Bnateeds that may be received by or
that may be payable to Grantor. Grantor furtheiondiionally agrees that Lender shall have thetrighotify all other obligors to pay and/or
deliver such Income and Proceeds directly to Lendé&ender's nominee at an address to be desighgtednder, and to do any and all other
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things as Lender may deem necessary and propéinwinder's sole discretion, to carry out the ®end intent of this Agreement. Lender
shall have the further right, where appropriate aithin Lender's sole discretion, to file suitheit in Lender's own name or in the nam



Grantor, to collect and/or enforce performance nparyt and/or delivery of any and all such Income Brateeds.

Where it is necessary for Lender to enforce peréoree, payment and/or delivery of any such InconteRmceeds from the Obligor therefor,
Grantor unconditionally agrees that Lender may aommise or take such other actions, either in @& name or in the name of Lender, as
Lender may deem appropriate, within Lender's aadgmnent, with regard to performance, collection/angayment of the same, without
affecting the obligations and liabilities of Grantmder this Agreement and/or any Indebtednessasédiereby. In order to further permit the
foregoing, Grantor agrees that Lender shall hageatiditional irrevocable rights, coupled with ateiest, to: (a) receive, open and dispose of
all mail addressed to Grantor pertaining to anthefCollateral; (b) notify the postal authoritieschange the address and delivery of mail
addressed to Grantor pertaining to any of the @oléto such address as Lender may designatdcarddorse Grantor's name on any an
notes, acceptances, checks, drafts, money ordeth@r instruments of payment of such Income andétds that may come into Lender's
possession, and to deposit or otherwise collecsdinee, applying such funds to the unpaid balanteeoindebtedness in the manner provided
below.

In the event that Grantor should, for any reaseceive any Income and Proceeds subject to thisehgeat, and Grantor should deposit such
funds into one or more of Grantor's deposit accaumt matter where located, Lender shall have ddé@ianal right following any Event of
Default under this Agreement, to attach any andfairantor's deposit accounts in which such fundyg have been deposited, whether or not
any such funds were commingled with other fund&intor, and whether or not any such funds theraireiwon deposit in such an account or
accounts. To this end, Grantor additionally colally assigns and pledges to Lender and grantetalé&r a continuing security interest in and
to any and all of Grantor's present and futuretsigtitle and interest in and to any and all futigg Grantor may now and/or in the future
maintain on deposit with banks, savings and loao-asiations and other financial institutions, adlvas money market accounts with other
types of entities, in which Grantor at any time ndlaposit any such Income and Proceeds.
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5.3 Application of Cash. At Lender's option, Lendwy apply any cash, whether included in the Caldtor received as Income and
Proceeds or through liquidation, sale, or retiretneithe Collateral, to the satisfaction of theébtedness or such por- tion thereof as Lender
shall choose, whether or not matured. Lender mayreitively and at its sole option and electiordrmlich cash as additional "cash collateral”
to secure the Indebtedness.

5.4 Transactions with others. Lender may (a) extand for payment or other performance, (b) grargreewal or change in terms or
conditions, or (c) compromise, compound or releageobligation, with any one or more obligors, enséos, or Guarantors of the
Indebtedness as Lender deems advisable, withoainafg the prior written consent of Grantor, andsmch act or failure to act shall affect
Lender's rights against Grantor or the Collateral.

5.5 All Collateral Secures Indebtedness. All Celtat shall be security for the Indebtedness, whidtteCollateral is located at one or more
offices or branches of Lender and whether or neftifice or branch where the Indebtedness is algataware of or relies upon the
Collateral.

6. EXPENDITURES BY LENDER. Grantor recognizes agdegs that Lender may incur certain expenses inemion with Lender's
exercise of rights under this Agreement. If notdeged or paid when due, Lender may (but shalbaaibligated to) discharge or pay any
amounts required to be discharged or paid by Gramtder this Agreement, including without limitatiall taxes, Encumbrances and other
claims, at any time levied or placed on the Cotldtd_ender also may (but shall not be obligatedoy all costs for insuring, maintaining ¢
preserving the Collateral, including without limit#on, the purchase of insurance protecting ordpder's interest in the Collateral. Lender
may further take such other action or actions acdri such additional expenditures as Lender magndeebe necessary and proper to cure or
rectify any actions or inactions on Grantor's pariay be required under this Agreement. Nothirdguthis Agreement or otherwise shall
obligate Lender to take any such actions or torilacty such additional expenditures on Grantor'aliebr as making Lender in any way
responsible or liable for any loss, damage, omrjnja the Collateral, to Grantor, or to any othergmn or persons, resulting from Lender's
election not to take such actions or to incur samtiitional expenses. In addition, Lender's eledfiotake any such actions or to incur such
additional expen- ditures shall not constitute aefaor forbearance by Lender of any Event of Difander this Agreement. All such
expenditures incurred or paid by Lender for suctppsies will then bear interest at the
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rate charged under the Note from the date incwrgzhid by Lender to the date of repayment. Allhsagpenses shall become a part of the
Indebtedness and, at Lender's option, will (a) &gple on demand, (b) be added to the balanceedidte and be apportioned among and be
payable with any payments to become due duringie{ththe terms of any applicable insurance poticyii) the remaining term of the Note,
or (c) be treated as a balloon payment which véltioe and payable at the Note's maturity. This &gent also will secure payment of these
amounts. Such right shall be in addition to allesthights and remedies to which Lender may beledtiipon the occurrence of an Event of
Default.

7. LIMITATIONS ON OBLIGATIONS OF LENDER. Lender shHaise ordinary reasonable care in the physicadgmeation and custody of
the Collateral in Lender's possession, but shakmo other obligation to protect the Collateraitswalue. In particular, but without
limitation, Lender shall have no responsibility fa) any depre- ciation in value of the Collatenafor the collection or protection of any
Income and Proceeds from the Collateral, (b) pvaden of rights against parties to the Collatemrahgainst third persons, (c) ascertaining
maturities, calls, conversions, exchanges, offergjers, or similar matters relating to any of @wlateral, or (¢) informing Grantor about a



of the above, whether or not Lender has or is ddambave knowledge of such matters. Except asigeedvabove, Lender shall have no
liability for depreciation or deteriora- tion ofdtCollateral.

8. EVENTS OF DEFAULT. The following actions or in@s or both shall constitute Events of Defauldenthis Agreement:
The occurrence of any Even of Default as specifiéflections 9.02 through 9.05 of the Loan Agreement

9. RIGHTS AND REMEDIES ON DEFAULT. In an Event oflault occurs under this Agreement, at any timesthiger, Lender may
exercise any one or more of the following rightd a@medies.

All rights or remedies specified in Article 1X die¢ Loan Agreement.

10. ASSIGNMENT OF INDEBTEDNESS; TRANSFER OF COLLAREL. Grantor hereby recognizes and agrees that éremay assign ¢
or any portion of the Indebtedness to be one oeerttdrd party creditors. Such transfers may incjumg are not limited to, sales of
participation interests in the Indebtedness. Graspecifically agrees and con- sents to all sughsfiers and assignments and further waives
any subsequent notice of such transfers or assigisnras may be provided under applicable Louisiana Grantor additionally agrees that
any and all of Grantor's other and future loansgg®sions of credit,
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liabilities and obligations in favor of such a thjparty assignee will be secured by the Collat&edntor further agrees that Lender may
transfer all or any portion of the Collateral takuhird party assignee, in which case Lenderbalfully released from any and all of Lend
obligations and responsibilities to Grantor witgaed to the transferred Collateral. Any third pamgditor to whom the Collateral is
transferred will acquire all of Lender's rights gralvers with respect to the transferred Collatevdh Lender retaining all powers and rights
with regard to any of the Collateral which is n@irisferred to another party.

11. PROTECTION OF LENDER'S SECURITY RIGHTS. Grandgrees to appear in and to defend all actionsameedings purporting to
affect Lender's security rights and interests graninder this Agreement. In the event that Lentit®to defend any such action or pro-

ceeding, Grantor agrees to reimburse Lender fodees costs asso- ciated therewith, including witHinitation, Lender's attorneys, fees,
which additional costs and expenses shall be sédyr¢his Agreement.

12. INDEMNIFICATION OF LENDER. Grantor agrees ta#mnify, to defend and to save and hold Lender kemsrfrom any and all clain
suits, obligations, damages, losses, costs, expémtuding without limi- tation, Lender's reasbi@attorneys, fees), demands, liabilities,
penalties, fines and forfeitures of any nature wb@ver which may be asserted against or incurrddehgler, arising out of or in any manner
occasioned by this Agreement or the rights and déesegranted to Lender hereunder. The foregoingrnmdty provision shall survive the
cancellation of this Agreement as to all mattersirg or accruing prior to such cancellation, amel fioregoing indemnity pro- vision shall
further survive in the event that Lender electexer- cise any of the remedies as provided undePidreement following any Event of
Default hereunder.

13. EFFECT OF WAIVERS. Grantor has waived, andegdby these pre- sents waive, presentment for gatynorotest, notice of protest
and notice of nonpayment under all of the Indebdéedrsecured by this Agreement. Grantor has funthiared, and/or does by these presents
waive, all pleas of division and discussion, aridiahilar rights with regard to the Indebtedness] agrees that Grantor shall remain liable,
together with any and all Guarantors of the Indéféss, on a "solidary" or "joint and several" baSisantor further agrees that discharge or
release of any party who is, may, or will be liatid_ender under any of the Indebtedness, or tlease of the Collateral or any other
collateral directly or indirectly securing repaymeithe same, shall not have the effect of releasr otherwise dimi- nishing or reducing the
actual or potential liability of Grantor and/or aother party or parties guaranteeing payment of the
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Indebtedness, who shall remain liable to Lendet/@rremain liable to Lender, and/or of releasing €ollateral or other collateral that is not
expressly released by Lender.

Grantor additionally agrees that Lender's accegtaf@ayments other than in accordance with thadef any agreement, or agreements
governing repayment of the Indebtedness, or Lendabisequent agreement to extend or modify suaymegnt terms, shall likewise not he
the effect of releasing Grantor, and/or any otlatypor par- ties guaranteeing payment of the Itethiess, from their respective obligations
to Lender, and/or of releasing any of the Colldterather collateral directly or indirectly secugi repayment of the Indebtedness. In addit
no course of dealing between Grantor and Lenderang failure or delay on the part of Lender toreise any of the rights and remedies
granted to Lender under this Agreement, or undgrosimer agreement or agreements by and betweertdgiemd Lender, shall have the eff
of waving any of Lender's rights and remedies. pastial exercise of any rights and remedies gratadddnder shall furthermore not
constitute a waiver of any of Lender's other righris remedies, it being Grantor's intent and agee¢that Lender's rights and remedies shall
be cumulative in nature. Grantor further agreeg thgon the occurrence of any Event of Default uridis Agreement, any waiver or
forbearance on the part of Lender to pursue thagsignd remedies available to Lender, shall beifgndpon Lender only to the extent that
Lender specifically agrees to any such waiver dodarance in writing. A waiver or forbearance asrie Event of Default shall not constitute
a waiver of fo- bearance as to any other Event of Default. Nortkefvarranties, conditions, provisions and terorgained in thit



Agreement or any other agreement, document, auims&nt now or hereafter executed by Grantor anigeteld to Lender, shall be deemed to
have been waived by any act or knowledge of Lerdarder's agents, officers or employees; but oglgbinstrument in writing specifying
such waiver, signed by a duly authorized officeLefder and delivered to Grantor.

14. MISCELLANEOUS PROVISIONS. The following miscatieous provisions are a part of this Agreement:

14.1 Amendments. This Agreement, together withRekted Documents, constitutes the entire undatstgrmand agreement of the parties as
to the matters set forth in this Agreement. Noratten of or amendment to this Agreement shallffiecéve unless given in writing and
signed by the party or parties sought to be chaogédxbund by the alteration or amendment.
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14.2 Applicable Law. This Agreement has been detideo Lender and accepted by Lender in the Sfdtewsiana. This Agreement shall be
governed by and construed in accordance with the &f the State of Louisiana.

14.3 Expenses. Grantor agrees to pay upon dembofdLander's reasonable costs and expenses, ingllegal expenses, incurred in
connection with the enforcement of this Agreemeahder may pay someone else to help enforce thieekgent, and Grantor shall pay the
costs and expenses of such enforcement. Costxprd-eses include Lender's legal expenses wheth®tdhere is a lawsuit, including legal
expenses for bankruptcy proceedings (and inclueifayts to modify or vacate any automatic staympumction), appeals and any anticipated
post-judgment collection services. Grantor alsdl g&y all court costs and such addi- tional feesnay be directed by the court.

14.4 Caption Headings. Caption headings in thissAgrent are for convenience purposes only and arte be used to interpret or define the
provisions of this Agreement.

14.5 Notices. To give Grantor any notice requiradar this Agreement, Lender may hand deliver of muaih notice to Grantor. Lender will
deliver or mail any notice to Grantor (or any ofithhif more than one) at any address which Granty Inave given Lender by written notice
as provided in this paragraph. In the event thatetlis more than one Grantor under this Agreenmenice to a single Grantor shall be
considered as notice to all Grantors. To give Leray notice under this Agreement, Grantor (or @ngntor) shall mail the notice to Lender
by registered or certified mail at the address ifigelcin this Agreement, or at any other address tlender may have given to Grantor (or any
Grantor) by written notice as provided in this gaegh. All notices required or permitted under thigeement must be in writing and will be
considered as given on the day it is delivereddydhor deposited in the U.S. mail, by registeredestified mail to the address specified in
this Agreement.

14.6 Severability. If a court of competent jurigaia finds any provision of this Agreement to bedtid or unenforceable as to any person or
circumstance, such finding shall not render thavjsion invalid or unenforceable as to any otheaspes or cir- cumstances. If feasible, any
such offending provision shall be deemed to be fiemtlto be within the limits of enforceability oalidity; however, if the offending
provision cannot be so modified, it shall be steicland all other provisions of this Agreement irotier respects shall remain valid and
enforceable.
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14.7 Sole Discretion of Leader. Whenever Lender'sent or approval is required under this Agreenthatdecision as to whether or not to
consent or approve shall be in the sole and exaudiscretion of Lender and Lender's decision dtalfinal and conclusive.

14.8 Successors and Assigns Bound; Solidary Ligb{Brantor's obligations and agreements underAgieement shall be binding upon
Grantor's successors, heirs, legatees, deviseafiatfa- tors, executors and assigns. In the etvetitthere is more than one Grantor under
this Agreement, all of the agreements and obliogatmade and/or incurred by Grantors under thiseAient shall be on a "solidary" or
"joint and several" basis.

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISION®F THIS PLEDGE AGREEMENT, AND GRANTOR AGREI
TO ITS TERMS. THIS AGREEMENT IS DATED APRIL 27, 199

GRANTOR:
MILLINGTON TELEPHONE COMPANY

BY: /s/ WLLIAMS. HOMRD, SR

WLLIAM S. HOMRD, SR
Its President

14/Pledge9.1-9.11



EXHIBIT NO. "F"
GUARANTY

Borrower: MILLTENN, INC.
Lender: CENTURY TELEPHONE ENTERPRISES, INC.
Guarantor: MILLINGTON TELEPHONE COMPANY

1. AMOUNT OF GUARANTY. The principal amount of th@Buaranty is Twenty Five Million & 00/100 Dollar$25,000,000.00) and the
amount of the Indebtedness.

DEFINITIONS. The following terms shall have thelfating meanings when used in this Agreement:
2.1 Agreement. The word "Agreement" means this @ugrAgreement as this Agreement may be amendstubdified from time to time.
2.2 Borrower. The word "Borrower" means individyaktollectively and interchangeably MILLTENN, INC.

2.3 Guarantor. The word "Guarantor" means indivigudillington Telephone Company, and all other gams guaranteeing payment and
satisfaction of Borrower's indebted- ness heregmafefined.

2.4 Indebtedness. The word "Indebtedness" meansdndlly, collectively, interchangeably and withdimitation any and all present and
future loans, loan advances, extensions of creldiigations and/or liabilities that Borrower maywand/or in the future owe to and/or incur
in favor of Lender, whether direct or indirect,liyr way of assignment or purchase or a participatiterest, and whether absolute or
contingent, voluntary or involuntary, determineduodeter- mined, liquidated or unliquidated, duéodoecome due, secured or unsecured,
and whether Borrower may be liable individuallyinfty or solidarily with others, whether pri- maribr secondarily, or as a guarantor or
otherwise, and whether now existing or hereaftisiray, of every nature and kind whatsoever, altaip maximum amount outstanding from
time to time, at any one or more times, not to eddd.S. $25,000,000.00, in principal plus and idiah thereto interest, costs, expenses
attorneys' fees; and all obligations under the LAgreement and Grant of Rights of First Refusahtguire Assets and/or Capital Stock of
MillTenn, Inc. and its Subsidiaries between Lendatrower and others dated April 27, 1994 (the 'hLéareement”).

2.5 Lender. The word "Lender" means CENTURY TELERHECENTERPRISES, INC., its successors and assigisaay sub- sequent
holder or holders of Borrower's Indebtedness.

3. GUARANTEE OF BORROWER'S INDEBTEDNESS. Guararitereby absolutely and unconditionally agrees td,tanthese presents
does hereby, guarantee the prompt and punctual gratyymerformance and satisfaction of any and all@fower's present and future
Indebtedness in favor of Lender.

4. CONTINUING GUARANTY. THIS IS A CONTINUING GUARANY AGREEMENT UNDER WHICH GUARANTOR AGREES TO
GUARANTEE PAYMENT OF BORROWER'S PRESENT AND FUTURREDEBTEDNESS IN FAVOR OF LENDER ON A
CONTINUING BASIS. Guarantor's obligations and liglgiunder this Agreement shall be open and comtirsuin effect. Guarantor intends to
and does hereby guarantee at all times the prongppanctual payment, performance and satisfacti@ll of Borrower's present and future
Indebtedness in favor of Lender up to the maximumitations set forth above. Accordingly, any paynsemade in Borrower's Indebtedness
will not discharge or diminish the obligations drability of Guarantor under this Agreement for aigynaining and succeeding Indebtedness
of Borrower in favor of Lender.

5. JOINT, SEVERAL AND SOLIDARY LIABILITY. Guarantds obligations and liability under this Agreemeh&l be on a "solidary" or
"joint and several" basis along with Borrower te #ame degree and extent as if Guarantor had Ipeléor avill be a co-borrower, cprincipal
obligor and/or co-maker of Borrower's Indebtednésshe event that there is more than one Guaramder this Agreement, or in the event
that there are other guarantors, endorsers otissiitall or any portion of Borrower's IndebtedngSuarantor's obligations and liability
hereunder shall further be on a "solidary” or "j@nd several" basis along with such other guaranemdorsers and/or sureties.

6. DURATION OF GUARANTY. This Agreement and Guarars obligations and liability hereunder shall rémia full force and effect unt
such time as this Agreement may be canceled orwiseterminated by Lender under a written cantiettainstrument in favor of Guarantor.
Lender shall execute such cancellation instrumpohisatisfaction of all obligations of Borrower @ndhe Note.

7. CANCELLATION OF AGREEMENT; EFFECT. Unless othase indicated under such a written cancellatiotrimsent, Lender's
agreement to terminate or otherwise cancel thigémrent shall affect only, and shall be expressijtdid to, Guarantor's continuing obliga-
tions and liability to guarantee Borrower's Indeloiess incurred, originated and/or extended (witlpoior commitment) after the
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date of such a written cancellation instrumenthv@uarantor remaining fully obligated and liablelenthis Agreement for any and all of
Borrower's Indebtedness incurred, originated, edednor committed to prior to the date of such dten cancellation instrument. Nothing
under this Agreement or under any other agreemamadaerstanding by and between Guarantor and LesHall in any way obligate, or |



construed to obligate, Lender to agree to the sjuesd termination or cancellation of Guarantorbgaitions and liability hereunder; it being
fully understood and agreed to by Guarantor thaidiee has and intends to continue to rely on Guaranssets, income and financial
resources in extending credit and other Indebtegdtteand in favor of Borrower, and that to rele@smrantor from Guarantor's con- tinuing
obligations and liabilities under this Agreementulegbso prejudice Lender that Lender may, withirsitée and uncontrolled discretion and
judgment, refuse to release Guarantor from anysafantinuing obligations and liability under tiigreement for any reason whatsoeve
long as any of Borrower's Indebtedness remainsidrgral outstanding.

8. DEFAULT. Should any event of default occur oiseéxinder any of Borrower's Indebtedness in fa¥dremder, Guarantor unconditionally
and absolutely agrees to pay Lender the then ugmaalint of Borrower's Indebtedness, in principgkriest, costs, expenses, attorneys' fees
and other fees and charges, subject to the maxipruntipal dollar amount limitations set forth abo@ich payment or payments shall be
made at Lender's offices indicated below, immedidt#dlowing demand by Lender.

9. GUARANTOR'S WAIVERS. Guarantor hereby waives:
(a) Notice of Lender's acceptance of this Agreement

(b) Presentment for payment of Borrower's Indet#sdnnotice of dishonor and of nonpayment, notidgetention to accelerate, notice of
acceleration, protest and notice of protest, cotbecor institution of any suit or other action bgnder in collection thereof, including any
notice of default in payment thereof, or other oetio, or demand for payment thereof, on any party.

(c) Any right to require Lender to notify Guarantdrany nonpayment relating to any collateral diseor indirectly securing Borrower's
Indebtedness, or notice of any action or nonadaiiothe part of Borrower, Lender, or any other gntra surety or endorser of Borrower's
Indebtedness, or notice of the creation of any aeadditional Indebtedness subject to this Agregmen
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(d) Any rights to demand or require collateral ségifrom the Borrower or any other person as pded under applicable Louisiana law or
otherwise.

(e) Any right to require Lender to notify Guarantdithe terms, time and place of any public or giévsale of any collateral directly or
indirectly securing Borrower's Indebtedness.

() Any "one action" or "anti-deficiency" law or smother law which may prevent Lender from bringamyy action, including a claim for
deficiency, against Guarantor, before or after lexlsdcommencement or completion of any forecloastmn, or any action in lieu of
foreclosure.

(9) Any election of remedies by Lender that maytiagsor impair Guarantor's subrogation rights oa@untor's right to proceed for
reimbursement against Borrower or any other guarastirety or endorser of Borrower's Indebtednies$ijding without limitation, any loss
of rights Guarantor may suffer by reason of any liaviting, qualifying, or discharging Borrower'sdabtedness.

(h) Any disability or other defense of Borrower,any other guarantor, surety or endorser, or angrgierson, or by reason of the cessation
from any cause of whatsoever, other than paymefotliof Borrower's Indebtedness.

(i) Any statute of limitations or prescriptive ped if at the time an action or suit brought by denagainst Guarantor is commenced, there is
any outstanding Indebtedness of Borrower to Lemdech is barred by any applicable statute of litiitas or prescriptive period.

Guarantor warrants and agrees that each of theevgaset forth above is made with Guarantor's fubiidedge of its significance and
consequences, and that, under the circumstanaswaivers are reasonable and not contrary to ppblicy or law. If any such waiver is
determined to be contrary to any applicable lawudlic policy, such waiver shall be effective otythe extent permitted by law.

10. GUARANTOR'S SUBORDINATION OF RIGHTS. In the esahat guarantor should for any reason (a) advantéend monies to
Borrower, whether or not such funds are used byd®aer to make payment(s) under Borrower's Indel#ssinand/or (b) make any payment
(s) to Lender or others for and on behalf of Borrownder Borrower's Indebtedness, and/or (c) makgayment to Lender in total or partial
satisfaction of Guarantor's obligations and lidiei
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under this Agreement, and/or (d) if any of Guardatproperty is used to pay or satisfy any of Baeds Indebtedness, Guarantor hereby
agrees that any and all rights that Guarantor naa lor acquire to collect from or to be reimbursgdorrower (or from or by any other
guarantor, endorser or surety of Borrower's Ind#fietss), whether Guarantor's rights of collectiorean- bursement arise by way of
subrogation to the rights of Lender or otherwismllsin all respects, whether or not borrower is-gently or subsequently becomes insolv
be subordinate, inferior and junior to the rightdender to collect and enforce payment, perforneaared satisfaction of Borrower's then
remaining Indebtedness, until such time as Borrtsaadebtedness is fully paid and satisfied. Indbhent of Borrower's insolvency or ¢



sequent liquidation of Borrower's assets, througkbuptcy, by an assignment for the benefit of itoes, by voluntary liquida- tion, or
otherwise, the assets of Borrower applicable tqtgnent of claims of both Lender and Guarantoll §iegpaid to Lender and shall be first
applied by Lender to Borrower's then remaining btddness. Guarantor hereby assigns to Lenderathglwhich it may have or acquire
against Borrower or any assignee or trustee of@®aar in bankruptcy; provided that, such assignnsbatl be effective only for the purpose
of assuring to Lender full payment of Borrower'débtedness guaranteed under this Agreement.

If now or hereafter (a) Borrower shall be or becansslvent, and

(b) Borrower's Indebtedness shall not at all timel paid be fully secured by collateral pledggdBorrower, Guarantor hereby forever
waives and relinquishes in favor of Lender and Bwer, and their respective successors, any clainglt to payment Guarantor may now
have or hereafter have or acquire against Borrolesubrogation or otherwise, so that at no tinal Shuarantor be or become a "creditor
Borrower within the meaning of 11 U.S.C. sectiom ), or any successor provision of the federakbagptcy laws.

11. GUARANTOR'S RECEIPT OF PAYMENTS. Guarantor fat agrees to refrain from attempting to collec/anenforce any of
Guarantor's collection and/or reimbursement rigigiginst Borrower (or against any other guarantogtg or endorser of Borrower's
Indebtedness), arising by way of subrogation celtivise, until such time as all of Borrower's themaining Indebtedness in favor of
Lender is fully paid and satisfied, or under thesfder" circumstances described above, until thretden (130 month) anniversary date
following the full and final payment and satisfactiof Borrower's Indebtedness. In the event thatr&uor should for any reason whatsoever
receive any payment(s) from Borrower (or any othearantor, surety or endorser of Borrower's Indiriss) that Borrower (or such a third
party) may owe to Guarantor for any of the reastated

-5-

above, Guarantor agrees to accept such paymemtfsist for and on behalf of Lender, advising Bareo (or the third party payee) of such
fact. Guarantor further unconditionally agreesmonie-diately deliver such funds to Lender, with suchds being held by Guarantor over i
interim period, in trust for Lender. In the evemat Guarantor should for any reason whatsoeveiveesy such funds from Borrower (or any
third party), and Guarantor should deposit suctd$un one or more of Guarantor's deposit acconotspatter where located, Lender shall
have the right to attach any and all of Guarantte{sosit accounts in which such funds were dephsiteether or not such funds were
commingled with other monies of Guarantor, and Wwaebr not such fund then remain on deposit in suchccount or accounts. To this end
and to secure Guarantor's obligations under thieément, Guarantor collaterally assigns and pletilgeender, and grants to Lender a
continuing security interest in, any and all of Gudor's pre- sent and future rights, title andri@st to and to all monies that Guarantor may
now and/or in the future maintain on deposit wigmks, savings and loan associations and otheresnfiither than tax deferred accounts with
Lender), in which Guarantor may at any time depasyt such funds that may be received from Borrg@eany other guarantor, endorser or
surety of Borrower's Indebtedness) in favor of Lemd

12. ADDITIONAL COVENANTS. Guarantor agrees that ldem may, at its sole option, at any time, and ftone to time, without the con-
sent of or notice to Guarantor, or any of thentpaany other party, and without incurring any rasgbility to Guarantor or to any other par
and without impairing or releasing any of Guarastobligations or liabilities under this Agreement:

(a) Make additional secured and/or unsecured ltaB®rrower.

(b) Discharge, release or agree not to sue any fiadluding, but not limited to, Borrower or anther guarantor, surety, or endorser of
Borrower's Indebtedness), who is or may be liablender for any of Borrower's Indebtedness.

(c) Sell, exchange, release, surrender, realize,upootherwise deal with, in any manner and in @rder, any collateral directly or indirectly
securing repayment of any of Borrower's Indebtesines

(d) Alter, renew, extend, accelerate, or othengls@nge the manner, place, terms and/or times afieator other terms of Borrower's
Indebtedness, or any part thereof, including acyeiase or decrease in the rate or rates of inteneshy of Borrower's Indebtedness.
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(e) Settle or compromise any of Borrower's Indeiésg.

(f) Subordinate and/or agree to subordinate thengay of all or any part of Borrower's Indebtednesd,ender's security rights in any
collateral directly or indirectly securing any sucdldebtedness, to the payment and/or securitysighainy other present and/or future
creditors of Borrower.

(9) Apply any payments and/or proceeds to any af@weer's Indebtedness in such priority or with spoéferences as Lender may determine
in its sole discretion, regardless of which of Bever's Indebtedness then remains unpaid.

(h) Take or accept any other collateral securitgumranty for any or all of Borrower's Indebtedness

(i) Enter into, deliver, modify, amend, or waivenggliance with, any instrument or arrangement eidey) securing or otherwise affectir



all or any part of Borrower's Indebtedness.

13. NO IMPAIRMENT OF GUARANTOR'S OBLIGATIONS. No ewse of dealing between Lender and Borrower (or@hgr guarantor,
surety or endorser of Borrower's Indebtedness)anpgrfailure or delay on the part of Lender to eisa&r any of Lender's rights and remedies
under this Agreement or any other agreement oreaggats by and between Lender and Borrower (or Hrer guarantor, surety or endorser),
shall have the effect of impairing or releasing @n¢or's obligations and liabilities to Lender,obmwaiving any of Lender's rights and
remedies under this Agreement or otherwise. Anyiglazxercise of any rights and remedies grantddetader shall furthermore not constitute
a waiver of any of Lender's other rights and remgdit being Guarantor's intent and agreement tadler's rights and remedies shall be
cumulative in nature. Guarantor further agrees staiuld Borrower default under any of its Indebtesk, any wavier or forbearance on the
part of Lender to pursue Lender's available rigims remedies shall be binding upon Lender onlja¢oeixtent that Lender specifically agrees
to such waiver or forbearance in writing. A waieerforbearance on the part of Lender as to onetedfedefault shall not constitute a waiver
or forbearance as to any other default.

14. NO RELEASE OF GUARANTOR. Guarantor's obliga@nd liabilities under this Agreement shall notdleased, impaired, reduced
otherwise affected by, and shall continue in falick and effect notwithstanding the occurrencengfevent, including without limitation any
one or more of the following events:
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(a) The death, insolvency, bankruptcy, arrangensajtistment, composition, liquidation, disabilitiissolution, or lack of authority (whether
corporate, partnership or trust) of Borrower (oy aerson acting on Borrower's behalf), or of arlyeotguarantor, surety or endorser of
Borrower's Indebtedness.

(b) Any payment by Borrower, or any other partyLender that is held to constitute a preferentahsfer or a fraudulent conveyance under
any applicable law, or any such amounts or paymaiith, for any reason, Lender is required to refandepay to Borrower or to any other
person.

(c) Any dissolution by Borrower, or any sale, leas¢ransfer of all or any part of Borrower's asset
(d) Any failure of Lender to notify Guarantor ofetimaking of additional loans or other extensionsredit in reliance on this Agreement.

15. AUTOMATIC REINSTATEMENT. This Agreement and Gaator's obligations and liabilities hereunder kbahtinue to be effective,
and/or shall automatically and retroactively bastated, if a release or discharge has occurraflabany time, any payment or part therec
Lender with respect to any of Borrower's Indebtedné rescinded or must otherwise be restoredeloglér pursuant to any insolvency,
bankruptcy, reorganization, receivership, or ameotlebt relief granted to Borrower or to any otberty to Borrower's Indebtedness or any
such security therefor. In the event that Lendestmescind or restore any payment received in totphrtial satisfaction of Borrower's
Indebtedness, any prior release or discharge fhenterms of this Agreement given to Guarantor dielvithout effect, and this Agreement
and Guarantor's obligations and liabilities hereurghall automatically and retroactively renewed/anreinstated and shall remain in full
force and effect to the same degree and exteftash a release or discharge had never been drdhie the intention of Lender and
Guarantor that Guarantor's obligations and liabdihereunder shall not be discharged except byaBata's full and complete performance
and satisfaction of such obligations and liabiéitiand then only to the extent of such performance.

16. REPRESENTATIONS AND WARRANTIES BY GUARANTOR. @tantor represents and warrants that:
(a) Guarantor has the lawful power to own its props and to engage in its business as presemigumed.
-8-

(b) Guarantor's guaranty of Borrower's IndebtedaessGuarantor's execution, delivery and perforreaidhis Agreement are not in
violation of any laws and will not result in a deflaunder any contract, agreement, or instrumemthich Guarantor is a party, or by which
Guarantor or its property may be bound.

(c) Guarantor has agreed and consented to exdisitdgreement and to guarantee Borrower's Indeleteslim favor of Lender, at Borrower's
request and not at the request of Lender.

(d) Guarantor will receive and/or has receivedradatior indirect material benefit from the trangas contemplated herein and/or arising out
of Borrower's Indebtedness.

(e) This Agreement, when executed and deliver tadee, will constitute a valid, legal and bindindightion of Guarantor, enforceable in
accordance with its terms.

(f) Guarantor has established adequate means aihotg information from Borrower on a continuingsisregarding Borrower's financial
condition.



(9) Lender has made no representations to Guarastir the creditworthiness of Borrower.

17. ADDITIONAL OBLIGATIONS OF GUARANTOR. So | ong as this Agreement
remains in effect, Guarantor has not and will not, without
Lender's prior written consent, sell, lea se, assign, pledge,

hypothecate, encumber, transfer, or otherwise dispd all or substantially all of Guarantor's ass&uarantor agrees to keep Lender
adequately informed of any facts, events or cirdamses which might in any way affect Guarantosksiunder this Agreement. Guarantor
further agrees that Lender shall have no obligatiocommunicate to Guarantor any information oreriat relating to Borrower or
Borrower's Indebtedness.

18. ADDITIONAL DOCUMENTS; FINANCIAL STATEMENTS. Upa the reasonable request of Lender, Guarantoratidny time, and
from time to time, execute and deliver to lendey and all such financial instruments and documeand,supply such additional information,
as may be necessary or advisable in the opinidwder to obtain the full benefits of this Agreemeduarantor further agrees to provide
Lender with such financial statements and otheteel information at such frequencies and in suctaildes Lender may reasonably request.
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19. TRANSFER OF INDEBTEDNESS. This Agreement istfox benefit of Lender and for such other persopessons as may from time to
time become or be the holders of all or any paBafower's Indebtedness. This Agreement shaltdresterable and negotiable with the si
force and effect and to the same extent as Borfswadebtedness may be transferable; it being statedt and agreed to by Guarantor that,
upon any transfer or assignment of all or any phBorrower's Indebtedness, the holder of suchbtetiness shall have all of the rights and
remedies granted to Lender under this Agreemerdr&stior further agrees that, upon any transfell afr@ny portion of Borrower's
Indebtedness, Lender may transfer and deliver adyall collateral securing repayment of such Inddbess (including, but not limited to,
any collateral provided by Guarantor) to the transé of such Indebtedness, and such collaterdlss#lre any and all of Borrower's
Indebtedness in favor of such a transferee. Guaraxiditionally agrees that, after any such transfessignment has taken place, Lender
shall be fully discharged from any and all lialyiland responsibility to Borrower and Guarantor wetkpect to such collateral, and the
transferee thereafter shall be vested with alpilwgers and rights with respect to such collateral.

20. CONSENT TO PARTICIPATION. Guarantor recogniaesl agrees that Lender may, from time to time,amaore times, transfer all or
any part of Borrower's Indebtedness through sdleanticipation interests in such Indebtednessnt® @ar more third party lenders. Guarantor
specifically agrees and consents to all such temssfind assignments, and Guarantor further waiweswbsequent notice of such transfers
assignments as may be provided under LouisianaGaxarantor additionally agrees that the purchakarparticipation interest in Borrower's
Indebtedness will be considered as the absolut@owfra percentage interest of such Indebtednabssham such a purchaser will have all of
the rights granted under any participation agre¢meverning the sale of such a participation irger&uarantor waives any rights of offset
that Guarantor may have against Lender and/or arghpser of such a participation interest, and &uar unconditionally agrees that either
Lender or such a purchaser may enforce Guarawfglitgations and liabilities under this Agreementespective of the failure or insolvency
Lender or any such purchaser.

21. NOTICES. Any notice provided in this Agreemenist be in writing and will be considered as giearthe day it is delivered by hand or
deposited in the U.S. mail, postage prepaid, adde® the person to whom the notice is to be gitehe address shown above or at such
other addresses as any party may designate tahBeio writing. If there is more than one Guarantoder this Agreement, notice to any
Guarantor shall constitute notice to all Guarantors
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22. ADDITIONAL GUARANTIES. Guarantor recognizes aagrees that Guarantor may have previously graatetimay in the future grai
one or more additional guaranties of Borrower'shtddness in favor of Lender. Should this occur gtkecution of this Agreement and any
additional guaranties on the part of Guarantor moli be construed as a cancellation of this Agre¢meany of Guarantor's additional
guaranties; it being Guarantor's full intent anceagent that all such guaranties of Borrower'sbtetiness in favor of Lender shall remain in
full force and effect and shall be cumulative iuma and effect.

23. MISCELLANEOUS PROVISIONS. The following miscafieous provisions are a part of this Guaranty:

23.1 Amendment. No amendment, modification, consemtaiver of any provision of this Agreement, armalconsent to any departure by
Guarantor therefrom, shall be effective unlessstirae shall be in writing signed by a duly authatia#icer of Lender, and then shall be
effective only as to the specific instance andfierspecific purpose for which given.

23.2 Caption Headings. Caption headings of thea@ecbf this Agreement are for convenience purposdgsand are not to be used to
interpret or the define their provisions. In thigrAement, whenever the context so requires, tligilsinincludes the plural and the plural also
includes the singular.

23.3 Governing Law. This Agreement shall be goverared construed in accordance with the substalaiwe of the State of Louisian



23.4 Severability. If any provision of this Agreemés held to be illegal, invalid or unenforceableder present or future laws effective dut
the term hereof, such provision shall be fully sat&e. This Agreement shall be construed and eeédrle as if the illegal, invalid or
unenforceable provision had never comprised agfatt and the remaining provisions of this Agreernghall remain in full force and effect
and shall not be affected by the illegal, invaliduaenforceable provision or by its severance henef Furthermore, in lieu of such illegal,
invalid or unenforceable provision, there shalbldeed automatically as a part of this Agreemeptpaision as similar in terms to such
illegal, invalid or unenforceable provision as nieypossible and legal, valid and enforceable.
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23 .5 Successors and Assigns Bound. Guarantoitgatibhs and liabilities under this Agreement shallbinding upon Guarantor's succes:
heirs, legatees, devisees, administrators, exesatat assigns.

23.6 This Guaranty is executed pursuant to theigiams of Article Ill of the Loan Agreement and Bt subject to the terms thereof.

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING REAALL THE PROVISIONS OF THIS GUARANTY AND
AGREES TO ITS TERMS. IN ADDITION, EACH GUARANTOR UNERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON
GUARANTOR'S EXECUTION AND DELIVERY OF THIS GUARANTYTO LENDER AND THAT THE GUARANTY WILL
CONTINUE UNTIL TERMINATED. NO FORMAL ACCEPTANCE BYLENDER IS NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY IS DATED APRIL 27, 1994.

GUARANTORS:
MILLINGTON TELEPHONE COMPANY

BY: /s/ WLLIAMS. HOMRD, SR

WLLIAM S. HOMRD, SR
Its President
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Exhibit "G"
GLANKLER BROWN

ATTORNEYS AT LAW
ONE COMMERCE SQUARE
SEVENTEENTH FLOOR
MEMPHIS, TENNESSEE 38103
(901) 525-1322
TELECOPIER (901) 525-2389

WRITER'S DIRECT DIAL

April 27,1994

Century Telephone Enterprises, Inc.
100 Century Park Drive
Monroe, LA 71203

Re: Century Telephone Enterprises, Inc., a Lougi@arporation ("Lender") $25,000,000 loan to Milfife Inc., a Tennessee Corporation
("Borrower")

Gentlemen:

We have acted as special counsel in the Staterofebsee (the "State") to Borrower, in connectiah ie execution and delivery of the
$25,000,000.00 Loan Agreement and Grant of RighErst Refusal to Acquire Assets and/or CapitacRtof MillTenn, Inc. and its
Subsidiaries dated April 27, 1994 (the "Agreemerationg William S. Howard, Sr., Ann A. Howard, Hollee Starnes, William S. Howard,
Jr., Laura Lynne Howard, and Charlotte Ann Howahefipson (such individuals are collectively referte@s the "Shareholders"),
Borrower, millington Telephone Company, a Tennessgporation ("MTC"), Big Creek Financial, Inc..Tennessee corporation ("BCFI"),
Mill-Comm Associates, Inc. , a Tennessee corponatiMAI"), (each of Borrower, MTC, BCFI and MAI heinafter referred to individually
as "Company" and in the aggregate as "Companiast) _ender



This opinion is delivered to you pursuant to Set#ddd1(g) of the Agreement and upon the expressict®ons of the Borrower and the
Guarantors. Unless otherwise defined herein, da@thterms have the meanings given to such temrtisel Agreement. In connection with
this opinion, we have examined the following:

1. Agreement, dated April 27, 1994,
2. Promissory Note, dated April 27, 1994, in thigioal principal amount of $25,000,000.00 execuigdhe Borrower in favor of the Lender
(the "Note™);

3. Guaranty, dated April 27, 1994, executed by Mfil S.
Howard and Ann A. Howard (the "Guaranty");

Century Telephone Enterprises, Inc.
April 27, 1994
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4. Pledge Agreement, dated April 27, 1994, exechte8hareholders for the benefit of the Lender (Bteareholder's Pledge Agreement"),
granting a security interest in the stock of Boreoyas more particularly described in the SharehtddPledge Agreement;

5. Pledge Agreement, dated April 27, 1994, exechiethe Borrower for the benefit of the Lender (tBerrower's Pledge Agreement”),
granting a security interest in the stock of MTE€ naore particularly described in the Borrower'siB&eAgreement;

6. Certified copy of the Charter of Borrower, a @fmate of Existence with respect to the Borrougsued by the Tennessee Secretary of State
on April 25, 1994, and attached hereto as Exhiit("BCE") and the Borrower's Bylaws (collectivellye "Borrower's Organizational
Documents");

7. Certified copy of the Charter of MTC, a Certifie of Existence with respect to MTC issued byTtbenessee Secretary of State on April
14, 1994, and attached hereto as Exhibit "B" ("M ECCand MTC's Bylaws (collectively the "MTC Orgaational Documents™);

8. Certified copy of the Charter of BCFI, a Cedidfie of Existence with respect to BCFl issued leyTtannessee Secretary of State on April
14, 1994, and attached hereto as Exhibit "C" ("BLE) and BCFI's Bylaws (collectively the "BCFI Orgaational Documents");

9. Certified copy of the Charter of MAI, a Certdite of Existence with respect to MAI issued by Teanessee Secretary of State on April 14,
1994, and attached hereto as Exhibit "D" ("MAICENd MAI's Bylaws (collectively the "MAI Organizatial Documents") (the BCE,
MTCCE, BCFICE and MAICE, being collectively refedréo as the "Certificates of Existence");

10. Certificate of Secretary of Borrower, Certifie@f Assistant Secretary of MTC, Certificate ofsiksant Secretary of BCFI, and Certificate
of Assistant Secretary of MAI (collective the "G#cates of Secretaries”); and

11. Borrower's Certificate to Glankler Brown attadho this opinion as Exhibit "E" the "Borrower'sr@ficate".

The documents listed in 1 through 5 above arenedeo collectively as the "Loan Documents"”. Thewoents listed in 1 through 11 are
referred to collectively as the "Documents".

Century Telephone Enterprises, Inc.
April 27, 1994
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In basing the opinion set forth herein on, "to kmowledge". the words "to our knowledge" or Simikmguage signify that, in the courses of
our representation of the Borrower, no facts haraeto our attention that would give us actual kieolge or actual notice that any such
opinions or other matters are not accurate orghgtof the Documents are not accurate or cometeept as otherwise Specifically stated in
this opinion, we have undertaken no investigatiomasification of such matters. Further, the wotsour knowledge" or similar language as
used in this opinion are intended to be limitethi® actual knowledge, without independent verifaratof Michael A. Robinson, J. N. Raini
Susan P. Harshbarger and Paul J. Posey, Jr. ttineegts within our firm who have been directly ihxexd in representing the Borrower in
connection with the Agreement.

Further, as we have advised you, we have not ast@dunsel to any of the Companies with respesgolatory matters, and accordingly do
not express any opinion with respect to any sucttersa

In reaching the opinion set forth below, we havsuaged with your consent, and to our knowledge thezeno facts inconsistent with, the
following: (a) each of the parties to the Loan Dmeuts, other than the Companies and Shareholdesgjly and validly executed and
delivered such instrument, document, and agreetondrg executed in connection with the Agreememthich such party is a signatory, a



such party's obligations set forth in the Loan Doeats are its legal, valid and binding obligaticersforceable in accordance with their
respective terms; (b) each person, other than timep@nies and Shareholders, executing any of the De&uments, whether individually or
on behalf of an entity, is duly authorized to do (®) each natural person executing any of the dacuments is legally competent to do so;
(d) all signatures on Documents, other than théskeeoCompanies and Shareholders on the Loan Datisiere genuine (as used herein, the
term "genuine" will include signatures executedspiant to validly existing power of attorney); (#)@ocuments submitted to us as originals
are authentic; (f) all Documents submitted to useatified or photocopies conform to the originaddments; and (g) the terms and
conditions of the Agreement as reflected in then_BDacuments have not been amended, modified olemgmted by any other agreement or
understanding of the parties or waiver of any efrtaterial provisions of the Loan Documents.

We are qualified to practice law in the State andapinion is restricted to the laws of the Staltee have assumed that as the substantive law:
of the State of Louisiana which may be applicablarty matters opened by us herein, are identidhlsubstantive laws of the State.

Century Telephone Enterprises, Inc.
April 27, 1994
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Based upon the foregoing, and subject to the astsomspand qualifications set forth herein we aréhef opinion that:

1. Each of the Companies is a corporation duly mizgg, validly existing, under the laws of the 8tah rendering the foregoing opinion,
except with respect to Borrower, we have reliechwibur permission solely upon the Certificates gisEence. Each Company possesses all
requisite corporate authority to execute, delivet aomply with the terms of the Loan Papers, alwbich have been fully authorized and
approved by all necessary corporate action and beee executed by the officer of the Company sbaisted by such corporate action. In
rendering this opinion, we have relied, with yoansent, on the Certificate and the CertificateSexdretaries.

2. Each Company is not, nor will the executionjwdely, or performance of the Loan Documents camgeGompany to be in violation of its
Organizational Documents.

3. We have no knowledge of any Material Litigationoutstanding or unpaid Material Judgments agairesCompanies, or the Shareholders
except as is described on Exhibit 'IF".

4. The Borrower is not (a) a "holding company"sabisidiary company" of a "holding company”, an ifiafte” of a "holding company,, or of
"subsidiary company", of a "holding company", dipablic utility" as those terms are defined in thgblic Utility Holding Company Act of
1935, as amended, (b) an "investment company"anttfalled” by an "investment company"” within theanag of the Investment Company
Act of 1940, as amended, or (c) an "investmentsaViwithin the meaning of the Investment Advisant &f 1940, as amended. In rendering
the foregoing opinions, we have relied with youngent on the Certificate.

5. To the extent governed by the laws of the Staeh of the Loan Documents constitutes a validbamding obligation of each of the
Companies and Shareholders which executed it, ezdibte against such parties in accordance witbritss, except as enforceability may be
limited by (a) applicable bankruptcy, insolvenagudulent transfer, reorganization, moratoriumpthier similar laws affecting creditor's
rights generally, (b) the exercise of judicial de&t@n in accordance with general principle of ¢ég@ivhether enforcement is sought by
proceedings in equity or at law). The Sharehold@eéslge Agreement, when accompanied by delivetii@stock certificates together with
validly executed stock powers described thereirstitutes a valid and enforceable first ranking siéginterest in favor of Lender, and the
Borrower's Pledge Agreement when accompanied bgdheery of the stock certificates together witligly executed stock powers
described therein constitutes a valid

Century Telephone Enterprises, Inc.
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and enforceable first ranking security interediawor of Lender, subject to the Prior Rights. Indering the opinion in the preceding sentence
we have relied with your consent on the Certificate

6. The Borrower owns, beneficially and of recodtiphthe issued and outstanding capital sharedBE; MTC owns all of the issued and
outstanding capital shares of BCFI and MAI, andShareholders own all of the issued and outstanchpital shares of Borrower; such
shares are validly issued, fully paid, and nonasd#s; and the shares of the Borrower are freeckaad of all liens except the security interest
granted in favor of Lender. In rendering the foriegmpinion, we have relied with your permissiotepupon copies of (i) Certificate, (ii)
excerpts of the minutes of the first meeting ofshareholders of the Borrower (iii) the list of sukibers of the Borrower (iv) the resolutions
of the board of directors of the Borrower datedi”Apr, 1994, (v) stock certificate no. 001 for 85%6¢hares of Borrower issued to William S.
Howard, Sr., (vi) Stock Certificate No. 002 for 2&8%ares of Borrower issued to Ann A. Howard, (8iidck Certificate No. 006 for 299 sha
of Borrower issued to Holly Lee Starnes, (viii) 8kdCertificate No. 004 for 299 shares of Borrowssuied to William S. Howard, Jr., (ix)
Stock Certificate No. 005 for 299 shares of Borrpissued to Laura Lynne Howard, (x) Stock Certiféchlo. 003 for 299 shares of Borrower
issued to Charlotte Ann Howard Thompson; (xi) stpolers of shareholders transferring the shar®4Ta® to Borrower; (xii) Stock
Certificate No. 1 for 100 shares of BCFI issued/fbC; and

(xiii) Stock Certificate No. 1 for 1,000 shareshAl issued to MTC.

7. It is our opinion that the following discussiohstatutory and case law correctly summarizesetitffennessee law governing choice of



in the enforcement of contracts generally, as aglthoice of law relating to usury, interest arfteotoan related charges. Tennessee Code
Annotated Section 47-1-105 provides as follows:éwla transaction bears a reasonable relationdsthie and also to another state . . . the
parties may agree that the laws either of thi:siasuch other state shall govern their rightscangbs.” T.C.A. S47-1-105.

With respect to choice of law relative to usuryenest rates and other loan related charges, Tee@&ode Annotated
Section 47-14-119 provides as follows:

In any transaction otherwise subject to this chraptéch is not subject to the disclosure requireta@f the Federal Consumer Credit
Protection Act, where the transaction bears a resde relationship to this state and also to amattege or nation, the parties may agree it
written contract evidencing such transaction
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that the laws of this state or of any other sualesbr nation shall govern their rights and duivétk respect to interest, loan charges,
commitment fees, and brokerage commissions.

Although T.C.A. S47-14-119 does not appear to Hmeen thoroughly interpreted in any published case its enactment, it represents a
codification of much of the prior case law in Teasee, and a review of several earlier cases isuh@tpevaluating current Tennessee law. In
In Re Leeds Homes, Inc., 222 F. Supp. 20 (E.D. T&A63), the court construed the Tennessee rulesrgimg conflicts of laws and held that
Tennessee interest and usury laws would not apply transaction in Leeds involved a business loanTennessee corporation by an lllinois
lender, with the collateral located in Tennesseaktha loan instruments expressly made subjectitoib law. In determining that lllinois
rather than Tennessee interest and usury laws vegyly, the court examined several factors inclgdire following: (i) the loan transaction
was in good faith consummated in lllinois;

(i) the obligations were repayable in lllinois;daii) the parties expressed their intent thatltves of lllinois would govern the interest to be
charged. In Goodwin Brothers Leasing, Inc. v. H&f;., Supra, 597 S.W.2d 303 (Tenn. 1980), the Tesee Supreme Court affirmed the
Tennessee rule that parties are ordinarily fremtdract concerning the laws which will govern thelationship, and upheld the applicatiol
the laws of another jurisdiction. This case enuecidhe principle in Tennessee, applicable in @deand usury cases, that the law which will
lend the greatest validity to the transaction tvlapplied if it is otherwise logically relevanbrBe factors that the Tennessee court examined
in determining choice of interest and usury lawduded (i) the place of performance under the emhtr(ii) the location of the principal
offices of the parties; (iii) knowledge by the pastof the applicable jurisdictional usury lawsA (he sophistication of the parties;

(v) the absence or existence of fraud, chicanemisteading by either party; and (vi) whether the kchosen to govern had a reasonable
relation and was relevant to the transaction. Teser Code Annotated Section 47-14-119 was notde fat the time of the transaction under
consideration in the Goodwin Brothers case, boait been enacted when the Tennessee Supreme €3med its decision. The Goodwin
Brothers decision referred to the adoption of 8estion and indicated that this Section evidenhedptiblic policy of the State consistent w
prior case law of the Tennessee courts.

Based upon the choice of law rules of the Staie,dur opinion that the Loan Documents to whiah Borrower is a party shall be governed
by and construed in accordance with the laws oStiate of Louisiana. For the purpose of rendelliigdpinion, we have assumed with your
permission that (a) payments are to be
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made in Louisiana, (b) the Lender on the date @fofhinion is located in Louisiana, (c) the Loan Dments will be executed in Louisiana,
(d) the parties to the Loan Documents intend tgdeerned by the laws of the State of Louisiana.

In addition to the assumptions set forth above pfiaions set forth above are also subject to thleviing qualifications:

(i) The opinions expressed herein are given abefiate hereof. We assume no obligation to updatapplement such opinions to reflect
fact or circumstance that maybe hereafter comeit@tiention or any change in law that may hereaféeome effective. This opinion is
limited to matters expressly set forth herein aadpinion is to be implied or may be inferred beydine matters expressly stated herein.
Except as expressly set forth herein, we expresgpimoon concerning or with regard to the accuratgny facts contained in the Loan
Documents or any documents referred to or incotpdrtnerein, or as to any matters relating to tngress affairs or condition of the
Companies.

(i) We express no opinion as to the validity ofazneability of any provision of the Loan Documentkich permits the Lender, in the event
of delinquency or default, to increase the ratantafrest or to collect a late charge or a prepaympenalty.

(iii) In the event of conflicts between the Loanddments, we express no opinion as to which pravistall prevail



(iv) We express no opinion as to the obligatiomy endorser, guarantor or other responsible [fatiyer than Borrower) to pay the
outstanding principal balance of the Note and oles#re covenants under the Loan Documents in thetekat the time for payment under
the Note is extended, a party is released fronilitialinder the Note, the principal balance unde Loan Documents reduced to zero, the
Note is renewed, the terms of payment under the B modified, any security under the Note isasde or the terms of the Note ¢
security therefor are made subject to a subordinagreement without the prior consent of such estpguarantor or other responsible p
(other than Borrower) to such modifications, ameadts, releases or subordinations.

(v) We express no opinion as to the validity oroecéability of waivers or advance consents thatlthe effect of waiving statutes of
limitations, marshaling of assets or similar regmients or defenses, or as to the jurisdiction aftspthe venue of actions, the right to jury
trial, disabilities, election of remedies, or irrteén cases, notices.

Century Telephone Enterprises, Inc.
April 27, 1994

Page 8

(vi) We express no opinion as to the validity ofoeceability of any provisions in any of the Loamd&ments to the extent that such
provisions purport to waive any requirements ofjeit performance or other care on the part of kemdth respect to the recognition or
preservation of the rights of Borrower to or intrie any property subject to the lien or securitgrest granted by the Loan Documents.

(vii) We express no opinion with respect to theoeoé- ability of the severability provisions comiadl in the Loan Documents to the extent
that any provision affected by the severabilityyismn is material to the essence of the agreensattkrth in the Loan Documents.

(viil) We express no opinion as to the validityemforceability of any remedies which any of the hd@ocuments purport to grant Lender v
respect to Lender's seizure or disposition of peabkproperty to the extent that such actions ateawied out in a commercially reasonable
manner. No opinion is expressed as to the enfoildgaif any provision of the Loan Documents whighrports to define acts which will
constitute a commercially reasonable dispositioplefiged collateral.

(ixX) We express no opinion as to the effect of sewf dealings, course of performance or the likejodifying the terms of any of the Loan
Documents or the respective obligations of theigatb the Loan Documents.

(X) We express no opinion as to the validity oroeoéability of any right of the Lender to recovisréxpenses and/or attorneys' fees to the
extent that such expenses and/or attorneys' feasodreasonable and customary for the total ses\pcovided.

(xi) We express no opinion as to the validity ofoeceability of any indemnity provision regardingdiemnities to the extent that the same
conflicts with CERCLA or any comparable provisiditloe law of the State.

(xii) We express no opinion with respect to thetigk priority of the liens or security interesteated by any of the Loan Documents with
respect to MAI stock or BCFI stock as same mayffexied by the Borrower's agreement with REA antidwal Bank for Cooperatives
(COBANK).

(xiil) We express no opinion with respect to ang\yesions permitting the exercise by Lender undetaie circumstances, of rights without
notice and/or without providing opportunity to cure

Century Telephone Enterprises, Inc.
April 27, 1994

Page 9

This opinion is furnished solely in connection witie transactions referred to in the Agreementraag not, without our permission, be
circulated to any Person, except Lender or Bolete8& Ryan, and may not be relied upon by anyrgbieeson.

Very truly yours,
GLANKLER BROWN

By:/s/ M chael A. Robinson

M chael A. Robi nson
Par t ner

abs:a,.\century.4



EXHIBIT A

SECRETARY OF STATE ISSUANCE DA TE: 04/25/1994
REQUEST NUM BER: 94115026
CORPORATIONS SECTION TELEPHONE C ONTACT: (615) 741-6488
JAMES K. POLK BUILDING, SUITE 1800 @ CHARTER/QUA LIFICATION DATE: 04/04/1994
STATUS: ACTIVE
NASHVILLE, TENNESSEE 37243-0306 CORPORATE E XPIRATION DATE: PERPETUAL
CONTROL NUM BER: 0277615
JURISDICTIO N: TENNESSEE
TO: REQUESTED B Y:
DELPHI COMMUNICATIONS INC. DELPHI COMM UNICATIONS INC.
500 CHURCH STREET 500 CHURCH STREET
NASHVILLE, TN 37219 NASHVILLE, TN 37219

CERTIFICATE OF EXISTENCE

I, RILEY C DARNELL, SECRETARY OF STATE OF THE STAT E OF TENNESSEE DO HEREBY
CERTIFY THAT

"MILLTENN, INC."

IS A CORPORATION DULY INCORPORATED UNDER THE LAW OFTHIS STATE WITH DATE OF
INCORPORATION AND DURATION AS GIVEN ABOVE;

THAT ALL FEES, TAXES, AND PENALTIES OWED THIS STATE WHICH AFFECT THE
EXISTENCE OF THE CORPORATION HAVE BEEN PAID;

THAT ARTICLES OF TERMINATION OF CORPORATE EXISTENCEHAVE NOT BEEN FILED

FOR: REQUEST FOR CERTIFICATE ON DATE: 04/25/94
FEE TAX
RECEIVED: $40.00  $40.00
FROM:

DELPHI COMMUNICATIONS INC TOTAL PAYMENT: $80.00

500 CHURCH STREET
ST. CLOUD CORNER RECEIPT NUMBER: 00001650334
NASHVILLE, TN 37219-0000 ACCOUNT NUMBER: 00005824

/sl RILEY C. DARNELL

RILEY C. DARNELL
SECRETARY OF STATE

EXHIBIT "B"
SECRETARY OF STATE ISSUANCE DA TE: 04/14/1994
REQUEST NUM BER: 94104057
CORPORATIONS SECTION TELEPHONE C ONTACT: (615) 741-6488
JAMES K. POLK BUILDING, SUITE 1800 = CHARTER/QUA LIFICATION DATE: 05/17/1994
STATUS: ACT IVE
NASHVILLE, TENNESSEE 37243-0306 CORPORATE E XPIRATION DATE: PERPETUAL
CONTROL NUM BER: 0021179
JURISDICTIO N: TENNESSEE
TO: REQUESTED B Y:
DELPHI COMMUNICATIONS INC. DELPHI COMM UNICATIONS INC.
500 CHURCH ST. 500 CHURCH ST.
NASHVILLE, TN 37219 NASHVILLE, TN 37219

CERTIFICATE OF EXISTENCE

I, RILEY C DARNELL, SECRETARY OF STATE OF THE STAT E OF TENNESSEE DO HEREBY
CERTIFY THAT

"MILLINGTON TELEPHONE COMPANY, INC. "

IS A CORPORATION DULY INCORPORATED UNDER THE LAW OFTHIS STATE WITH DATE OF
INCORPORATION AND DURATION AS GIVEN ABOVE;

THAT ALL FEES, TAXES, AND PENALTIES OWED THIS STATE WHICH AFFECT THE
EXISTENCE OF THE CORPORATION HAVE BEEN PAID;

THAT THE MOST RECENT CORPORATION ANNUAL REPORT RE{RED HAS BEEN FILED




WITH THIS OFFICE; AND THAT ARTICLES OF TERMINATION

HAVE NOT BEEN FILED

FOR: REQUEST FOR CERTIFICATE

RECEIVED:
FROM:
DELPHI COMMUNICATIONS, INC
500 CHURCH STREET
ST. CLOUD CORNER
NASHVILLE, TN 37219-0000

TOTAL

RECEIPT
ACCOUNT

/sl RILEY

RILEY C.D
SECRETARY

EXHIBIT "C"

SECRETARY OF STATE ISSUANCE DAT
REQUEST NUMB
CORPORATIONS SECTION TELEPHONE CO

JAMES K. POLK BUILDING, SUITE 1800
STATUS: ACTI

NASHVILLE, TENNESSEE 37243-0306
CONTROL NUMB
JURISDICTION

CHARTER/QUAL

CORPORATE EX

TO: REQUESTED BY

DELPHI COMMUNICATIONS, INC. DELPHI COMMU
500 CHURCH ST. 500 CHURCH S
NASHVILLE, TN 37219 NASHVILLE, T

CERTIFICATE OF EXISTENCE

I, RILEY C DARNELL, SECRETARY OF STATE OF THE STAT

CERTIFY THAT

"BIG CREEK FINANCIAL, INC."

OF CORPORATE EXISTENCE

ON DATE: 04/14/94

FEE TAX
$60.00 $60.00
PAYMENT:  $120.00

NUMBER: 00001646954
NUMBER: 00005824

C. DARNELL

ARNELL
OF STATE

E: 04/14/1994
ER: 94104057
NTACT: (615) 741-6488

IFICATION DATE: 05/23/1994
VE

PIRATION DATE: PERPETUAL
ER: 0228949

: TENNESSEE

NICATIONS, INC.
T.
N 37219

E OF TENNESSEE DO HEREBY

IS A CORPORATION DULY INCORPORATED UNDER THE LAW OFTHIS STATE WITH DATE OF

INCORPORATION AND DURATION AS GIVEN ABOVE;
THAT ALL FEES, TAXES, AND PENALTIES OWED THIS
EXISTENCE OF THE CORPORATION HAVE BEEN PAID;

STATE WHICH AFFECT THE

THAT THE MOST RECENT CORPORATION ANNUAL REPORT RE{RED HAS BEEN FILED

WITH THIS OFFICE; AND THAT ARTICLES OF TERMINATION

HAVE NOT BEEN FILED

FOR: REQUEST FOR CERTIFICATE

RECEIVED:

FROM:
DELPHI COMMUNICATIONS INC TOTAL PA
500 CHURCH STREET
ST. CLOUD CORNER RECEIPT N
NASHVILLE, TN 37219-0000 ACCOUNT N

/s/ RILEY

RILEY C.

SECRETARY

EXHIBIT "D"

SECRETARY OF STATE ISSUANCE DA

REQUEST NUM
CORPORATIONS SECTION TELEPHONE C

JAMES K. POLK BUILDING, SUITE 1800
STATUS: ACT

NASHVILLE, TENNESSEE 37243-0306
CONTROL NUM
JURISDICTIO

CHARTER/QUA

CORPORATE E

OF CORPORATE EXISTENCE

ON DATE: 04/14/94

FEE TAX
$60.00 $60.00
YMENT:  $120.00

UMBER: 00001646954
UMBER: 00005824

C. DARNELL

DARNELL
OF STATE

TE: 04/14/1994
BER: 94104057
ONTACT: (615) 741-6488

LIFICATION DATE: 11/28/1986
IVE

XPIRATION DATE: PERPETUAL
BER: 0228949

N: TENNESSEE



TO: REQUESTED B

DELPHI COMMUNICATIONS, INC. DELPHI COMM
500 CHURCH ST. 500 CHURCH
NASHVILLE, TN 37219 NASHVILLE,

CERTIFICATE OF EXISTENCE

I, RILEY C DARNELL, SECRETARY OF STATE OF THE STAT
CERTIFY THAT

"MILL-COMM ASSOCIATES, INC.

Y:

UNICATIONS, INC.
ST.

TN 37219

E OF TENNESSEE DO HEREBY

IS A CORPORATION DULY INCORPORATED UNDER THE LAW OFTHIS STATE WITH DATE OF

INCORPORATION AND DURATION AS GIVEN ABOVE;
THAT ALL FEES, TAXES, AND PENALTIES OWED THIS
EXISTENCE OF THE CORPORATION HAVE BEEN PAID;

STATE WHICH AFFECT THE

THAT THE MOST RECENT CORPORATION ANNUAL REPORT RE(RED HAS BEEN FILED

WITH THIS OFFICE; AND THAT ARTICLES OF TERMINATION
HAVE NOT BEEN FILED

FOR: REQUEST FOR CERTIFICATE

OF CORPORATE EXISTENCE

ON DATE: 04/14/94

FEE TAX
RECEIVED: $60.00  $60.00

FROM:
DELPHI COMMUNICATIONS INC TOTA L PAYMENT:  $120.00
500 CHURCH STREET
ST. CLOUD CORNER RECEIPT NUMBER: 00001646954
NASHVILLE, TN 37219-0000 ACCOUNT NUMBER: 00005824

/sl RI LEY C. DARNELL

RILEY C. DARNELL

SECRET ARY OF STATE

EXHIBIT "E"

CERTIFICATE OF BORROWER
MILLTENN, INC.

The undersigned, MillTenn, Inc., a Tennessee catjmor, having an address of , millington, Tenneg%®errower") , does hereby represent,
warrant and covenant To Glankler Brown, a Tennegseeral partnership, having an address of 1700Camemerce Square, Memphis,
Tennessee 38103, on behalf of Borrower as follows:

1. The Borrower has reviewed the following docursentconnection with the closing of a loan madeCeyntury Telephone Enterprises, Inc.
("Lender") to the Borrower in the original princigmount of Twenty-Five Million and No/100 Dolla$25,000,000.00) (the "Loan"):

() Agreement, dated April _, 1994;

(i) Promissory Note, dated April 1994, in the anigl principal amount of $25,000,000.00 executedHhgyBorrower in favor of the Lender
(the "Note™);

(i) Guaranty, dated April 1994, executed by Wit S. Howard and Ann A. Howard (the "Guaranty");

(iv) Pledge Agreement, dated April _, 1994, exedlty Shareholders for the benefit of the Lendez (Bhareholder's Pledge Agreement”),
granting a security interest in the stock of Boreoyas more particularly described in the Sharehtsdid’ledge Agreement;

(v) Pledge Agreement, dated April _, 1994, exectitethe Borrower for the benefit of the Lender (tBerrower's Pledge Agreement,,),
granting a security interest in the stock of MT€ naore particularly described in the Borrower' silBeAgreement;

The documents listed in (i) through (v) above &fenred to collectively as the "Loan Documents".

2. Each Company possesses all requisite corpauttieréty to execute, deliver and comply with thame of the Loan Papers, all of which
have been fully authorized and approved by all s&aey corporate action and have been executecehyffiner of the Company so authoriz
by such corporate actio



3. Each Company is not, nor will the executionjwdely, performance or the Loan Documents causeCamgpany to be in violation of its
Organizational Documents.

4. Borrower does not directly or indirectly ownntml or hold with power to vote 10% or more of thétstanding voting securities of any
electric utility company or gas utility companylorlding company as defined in 15 U.S.C. S79(b).

5. Borrower will be primarily engaged, directly trough wholly owned subsidiary or subsidiaries,aibusiness or businesses other than tha
of investing, reinvesting, owning, holding, or tiragland securities.

6. BorroweR does not and will not, for compensatemmgage in the business of advising others, edtinectly or through publications or
writings, as to the value of securities or as ®dHvisability of investing in, purchasing, or sejlsecurities, or, as a part of a regular business
issue or promulgate analyses or reports concesgngrities.

7. Each of the Loan Documents constitutes a val@titanding obligation of each of the Companies Shdreholders which executed it,
enforceable against such parties in accordanceitsitarms, except as enforceability may be limivgda) applicable bankruptcy, insolvency,
fraudulent transfer, reorganization, moratoriumettrer similar laws affecting creditor's rights geally, (b) the exercise of judicial discretion
in accordance with general principles of equity tffer enforcement is sought by proceedings in yquiat law).

8. The Shareholders have not pledged the stockicates described in the Shareholder's Pledge éxgent to any party other than the Len
The Borrower has not pledged the stock certificktgcribed in the Borrower's Pledge Agreement topamty other than the Lender.

9. The Borrower owns, beneficially and of recodtiphthe issued and outstanding capital sharddBE; and MTC owns all of the issued a
outstanding capital shares of BCFI and MAI, andShareholders own all of the issued and outstanchpital shares of Borrower; and such
shares are validly issued, fully paid, and nonasd#e; and the shares of the Borrower are freeckad of all liens except the security interest
granted in favor of Lender.

10. William S. Howard, Sr. owns 8,565 shares, AnHAward owns 239 shares, Holly Lee Starnes owB8sshares, William S. Howard, Jr.
owns 239 shares, Laura Lynne Howard owns 239 slaaeé\nn Howard Thompson owns 239 shares of Bonmrowe

11. Mill-Comm, Inc. is one in the same as MillComimg.

12. MTI owns all of the shares of MTC.

13. MTC owns all of the shares of MAI.

14. The Companies and Shareholders intend to berged by the laws of the State of Louisiana.

15. Each and every representation and warrantyrhett remain true and correct at all times fronetdate hereof until closing of the
transaction referenced herein.

16. The foregoing representations and warrantiall starvive the closing of the loan transactiorerehced herein.
IN WITNESS WHEREOF, the undersigned has executeddtegoing as of the day of April, 1994.

MILLTENN, INC.,
a Tennessee corporation

By:/s/ WLLIAM S. HOMRD, SR

WLLIAM S. HOMRD, SR

Title:

EXHIBIT F
MATERIAL LITIGATION
MATERIAL JUDGMENTS

1. Carter, et al v. Howard, et al . Chancery Cofiftennessee for the Thirtieth Judicial Districivigmphis, Docket No. 103192-3.

2. Kline v. Howard, et al, in the Circuit Court ®&énnessee for the Thirtieth Judicial District atrivghis, Docket No. 282(-4 T.D.
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EXHIBIT 11

CENTURY TELEPHONE ENTERPRISES, INC.

COMPUTATIONS OF EARNINGS PER SHARE

(UNAUDITED)

Three months
ended March 31

(expressed in thousands, except per share amounts)

Net income

$1

Preferred stock dividend requirements

Net income applicable to common stock 1
Dividends applicable to Series H and
Series K Preferred Stock

Interest on 6% convertible debentures
and amortization of deferred debt
costs incurred in connection with

the issuance of the debentures, net

of taxes

Net income as adjusted for purposes of
computing fully diluted earnings per

share

$2

Weighted average number of shares:
Outstanding during period 5
Common stock equivalent shares

Shares for computing primary

earnings per share

5

Incremental common shares attributable
to additional dilutive effect of

convertible securities

Shares as adjusted for purposes of
computing fully diluted earnings

per share 5

Earnings per average common_saare $
Primary earnings per share - $
Fully diluted earnings per share__ $

9,201 15,740
(13 ®
9,188 15,734
13 6
1,146 1,164
0,347 16,904
2,296 48,938
521 720
2,817 49,658
4,661 4,802
7,478 54,460
37 .32
36 32
.35 31

End of Filing
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