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PART I. FINANCIAL INFORMATION

CenturyTel,

Inc.

CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Six months
ended June 30, ended June 30,
2002 2001 2002 2001
(Dollars, except per share amount S,
and shares in thousands)
OPERATING REVENUES
Telephone $ 380,499 367,884 753,230 739,133
Other 58,203 41,366 108,390 81,719
Total operating revenues 438,702 409,250 861,620 820,852
OPERATING EXPENSES
Cost of sales and operating expenses (exclusive
of depreciation and amortization) 230,033 204,472 436,877 407,968
Corporate overhead costs allocable to
discontinued operations (See Note 3) 5,134 4,979 9,932 9,958
Depreciation and amortization 94,004 100,590 186,231 199,408
Total operating expenses 329,171 310,041 633,040 617,334
OPERATING INCOME 109,531 99,209 228,580 203,518
OTHER INCOME (EXPENSE)
Interest expense (54,157) (57,358) (104,805) (119,061)
Nonrecurring gains and losses 3,709 (10,500) 3,709 (10,500)
Other income and expense 2,485 1,783 217 4,250
Total other income (expense) (47,963) (66,075) (100,879) (125,311)
INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAX EXPENSE 61,568 33,134 127,701 78,207
Income tax expense 21,360 12,066 44,636 30,288
INCOME FROM CONTINUING OPERATIONS 40,208 21,068 83,065 47,919
DISCONTINUED OPERATIONS (See Note 3)
Income from discontinued operations, net of
$21,574, $79,988, $37,244 and $93,144 tax 38,555 133,173 66,465 153,044
NET INCOME $ 78,763 154,241 149,530 200,963
NET INCOME, AS ADJUSTED FOR GOODWILL
AMORTIZATION (See Notes 1 and 4) $ 78,763 168,376 149,530 229,181

See accompanying notes to consolidated financitéstents



CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

(Continued)
Three months Six months
ended June 30, ended June 30,
2002 2001 2002 2001
(Dollars, except per share amount S,

and shares in thousands)

BASIC EARNINGS PER SHARE

From continuing operations $ .28 .15 .59 .34
From continuing operations, as adjusted* $ .28 .23 .59 51
From discontinued operations $ .27 .95 A7 1.09
From discontinued operations, as adjusted* $ .27 .96 A7 1.12
Basic earnings per share $ .56 1.10 1.06 1.43
Basic earning per share, as adjusted* $ .56 1.20 1.06 1.63
DILUTED EARNINGS PER SHARE
From continuing operations $ .28 .15 .58 .34
From continuing operations, as adjusted* $ .28 .23 .58 .50
From discontinued operations $ .27 .94 A7 1.08
From discontinued operations, as adjusted* $ .27 .95 A7 1.11
Diluted earnings per share $ .55 1.09 1.05 1.41
Diluted earnings per share, as adjusted* $ .55 1.19 1.05 1.61
DIVIDENDS PER COMMON SHARE $ .0525 .05 .105 .10
AVERAGE BASIC SHARES OUTSTANDING 141,243 140,720 141,136 140,656
AVERAGE DILUTED SHARES OUTSTANDING 142,705 142,059 142,679 142,271

* As adjusted to reflect the after-tax effect dfréhating goodwill amortization in accordance wBRAS 142 (See Notes 1 and 4).

See accompanying notes to consolidated finanasdsients



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

Three months Six mon ths
ended June 30, ended Jun e 30,
2002 2001 2002 2001

(Dollars in thousands)
NET INCOME $ 78,763

154,241 149,530 200,963
OTHER COMPREHENSIVE INCOME,
NET OF TAX:
Unrealized holding gain arising during period,

net of $7,109 and $5,560 tax - 13,202 - 10,325
COMPREHENSIVE INCOME $ 78,763 167,443 149,530 211,288
COMPREHENSIVE INCOME,
AS ADJUSTED FOR GOODWILL
AMORTIZATION (See Notes 1 and 4) $ 78,763 181,578 149,530 239,506

See accompanying notes to consolidated financitéstents



CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

June 30, ecember 31,
2002 2001
(Dollars in tho usands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 302,070 3,496
Accounts receivable, less allowance of $27,162 and $13,908 174,837 205,990
Materials and supplies, at average cost 9,848 10,916
Other 9,063 9,511
Total current assets 495,818 229,913
NET PROPERTY, PLANT AND EQUIPMENT 2,725,096 2,736,142
INVESTMENTS AND OTHER ASSETS
Goodwill 2,115,313 2,087,158
Other 439,555 420,043
Total investments and other assets 2,554,868 2,507,201
ASSETS HELD FOR SALE (See Note 3) 861,526 845,428
TOTAL ASSETS $ 6,637,308 6,318,684
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 432,397 955,834
Short-term debt - 53,000
Accounts payable 81,087 61,056
Accrued expenses and other liabilities
Salaries and benefits 49,496 46,588
Taxes 37,982 27,937
Interest 52,938 49,191
Other 12,460 15,968
Advance billings and customer deposits 30,194 29,308
Total current liabilities 696,554 1,238,882
LONG-TERM DEBT 2,750,188 2,087,500
DEFERRED CREDITS AND OTHER LIABILITIES 560,797 506,052
LIABILITIES RELATED TO ASSETS HELD FOR SALE (See No te 3) 171,680 148,870
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,0 00,000 shares,
issued and outstanding 141,660,660 and 141,23 2,806 shares 141,661 141,233
Paid-in capital 509,939 524,668
Retained earnings 1,800,514 1,666,004
Unearned ESOP shares (2,000) (2,500)
Preferred stock - non-redeemable 7,975 7,975
Total stockholders' equity 2,458,089 2,337,380
TOTAL LIABILITIES AND EQUITY $ 6,637,308 6,318,684

See accompanying notes to consolidated finanasdsients



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

Six months
ended June 30,
2002 2001
(Dollars in thousands)
COMMON STOCK
Balance at beginning of period 141,233 140,667
Conversion of convertible securities into commo n stock - 254
Issuance of common stock through dividend reinv estment,
incentive and benefit plans 428 99
Balance at end of period 141,661 141,020
PAID-IN CAPITAL
Balance at beginning of period 524,668 509,840
Equity unit issuance costs and contract adjustm ent payments (24,271) -
Conversion of convertible securities into commo n stock - 3,046
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 8,149 1,835
Amortization of unearned compensation and other 1,393 1,986
Balance at end of period 509,939 516,707
UNREALIZED HOLDING GAIN ON INVESTMENTS, NET OF TAXE S
Balance at beginning of period - 25,471
Change in unrealized holding gain on investment s, net of tax - 10,325
Balance at end of period - 35,796
RETAINED EARNINGS
Balance at beginning of period 1,666,004 1,351,626
Net income 149,530 200,963
Cash dividends declared
Common stock-$.105 and $.10 per share, resp ectively (14,821) (14,169)
Preferred stock (199) (199)
Balance at end of period 1,800,514 1,538,221
UNEARNED ESOP SHARES
Balance at beginning of period (2,500) (3,500)
Release of ESOP shares 500 500
Balance at end of period (2,000) (3,000)
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of period 7,975 7,975
$ 2,458,089 2,236,719

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated finanasdsients



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

Six months
ended June 30,
2002 2001
(Dollars i n thousands)
OPERATING ACTIVITIES FROM CONTINUING OPERATIONS
Net income $ 149,530 200,963
Adjustments to reconcile net income to net cash provided by
operating activities from continuing operation S:
Income from discontinued operations, net of t ax (66,465) (153,044)
Depreciation and amortization 186,231 199,408
Deferred income taxes 29,259 (20,133)
Nonrecurring gains and losses (3,709) 10,500
Changes in current assets and current liabiliti es:
Accounts receivable 34,958 38,281
Accounts payable 7,610 (21,116)
Other accrued taxes 10,045 46,211
Other current assets and other current liab ilities, net 19,423 (2,390)
Increase in other noncurrent assets (14,408) (41,815)
Increase (decrease) in other noncurrent liabili ties 12,393 (2,333)
Other, net 14,256 10,817
Net cash provided by operating activities fro m continuing operations 379,123 265,349
INVESTING ACTIVITIES FROM CONTINUING OPERATIONS
Payments for property, plant and equipment (179,033) (209,722)
Acquisitions, net of cash acquired (43,768) (47,131)
Other, net 3,413 (1,812)
Net cash used in investing activities from co ntinuing operations (219,388) (258,665)
FINANCING ACTIVITIES FROM CONTINUING OPERATIONS
Proceeds from issuance of debt 503,249 1,367
Payments of debt (416,498) (142,086)
Proceeds from issuance of common stock 8,577 1,934
Cash dividends (15,020) (14,368)
Equity units issuance costs (15,867) -
Other, net 1,221 1,106
Net cash provided by (used in) financing acti vities from continuing operations 65,662 (152,047)
Net cash provided by discontinued operations (See N ote 3) 73,177 165,506
Net increase in cash and cash equivalents 298,574 20,143
Cash and cash equivalents at beginning of period 3,496 11,523
Cash and cash equivalents at end of period $ 302,070 31,666
Supplemental cash flow information:
Income taxes paid $ 25,389 13,726
Interest paid (net of capitalized interest of $ 840 and $2,942) $ 100,260 117,900

See accompanying notes to consolidated financitéstents



CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2002
(UNAUDITED)

(1) Basis of Financial Reporting

The consolidated financial statements of Centurylhel and its subsidiaries (the "Company") inclticke accounts of CenturyTel, Inc.
("CenturyTel") and its majority-owned subsidiaraa®d partnerships. Certain information and footmigelosures normally included in
financial statements prepared in accordance witleigdly accepted accounting principles have bead@&ased or omitted pursuant to rules
and regulations of the Securities and Exchange Gesiom; however, in the opinion of managementdiselosures which are made are
adequate to make the information presented noeadshg. The consolidated financial statements aathbtes included in this Form 10-Q
should be read in conjunction with the consoliddiedncial statements and notes thereto includéddérCompany's current report on Form 8-
K dated March 19, 2002 and filed August 13, 2002rt&in 2001 amounts have been reclassified to bsistent with the Company's 2002
presentation.

The unaudited financial information for the threenths and six months ended June 30, 2002 and 280tdi been audited by independent
certified public accountants; however, in the opmof management, all adjustments (which includg normal recurring adjustments)
necessary to present fairly the results of opeamnatfor the three-month and six-month periods haenbncluded therein. The results of
operations for the first six months of the yearrawenecessarily indicative of the results of ofieres which might be expected for the entire
year.

In July 2001, the Financial Accounting Standarda@iassued Statement of Financial Accounting Stadsdbo. 142, "Goodwill and Other
Intangible Assets" ("SFAS 142"). Under SFAS 142 eive January 1, 2002, systematic amortizatiogaufdwill is no longer permitted;
instead, SFAS 142 requires goodwill recorded imgirtess combination to be reviewed for impairmext & be written down only in periods
in which the recorded amount of goodwill exceeddair value. Each adjustment reflected in the obdated statements of income and
comprehensive income by use of the term "as adjudstegoodwill amortization" reflects the effectsQFAS 142, as more fully described in
Note 4.

In October 2001, the Financial Accounting Stand&dard issued Statement of Financial Accountingn&iads No. 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets” ("SFAS4"). SFAS 144 addresses financial accountingrapdrting for the impairment or
disposal of long-lived assets and also broadeneetharting of discontinued operations to includecamponents of an entity with operations
that can be distinguished from the rest of thetyatid that will be eliminated from the ongoing mgi@ns of the entity in a disposal
transaction. As a result of the Company's agreemeéviarch 2002 to sell its wireless operations @hhivas consummated on August 1, 2(
(see Note

3), such operations have been reflected as disa@tdioperations for the three months and six masded June 30, 2002. Assets and
liabilities related to the Company's wireless ofiers are reflected as "Held for sale" on the aquamying consolidated balance sheets.
Results of operations for 2001 have been restatedriform to this presentation.

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

June 30, Dec. 31,
2002 2001

(Dollars in thousands)

Telephone, at original cost $ 5 385,714 5,292,255
Accumulated depreciation 2, 971,117) (2,839,268)
2 414,597 2,452,987

Other, at cost 488,999 446,920
Accumulated depreciation ( 178,500) (163,765)

310,499 283,155

$ 2, 725,096 2,736,142




(3) Discontinued Operations

On August 1, 2002 (pursuant to a definitive agregrsgned March 19, 2002), the Company sold subiathnall of its wireless operations to
an affiliate of ALLTEL Corporation ("Alltel") andertain partners in the Company's markets that eadc'first refusal” purchase rights for
an aggregate of approximately $1.58 billion in césste Note 7 for additional information). As a leshe Company's wireless operations
have been reflected as discontinued operationgsadsets and liabilities held for sale in the Camg[s consolidated financial statements as
of and for the six months ended June 30, 2002. Arsoieported for 2001 have been restated to confortime 2002 presentation. The
depreciation and amortization of long-lived anaigible assets related to the wireless operatieased on March 19, 2002, the date of the
definitive agreement to sell such operations.

The following table represents certain summary inestatement information related to the Companiysle@ss operations reflected as
discontinued operations.

Three months Six months
ended June 30, ended June 30,

2002 2001 2002 200 1

(Dollars in thousands)

Operating revenues $ 106,272 109,686 208,693 214 ,092
Operating income (1) $ 51,409 35,996 86,425 65 ,895
Income from unconsolidated cellular entities 12,682 10,705 24,196 16 ,026
Minority interest expense (4,039) (3,064) (6,910) 5 ,701)
Nonrecurring gains and losses - 166,928 - 166 ,928
Other income and (expense) 77 2,596 2) 3 ,040
Pre-tax income from discontinued operations 60,129 213,161 103,709 246 ,188
Income tax expense (21,574) (79,988) (37,244) (93 ,144)
Income from discontinued operations $ 38,555 133,173 66,465 153 ,044

(1) Excludes corporate overhead costs of $5.1anill$5.0 million, $9.9 million, and $10.0 millionrfthe three months ended June 30, 2002
and 2001 and the six months ended June 30, 2002G1d respectively, allocated to the wireless af@ns that the Company expects to
continue to incur subsequent to the disposal ofuineless operations.

The following table represents certain summary ¢ksh statement information related to the Compsamyireless operations reflected as
discontinued operations.

Six months
ended June 30,

2002 2001

(Dollars in thousands)

Net cash provided by operating activities $ 83,078 79,765
Net cash provided by (used in) investing activities (9,901) 85,741
Net cash used in financing activities - -

Net cash provided by discontinued operations $ 73,177 165,506

The following table represents the net assetsefiitbcontinued wireless operations as of June IR 2nd December 31, 2001, which are
classified as held for sale on the consolidatedrza sheets.

June 30, Dec. 31,
2002 2001

(Dollars in thousands)

Current assets $ 67,070 70,360
Net property, plant and equipment 271,578 263,421
Gooduwill 384,446 384,326
Other assets 138,432 127,321
Assets held for sale $ 861,526 845,428
Current liabilities $ 73,944 55,074
Deferred credits and other liabilities 97,736 93,796



Liabilities related to assets held for sale $ 171,680 148,870

(4) Goodwill and other intangible assets
The following information relates to the Compargt®dwill as of June 30, 2002 and December 31, 2001:

June 30, Dec. 31,
2002 2001

(Dollars in thousands)
Carrying amount of goodwiill

Telephone segment $ 2,075,886 2,074,036
Other operations 39,427 13,122
Total goodwill $ 2,115,313 2,087,158

Under SFAS 142, impairment of goodwill is testedclynparing the fair value of the reporting unitttocarrying value (including goodwiill).
Estimates of the fair value of the reporting unérevbased on valuation models using techniquesasofultiples of earnings. The Company
has completed the initial transitional goodwill iaipnent test of SFAS 142 and has determined itshgdlois not impaired.

Certain customer base assets in the Company'sgssreperations (which are reflected as assetddreddle) constitute intangible assets that,
prior to March 19, 2002, were subject to amortrain accordance with SFAS 142. The gross carrgingunt (and accumulated
amortization) of these assets was $22.7 millio® (@illion) as of June 30, 2002 and $22.7 mill{$®8.5 million) as of December 31, 2001.
Total amortization expense for the first six mondh002 (which is reflected in discontinued openag) was $1.1 million. Such amortization
was ceased upon the classification of such assétsld for sale on March 19, 2002.

The following is a reconciliation of reported netome and reported earnings per share to the amthaitwould have been reported for
periods ending prior to December 31, 2001 had th@i&any been subject to SFAS 142 during 2001.

Three months Six months
ended June 30, ended June 30,
200 2 2001 2002 2001
(D ollars in thousands, except per share amounts)
Net income, as reported $78,7 63 154,241 149,530 200,963
Goodwill amortization, net of taxes - 14,135 - 28,218
Net income, as adjusted $ 78,7 63 168,376 149,530 229,181
Basic earnings per share, as reported $ . 56 1.10 1.06 1.43
Goodwill amortization, net of taxes - .10 - .20
Basic earnings per share, as adjusted $ . 56 1.20 1.06 1.63
Diluted earnings per share, as reported $ . 55 1.09 1.05 141
Goodwill amortization, net of taxes - .10 - .20
Diluted earnings per share, as adjusted  $ 55 1.19 1.05 1.61

(5) Business Segments

The Company's only separately reportable busireg®ent is its telephone operations. The operatiogme of this segment is reviewed by
the Company's chief operating decision maker tesssperformance and make business decisions. Dhe sale of the Company's wireless
operations, such operations (which were previotesghprted as a separate segment) are classifidgdastinued operations (see Note 3).
Other operations include, but are not limited bhe, €Company's non-regulated long distance operatintesnet operations, competitive local
exchange carrier operations and security monitasjperations.

Three months Six months
ended June 30, ended June 30,
2002 2001 2002 20 01

(Dollars in thousands)



Operating revenues

Telephone $ 3 80,499 367,884 753,230 739,

Other operations 58,203 41,366 108,390 81,
Total operating revenues $ 4 38,702 409,250 861,620 820,
Operating income

Telephone $1 03,709 99,382 221,677 203,

Other operations 10,956 4,806 16,835 10,

Corporate overhead costs allocable to

discontinued operations (See Note 3) (5,134) (4,979) (9,932) 9,
Total operating income $1 09,531 99,209 228,580 203,
Operating income $1 09,531 99,209 228,580 203,
Interest expense ( 54,157) (57,358) (104,805) (119,
Nonrecurring gains and losses 3,709 (10,500) 3,709 (10,
Other income and expense 2,485 1,783 217 4,
Income from continuing operations
before income tax expense $ 61,568 33,134 127,701 78,

133
719
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June 30, Dec. 31,

2002 2001
(Dollars in thousands)
Assets
Telephone $ 4,677,059 4,754,522
Other operations 1,098,723 718,734
Assets held for sale (See Note 3) 861,526 845,428
Total assets $ 6,637,308 6,318,684

(6) Financing Arrangements

On May 6, 2002, the Company issued and sold innaemwritten public offering $500 million of Equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million Equity Units issued was@d at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsedurete with a principal amount of $25 and a contra@urchase shares of CenturyTel
common stock no later than May 2005. The senicesaiill mature in May 2007. The total distributioms the Equity Units will be at an
initial annual rate of 6.875%, consisting of in&r6.02%) and contract adjustment payments (0.85k&%¢h stock purchase contract will
generally require the holder to purchase betweg#d.@nd .8741 of a share of CenturyTel common stodkay 2005 in exchange for $25,
subject to certain adjustments and exceptions.

The Equity Units are reflected on the balance saeddng-term debt in the amount of $500 milliottetest expense is accrued at a rate of
6.02%, the initial interest rate of the senior sofEhe present value of the contract adjustmenthpays was recorded as a reduction to paid-in
capital and as a liability upon the issuance offEhaity Units. Subsequent contract adjustment paysnaill be allocated between the liability
and interest expense based on the effective itterethod over the three-year life of the purchasgract. The issuance costs were allocated
to the debt and equity components of the EquitytdJiiihe debt issuance costs ($3.3 million) weremgded based on typical costs of a debt
transaction and will be amortized to interest exggenver the term of the senior notes. The remaiofdire issuance costs ($12.6 million) w
treated as a cost of raising equity and recordeddsrge to paid-in capital.

On July 22, 2002, the Company entered into $800amibf credit facilities, consisting of a $533 fioh three-year facility and a $267 million
364-day revolving facility with a one-year term ayition. The agents for these credit facilities #eMorgan Chase Bank, Wachovia Bank,
Bank of America, Bank One and SunTrust Bank. Tliasiities are designed to replace maturing cridiilities.

As a result of entering into the above $800 milliong-term credit facilities (which will be usedtefinance a credit facility expiring in late
August 2002), $173.4 million of indebtedness thatild otherwise have been classified as short-texsnbleen classified as long-term on the
Company's accompanying consolidated balance shedtlune 30, 2002.

(7) Subsequent Events

On July 1, 2002, the Company completed the acguisif approximately 300,000 telephone access liméise state of Alabama from
Verizon for approximately $1.0 billion cash. Theeis purchased include (i) all telephone access [which numbered nearly 300,000) and
related property and equipment comprising Veriztotal exchange operations in 90 exchanges in pnedmtly rural markets throughout
Alabama, (ii) Verizon's assets used to providetdigiubscriber line ("DSL") and other high speethdservices within the purchased
exchanges and (iii) approximately 1,400 route nuiefber optic cable within the purchased exchandde acquired assets do not include
Verizon's cellular, personal communications sewi¢®CS"), long distance, dial-up Internet, or dicgy publishing operations, or rights
under various Verizon contracts, including thodatieg to customer premise equipment. The Compatiynat assume any liabilities of
Verizon other than (i) those associated with cangdacilities and certain other assets trandfieimeconnection with the purchase and (ii)
certain employee-related liabilities, includinghiilities for postretirement health benefits. Todfitte this acquisition on a short-term basis, the
Company (i) utilized net proceeds of approxima@t3.4 million from the issuance of Equity Unitsaarly May 2002, (ii) borrowed $395
million on a floating rate basis under its $600limil short-term bridge loan facility, (iii) utilizbapproximately $85 million of available cash
on hand and (iv) financed the remainder of the Ipase price from the issuance of commercial paper.

On August 1, 2002, the Company sold substantidiligfats wireless operations to Alltel and certaither purchasers for an aggregate of
approximately $1.58 billion cash. In connectionhnthis transaction, the Company divested its (@nests in its majority-owned and operated
cellular systems, which at June 30, 2002 servedoappately 783,000 customers and had access tomzjppately 7.8 million pops, (i)
minority cellular equity interests representing @pgmately 1.8 million pops at June 30, 2002, and

(i) licenses to provide PCS covering 1.3 millipaps in Wisconsin and lowa. Proceeds from theafalee wireless operations are expected
to ultimately be used to finance the Company's mendcquisition of telephone access lines in Missfsam Verizon for approximately
$1.159 billion (which is expected to close on coabAugust 31, 2002) and to reduce outstandinghtetiness.

(8) Commitments and Contingencies

From time to time, the Company is involved in vagalaims and legal actions relating to the condfiis business. In the opinion of
management, the ultimate disposition of these msattédl not have a material adverse effect on thenBany's consolidated financial position
or results of operation



CenturyTel, Inc.

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

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's current report on Form 8aked March 19, 2002 and filed
August 13, 2002. The results of operations forthiiee months and six months ended June 30, 200Bbarecessarily indicative of the resi
of operations which might be expected for the entaar.

CenturyTel, Inc. and its subsidiaries (the "Comgais/a regional integrated communications compamyaged primarily in providing local
exchange, long distance, Internet access and eafizes to customers in 21 states. On August 12 200rsuant to a definitive agreement
signed March 19, 2002), the Company sold its waelgperations to an affiliate of ALLTEL Corporati@@lltel”) and certain other
purchasers in exchange for an aggregate of appadei;$1.58 billion in cash. As a result, the Comps wireless operations for the three
months and six months ended June 30, 2002 andi2B@lbeen reflected as discontinued operatione®@bdmpany's consolidated
statements of income and cash flows. For furthirination, see "Discontinued Operations" below.

In addition to historical information, managemeniscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'sriitaperating results and financial position. Suafwérd-looking statements are subject to
uncertainties that could cause the Company's aasalts to differ materially from such statemefsch uncertainties include but are not
limited to: the Company's ability to effectively mage its growth, including successfully financimgldimely consummating its pending
Missouri Verizon acquisition, integrating newly-aied businesses into the Company's operatioriagtaidequate numbers of qualified staff
and successfully upgrading its billing and othdoiimation systems; the risks inherent in rapid textbgical change; the effects of ongoing
changes in the regulation of the communicationssty; the effects of greater than anticipated cetitipn in the Company's markets;
possible changes in the demand for, or pricinghaf,Company's products and services; the Compahility to successfully introduce new
product or service offerings on a timely and cd&tative basis; the direct and indirect effectstiom Company's business resulting from the
financial difficulties of other communications coarpes, including the effect on the Company's ahititcollect receivables from financially
troubled carriers and its ability to access thdatahmarkets on the same terms as in the pastttendffects of more general factors such as
changes in interest rates, in the capital markeigeneral market or economic conditions or indégion, regulation or public policy. These
and other uncertainties related to the businesdeseribed in greater detail in Item 1 to the ConyfsaAnnual Report on Form 10-K for the
year ended December 31, 2001. You are cautionetbpdhice undue reliance on these forv-looking statements, which speak only as of the
date hereof. The Company undertakes no obligatiaptiate any of its forwa-looking statements for any reas:



RESULTS OF OPERATIONS
Three Months Ended June 30, 2002 Compared
to Three Months Ended June 30, 2001

Net income (and diluted earnings per share) was8&ndlion ($.55) and $154.2 million ($1.09) foretlsecond quarter of 2002 and 2C
respectively. Income from continuing operations #48.2 million for the second quarter of 2002 a@d.$ million for the second quarter of
2001. Diluted earnings per share from continuingrafions was $.28 during the second quarter of 20@82ared to $.15 during the second
quarter of 2001. In accordance with the provisiohStatement of Financial Accounting Standards N2, "Goodwill and Other Intangible
Assets" ("SFAS 142"), amortization of goodwill cedseffective January 1, 2002. Had the results efatons for the three months ended
June 30, 2001 been subject to SFAS 142, income damtinuing operations (and diluted earnings parehwould have been $32.7 million
($.23) and net income (and diluted earnings pereshaould have been $168.4 million ($1.19).

Exclusive of the effects of nonrecurring itemsutid earnings per share (as adjusted for goodmitirization) would have been $.60 and
$.48 for the second quarter of 2002 and 2001, atisedy. Nonrecurring items in the second quartfe2@02 include a net negative impact
($7.3 million; $.05 per share) of nonrecurring iteconsisting of a $15.0 million pre-tax charge {#@r share) for uncollectible receivables
primarily related to the bankruptcy of WorldComgland a $3.7 million pre-tax gain ($.02 per sharejhe sale of certain non-strategic
assets. Net income in the second quarter of 20flddas a net favorable impact of nonrecurring it¢®190.7 million; $.71 per share)
consisting of a gain on sale of PCS licenses (fefGhare) and the write-down of certain non-ofregatvestments ($.05 per share).

Three months
ended June 30,

2002 2001

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

Telephone $ 103,709 99,382

Other 10,956 4,806

Corporate overhead costs allocable to disconti nued operations (5,134) (4,979 )

109,531 99,209

Interest expense (54,157) (57,358 )
Nonrecurring gains and losses 3,709 (10,500 )
Other income and expense 2,485 1,783
Income tax expense (21,360) (12,066 )
Income from continuing operations 40,208 21,068
Discontinued operations, net of tax 38,555 133,173
Net income $ 78,763 154,241
Net income, as adjusted for goodwill amortization $ 78,763 168,376

Basic earnings per share

From continuing operations $ .28 .15

From continuing operations, as adjusted for go odwill amortization $ .28 .23
From discontinued operations $ .27 .95

From discontinued operations, as adjusted for goodwill amortization $ .27 .96
Basic earnings per share $ 56 1.10

Basic earnings per share, as adjusted for good will amortization ~ $ .56 1.20

Diluted earnings per share

From continuing operations $ .28 .15

From continuing operations, as adjusted for go odwill amortization $ .28 .23

From discontinued operations $ .27 .94

From discontinued operations, as adjusted for goodwill amortization $ .27 .95

Diluted earnings per share $ 55 1.09

Diluted earnings per share, as adjusted for go odwill amortization $ .55 1.19
Average basic shares outstanding 141,243 140,720
Average diluted shares outstanding 142,705 142,059

Contributions to operating revenues and operatingre by the Company's telephone and other opesafio the three months ended June
30, 2002 and 2001 were as follows:

Three months
ended June 30,

2002 2001



Operating revenues

Telephone operations 86.7% 89.9
Other operations 13.3% 10.1
Operating income
Telephone operations 94.7%  100.2
Other operations 10.0% 4.8
Corporate overhead costs allocable to
discontinued operations @4.7% (5.0

Telephone Operations

Three months
ended June 30,

(Dollars in thousands)

Operating revenues

Local service $ 125,357 123,293
Network access 220,702 212,570
Other 34,440 32,021

Operating expenses

Plant operations 96,147 93,490
Customer operations 32,385 28,814
Corporate and other 58,099 47,271
Depreciation and amortization 90,159 98,927

Operating income $ 103,709 99,382

The Company conducts its telephone operationsral,rsuburban and small urban communities in 2testas of June 30, 2002,
approximately 87% of the Company's 1.8 million ascknes were in Wisconsin, Arkansas, Washingtoissburi, Michigan, Louisiana,
Colorado, Ohio and Oregon.

Telephone operating income increased $4.3 milkbA%) due to an increase in operating revenued263million (3.4%) partially offset by
an increase in operating expenses of $8.3 millBoh%).

Of the $2.1 million (1.7%) increase in local seevievenues, $1.7 million was due to the increasedgion of custom calling features.

Network access revenues increased $8.1 millior#43if the second quarter of 2002 primarily due 85&8 million increase in revenues fr
the federal Universal Service Fund, a $3.0 miliiierease in the partial recovery of increased dpeya&xpenses through revenue sharing
arrangements in which the Company participates otitler telephone companies, a $2.5 million incréasates in certain jurisdictions, and a
$1.0 million increase due to revisions of prior yeavenue settlement agreements. Such increasespasially offset by a $5.9 million
decrease in intrastate revenues due to a reduatiatrastate minutes (partially due to the displaent of minutes by wireless services).

Other revenues increased $2.4 million (7.6%) due $4.2 million increase in directory revenue argl & million increase due to revisions of
prior year revenue settlement agreements.

Access lines declined 0.1% during the three moatided June 30, 2002. Access line growth duringhttee2 months ended June 30, 2001
1.1%. The Company believes the decline in the nurabaccess lines during 2002 is primarily due éneral economic conditions in the
Company's markets, disconnecting service to custfoe non-payment and the displacement of tradétiovireline telephone services by
other services.

During the second quarter of 2002, the Companyrieduaggregate operating expenses of approxim@elymillion associated with two
pending Verizon acquisitions, one of which was ctatga July 1, 2002 and the other of which is expeétd be completed on or about Aug
31, 2002.

Plant operations expenses increased $2.7 milli@¥%{p, of which $4.9 million related to increasesalaries and benefits and $3.4 million
related to an increase in network costs. Such asa® were partially offset by a $4.7 million desee access expense primarily as a rest
changes in certain optional calling plans in Arkemapproved in late 20C



During the second quarter of 2002 customer operatxpenses increased $3.6 million (12.4%) primaldle to a $2.7 million increase in
salaries and benefits.

Corporate and other expenses increased $10.8 m({i®.9%) primarily due to an $8.1 million increasehe provision for doubtful accounts
and a $1.8 million increase in salaries and benefihe Company recorded a provision for uncolléetibceivables, primarily related to the
bankruptcy of WorldCom, Inc., in the amount of Elhillion during the second quarter of 2002.

Depreciation and amortization decreased $8.8 mill&9%), of which $14.7 million related to ceasamortization of goodwill effective
January 1, 2002 in accordance with the provisidr&FAS 142. Such decrease was partially offset $§.4 million increase in depreciation
expense due to higher levels of plant in service.

Other Operations

Three months
ended June 30,

2002 2001

(Dollars in thousands)

Operating revenues

Long distance $ 34,462 28,514
Internet 14,706 8,718
Other 9,035 4,134
58,203 41,366
Operating expenses
Cost of sales and operating expenses 43,402 34,897
Depreciation and amortization 3,845 1,663
47,247 36,560
Operating income $ 10,956 4,806

Other operations include the results of continuwapgrations of the Company which are not includeth@telephone segment including, but
not limited to, the Company's non-regulated lorgjatice operations, Internet operations, competitiegl exchange carrier operations and
security monitoring operations.

The $5.9 million increase in long distance revenuas primarily attributable to the growth in themher of customers and increased minutes
of use. The number of long distance customers dard 30, 2002 and 2001 was 536,400 and 414,5)eatvely. Internet revenues
increased $6.0 million due to growth in the numiifecustomers, primarily due to the expansion of@loenpany's digital subscriber line
("DSL") product offering. Other revenues increa$dd million primarily due to increased revenueshia Company's competitive local
exchange carrier ("CLEC") business primarily duancacquisition of certain CLEC operations in tingt fquarter of 2002.

Cost of sales and operating expenses increasedridn primarily due to (i) a $5.7 million incree in expenses associated with the
Company's long distance operations (of which $2IBom was due to increased minutes of use; $1aniwas due to an increase in the
provision for doubtful accounts; and $828,000 e increased sales and marketing costs); $8.4 million increase in expenses
associated with the Company's CLEC operations pifyndue to the expansion of the business and dipaacquired in the first quarter of
2002; and (iii) a $3.3 million increase associatétth expanding the Company's Internet operationshSncreases were partially offset by a
$2.3 million reduction in expenses due to the iaseg intercompany profit with regulated affilia¢dee recognition of which in accordance
with regulatory accounting principles acts to dffsperating expenses).

Depreciation and amortization increased $2.2 mmlfpoimarily due to increased depreciation expengheé Company's CLEC (primarily due
to the acquisition consummated in the first quasfe2002) and fiber network businesses.

Interest Expense

Interest expense decreased $3.2 million (5.69)ersecond quarter of 2002 compared to the secaarteqwf 2001 substantially due to
decreased debt outstanding.

Nonrecurring gains and loss

In the second quarter of 2002, the Company recoada@-tax gain of $3.7 million from the sale d?@rsonal Communication Services
("PCS") license.

In the second quarter of 2001, the Company recoaditD.5 million pr-tax charge due to the wr-down in the value of a n-operating



investment.
Income Tax Expense

Income tax expense from continuing operations msed $9.3 million in the second quarter of 2002 maned to the second quarter of 2001
primarily due to an increase in income before taXéeg effective income tax rate (from continuingeggions) was 34.7% and 36.4% for the
three months ended June 30, 2002 and 2001, resggctbuch decrease in the effective tax rateimmamily attributable to the effect of
ceasing amortization of goodwill (some of which wasdeductible for tax purposes) effective Janda3002 in accordance with the
provisions of SFAS 142.

Discontinued Operations

On August 1, 2002 (pursuant to a definitive agregrsgned March 19, 2002), the Company sold subiathnall of its wireless operations to
Alltel and certain other purchasers for an aggregaapproximately $1.58 billion in cash. As a teshe Company's wireless operations for
the three months ended June 30, 2002 have beentesflas discontinued operations in the Companysatidated financial statements. The
results of operations for the three months ended 30, 2001 have been restated to conform to t2 pfesentation. The following table
summarizes certain information concerning the Comijsawireless operations for the periods presel



Three months
ended June 30,

2002 2001

(Dollars in thousands)

Operating revenues $ 106,272 109,686
Operating expenses, exclusive of corporate overhead costs  $(54,863) (73,690)
Income from unconsolidated cellular entities $ 12,682 10,705
Minority interest expense $ (4,039) (3,064)
Nonrecurring gains and losses $ - 166,928
Other income and (expense) $ 77 2,596
Income tax expense $(21,574) (79,988)
Income from discontinued operations, net of tax $ 38,555 133,173

Wireless operating revenues decreased $3.4 m{{id?) primarily due to a $1.7 million decreasedaaming revenues due to a reduction in
roaming rates (which was partially offset by anr@ase in roaming minutes of use), a $941,000 dseri@aservice revenues associated
principally with a reduction in rates, and a $78D,@ecrease in equipment sales.

Operating expenses, exclusive of corporate overbesis, decreased $18.8 million (25.5%) primarig ¢b (i) a decrease in depreciation and
amortization expense of $15.6 million primarily doea $12.9 million decrease resulting from thesogaof depreciation and amortization of
long-lived and intangible assets in connection \lith announced sale of the wireless business {e#edarch 19, 2002) and a $2.7 million
decrease resulting from the ceasing of goodwill dizeation in accordance with SFAS 142 (effectivaulay 1, 2002); (ii) a $1.8 million
decrease in cost of sales due to a decrease gmaohit and cost per unit; and (iii) a $1.9 milldecrease in sales and marketing expenses.

Nonrecurring gains and losses in the second quafr2d01 relate to the sale of 30 PCS licensestplWireless, Inc
Six Months Ended June 30, 2002 Compared to Six MoBhded June 30, 2001

Net income (and diluted earnings per share) wa89 $lrillion ($1.05) and $201.0 million ($1.41) fitee first six months of 2002 and 20!
respectively. Income from continuing operations %&8.1 million for the first six months of 2002 a$di7.9 million for the first six months
2001. Diluted earnings per share from continuingrappons was $.58 during the first six months dd28ompared to $.34 during the first six
months of 2001. In accordance with the provisiohnStatement of Financial Accounting Standards N2, 1Goodwill and Other Intangible
Assets" ("SFAS 142"), amortization of goodwill cedseffective January 1, 2002. Had the results efatons for the six months ended June
30, 2001 been subject to SFAS 142, income fromircoimg operations (and diluted earnings per sham)ld have been $71.2 million ($.50)
and net income (and diluted earnings per sharejdimave been $229.2 million ($1.61).

Exclusive of nonrecurring items, diluted earnings ghare (as adjusted for goodwill amortizationplddave been $1.11 and $.91 for the six
months ended June 30, 2002 and 2001, respectNehrecurring items for the first six months of 2002lude a net negative impact ($9.3
million; $.06 per share) of nonrecurring items astisg of (i) a $15.0 million pre-tax charge ($.0@r share) for uncollectible receivables
primarily related to the bankruptcy of WorldComeIn(ii) a $3.0 million charge ($.01 per share)oassted with responding to an unsolicited
takeover proposal and (iii) a $3.7 million pre-gain ($.02 per share) on the sale of certain n@teggic assets. Net income for the first six
months of 2001 includes a net favorable impact 98illion; $.70 per share) of nonrecurring itenasisisting of (i) gain on sale of PCS
licenses ($.76 per share), (ii) the write-down @ftain non-operating investments ($.05 per share)i#) costs incurred related to an ice
storm ($.01 per share).

Six months
ended June 30,

2002 20 01
(Dollars, except per share a mounts,
and shares in thousand s)
Operating income
Telephone $ 221,677 203,363
Other 16,835 10,113
Corporate overhead costs allocable to disconti nued operations (9,932) (9,958)
228,580 203,518
Interest expense (104,805) ( 119,061)
Nonrecurring gains and losses 3,709 (10,500)
Other income and expense 217 4,250
Income tax expense (44,636) (30,288)
Income from continuing operations 83,065 47,919
Discontinued operations, net of tax 66,465 153,044
Net income $ 149,530 200,963

Net income, as adjusted for goodwill amortization $ 149,530 229,181




Basic earnings per share

From continuing operations $ 59 .34
From continuing operations, as adjusted for go odwill amortization $ .59 .51
From discontinued operations $ 47 1.09
From discontinued operations, as adjusted for goodwill amortization $ .47 1.12
Basic earnings per share $ 1.06 1.43
Basic earnings per share, as adjusted for good will amortization $ 1.06 1.63
Diluted earnings per share
From continuing operations $ 58 .34
From continuing operations, as adjusted for go odwill amortization $ .58 .50
From discontinued operations $ 47 1.08
From discontinued operations, as adjusted for goodwill amortization $ .47 1.11
Diluted earnings per share $ 1.05 1.41
Diluted earnings per share, as adjusted for go odwill amortization $ 1.05 1.61
Average basic shares outstanding 141,136 40,656
Average diluted shares outstanding 142,679 42,271

Contributions to operating revenues and operatingrne by the Company's telephone and other opesafiio the six months ended June 30,
2002 and 2001 were as follows:

Six months
ended June 30,

2002 2001
Operating revenues
Telephone operations 87.4% 90.0
Other operations 12.6% 10.0
Operating income
Telephone operations 97.0% 99.9
Other operations 7.4% 5.0

Corporate overhead costs allocable to disconti nued operations (4.4)% (4.9)




Telephone Operations

Six months
ended June 30,

2002 2001

(Dollars in thousands)
Operating revenues

Local service $ 249,234 244,454

Network access 437,278 426,437

Other 66,718 68,242
753,230 739,133

Operating expenses

Plant operations 187,233 187,375
Customer operations 62,323 58,071
Corporate and other 102,495 94,036

Depreciation and amortization 179,502 196,288

531,553 535,770

Operating income $ 221,677 203,363

The Company conducts its telephone operationsral,rsuburban and small urban communities in 2testas of June 30, 2002,
approximately 87% of the Company's 1.8 million ascknes were in Wisconsin, Arkansas, Washingtoissburi, Michigan, Louisiana,
Colorado, Ohio and Oregon.

Telephone operating income increased $18.3 mi(#00%) due to an increase in operating revenu&d4f1L million (1.9%) and a decrease in
operating expenses of $4.2 million (.8%).

The $4.8 million (2.0%) increase in local servieganues was primarily due to a $3.3 million inceeimsthe provision of custom calling
features.

Network access revenues increased $10.8 millid¥4Rin the first six months of 2002 primarily dwea $7.3 million increase in the par
recovery of increased operating expenses througintee sharing arrangements in which the Comparnicipates with other telephone
companies, a $5.8 million increase in revenues fiteerfederal Universal Service Fund, and a $5.8aniincrease in rates in certain
jurisdictions. Such increases were partially offsgn $10.6 million decrease in intrastate revemuesto a reduction in intrastate minu
(partially due to the displacement of minutes byeless services).

Access lines declined 0.3% during the six monttieedrJune 30, 2002. Access line growth during thensinths ended June 30, 2001

was .8%. The Company believes the decline in tmebmu of access lines during 2002 is primarily dugeneral economic conditions in the
Company's markets, disconnecting service to cus®foe non-payment and the displacement of tracitiavireline telephone services by
other services.

During the first six months of 2002, the Compansuimed aggregate operating expenses of approxiynd3ef million associated with two
pending Verizon acquisitions, one of which was ctatga July 1, 2002 and the other of which is expeétd be completed on or about Aug
31, 2002.

Plant operations expenses decreased $142,000 p1%#hjch $10.1 million related to a decrease icems expenses primarily as a result of
changes in certain optional calling plans in Arkemapproved in late 2001 and $3.1 million related tecrease in repair and maintenance
costs. Such decreases were substantially offsat#8/0 million increase in salaries and benefits@®4.6 million increase in network costs.

During the first six months of 2002 customer opierat expenses increased $4.3 million (7.3%) prilpaie to a $2.3 million increase in
salaries and benefits and $1.3 million increassustomer service expenses.

Corporate and other expenses increased $8.5 m{@i@d6) primarily due to a $8.6 million increasetlie provision for doubtful accounts and
a $3.2 million increase in salaries and benefite Tompany recorded a provision for uncollectieleeivables, primarily related to the
bankruptcy of WorldCom, Inc., in the amount of ELhillion during the first six months of 2002. Sucdlereases were partially offset by a
$1.8 million decrease in expenses related to theigipn of CPE services.

Depreciation and amortization decreased $16.8anil[8.6%), of which $29.3 million related to cegsamortization of goodwill effective
January 1, 2002 in accordance with the provisidri8FAS 142. Such decrease was partially offset $$&3 million increase in depreciation
expense due to higher levels of plant in sen



Other Operations

Six months
ended June 30,

(Dollars in thousands)
Operating revenues

Long distance $ 66,279 56,114

Internet 27,267 17,117

Other 14,844 8,488
108,390 81,719

Operating expenses

Cost of sales and operating expenses 84,826 68,486
Depreciation and amortization 6,729 3,120

91,555 71,606

Operating income $ 16,835 10,113

Other operations include the results of continugpgrations of the Company which are not includethételephone segment including, but
not limited to, the Company's non-regulated lorgjatice operations, Internet operations, competitiegl exchange carrier operations and
security monitoring operations.

The $10.2 million increase in long distance revenuas primarily attributable to the growth in thember of customers and increased
minutes of use. The number of long distance custsm& of June 30, 2002 and 2001 was 536,400 an80@,4espectively. Internet revenues
increased $10.2 million due to growth in the numiifezustomers, primarily due to the expansion ef@mpany's DSL product offering.
Other revenues increased $6.4 million primarily tuecreased revenues in the Company's CLEC bssipeémarily due to an acquisition of
certain CLEC operations in the first quarter of 200

Cost of sales and operating expenses increase#l 8ilion primarily due to (i) an $11.3 million inease in expenses associated with the
Company's long distance operations (of which $4IBom was due to increased minutes of use; $2leanirelated to increased sales and
marketing costs; $2.5 million was due to an inocegashe provision for doubtful accounts; and $hi0ion was due to an increase in billing
and collection costs); (ii) a $6.2 million increaseexpenses associated with the Company's CLE@bpes primarily due to the expansior
the business and operations acquired in the firattgr of 2002; and (iii) a $5.9 million increassaciated with expanding the Company's
Internet operations. Such increases were partéiibet by a $4.0 million reduction in expenses thuthe increased intercompany profit with
regulated affiliates (the recognition of which iccardance with regulatory accounting principles @ctoffset operating expenses).

Depreciation and amortization increased $3.6 mil([©15.7%) primarily due to increased depreciaégpense in the Company's fiber netw
and CLEC businesses.

Interest Expense

Interest expense decreased $14.3 million (12.0%)jerfirst six months of 2002 compared to the Bigstmonths of 2001 due to decreased
outstanding and decreased ra



Nonrecurring gains and loss
In the second quarter of 2002, the Company recoadm@-tax gain of $3.7 million from the sale ®@s license.

In the second quarter of 2001, the Company recoaditD.5 million pre-tax charge due to the writevdan the value of a non-operating
investment.

Other Income and Expense

Other income decreased $4.0 million (94.9%) pritpatue to $3.0 million of costs recorded in thesffiqguarter of 2002 associated with
responding to an unsolicited takeover proposalaafid.1 million reduction in capitalized interest.

Income Tax Expense

Income tax expense from continuing operations emed $14.3 million in the first six months of 2a@#npared to the first six months of 2(
primarily due to an increase in income before taXée effective income tax rate (from continuingggions) was 35.0% and 38.7% for the
six months ended June 30, 2002 and 2001, resplyctiuech decrease in the effective tax rate is arily attributable to the effect of ceasing
amortization of goodwill (some of which was nondetihie for tax purposes) effective January 1, 2B0&ccordance with the provisions of
SFAS 142.

Discontinued Operations

On August 1, 2002 (pursuant to a definitive agre®sgned March 19, 2002), the Company sold subiathnall of its wireless operations to
Alltel and certain other purchasers for an aggregaapproximately $1.58 billion in cash. As a teshe Company's wireless operations for
the six months ended June 30, 2002 have beentaxflas discontinued operations in the Company'satigfated financial statements. The
results of operations for the six months ended 3001 have been restated to conform to the péfentation. The following table
summarizes certain information concerning the Caomjsavireless operations for the periods presented.

Six months
ended June 30,

2002 2001

(Dollars in thousands)

Operating revenues $ 208,693 214,092
Operating expenses, exclusive of corporate overhead costs  $(122,268) (148,197)
Income from unconsolidated cellular entities $ 24,196 16,026
Minority interest expense $ (6,910) (5,701)
Nonrecurring gains and losses $ - 166,928

Other income and (expense) $ 2) 3,040
Income tax expense $ (37,244) (93,144)
Income from discontinued operations, net of tax $ 66,465 153,044

Wireless operating revenues decreased $5.4 m{ida?%) primarily due to a $3.1 million decreasedaming revenues due to a reduction in
roaming rates (which was partially offset by ar@@se in roaming minutes of use) and a $1.8 mitliecrease in equipment sales.

Operating expenses, exclusive of corporate overbesis, decreased $25.9 million (17.5%) primarig ¢b (i) a decrease in depreciation and
amortization expense of $19.3 million primarily doea $15.0 million decrease resulting from thesogaof depreciation and amortization of
long-lived and intangible assets in connection lith announced sale of the wireless business {eedarch 19, 2002) and a $4.3 million
decrease resulting from the ceasing of goodwill dizetion in accordance with SFAS 142 (effectivaulay 1, 2002); (ii) a $3.3 million
decrease in cost of sales due to a decrease mamhit; and (i) a $1.0 million decrease in saed marketing expenses.

Income from unconsolidated cellular entities insexa$8.2 million primarily due to increased earsin§certain cellular entities in which the
Company owns a minority interest.

Nonrecurring gains and losses for the first six therf 2001 relate to the sale of 30 PCS licensésap Wireless, Inc
Accounting Pronouncements

In July 2001, the Financial Accounting Standardsaifidssued Statement of Financial Accounting Stadglblo. 141, "Business
Combinations" ("SFAS 141") and SFAS 142. SFAS JeHuires all business combinations consummated Aifter 30, 2001 to be accounted
for under the purchase method of accounting; thudimg of interests method is no longer permittedder SFAS 142, effective January 1,
2002, systematic amortization of goodwill is noden permitted; instead, SFAS 142 requires goodeilbrded in a business combination to
be reviewed for impairment and to be written dowifyadn periods in which the recorded amount of geilicexceeds its fair value. The
Company has completed the initial transitional g@ddmpairment test of SFAS 142 and has determiitedoodwill is not impairec



In October 2001, the Financial Accounting Stand&dard issued Statement of Financial Accountingn&tiads No. 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets" ("SFAS4"). SFAS 144 addresses financial accountingrapdrting for the impairment or
disposal of long-lived assets and also broadenssti@ting of discontinued operations to includecamponents of an entity with operations
that can be distinguished from the rest of thetyatid that will be eliminated from the ongoing m@®ns of the entity in a disposal
transaction. The provisions of SFAS 144 are effiechibr financial statements issued for fiscal ydsrginning after December 15, 2001. The
Company's wireless operations have been reflegt@isaontinued operations for the first six mordh2002 in accordance with the
provisions of SFAS 144. The adoption of the impantnportion of SFAS 144 is not expected to haveateral effect on the results of
operations of the Company.

LIQUIDITY AND CAPITAL RESOURCES

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

Net cash provided by operating activities from awnhg operations was $379.1 million during theffisix months of 2002 compared
$265.3 million during the first six months of 200he Company's accompanying consolidated stateroéntssh flows identify major

differences between net income and net cash préwgeperating activities from continuing operaidor each of these periods. For
additional information relating to the continuingesations of the Company, see Results of Operations

Net cash used in investing activities from contiguoperations was $219.4 million and $258.7 millionthe six months ended June 30, 2
and 2001, respectively. Payments for property,t@ad equipment were $30.7 million less in thet g months of 2002 than in the
comparable period during 2001. Capital expenditén@® continuing operations for the six months ehdene 30, 2002 were $145.8 million
for telephone operations and $33.2 million for othgerations. During the first quarter of 2002, @@mpany acquired the assets of certain
CLEC operations for $43.8 million cash. During fhist quarter of 2001, the Company paid $47.1 willcash to acquire an additional 18.6%
interest in Spectra Communication Group, LLC, thétg organized in 2000 to acquire and operate &rkierizon properties in Missouri.

Budgeted capital expenditures from continuing opena for 2002 total $315 million for telephone agtons and $45 million for other
operations.

Net cash provided by (used in) financing activifiesn continuing operations was $65.7 million dgrihe first six months of 2002 compa
to ($152.0) million during the first six months 2®01. Proceeds from the issuance of debt, nethlifiyments, were $86.8 million during
first six months of 2002, compared to net paymehftdebt of $140.7 million during the first six méistof 2001. For additional information,
see the Company's accompanying consolidated statermicash flows.

On May 6, 2002, the Company issued and sold innalemwritten public offering $500 million of Equitynits. Net proceeds to the Company
from this issuance were approximately $483.4 milliBach of the 20 million Equity Units issued was@d at $25 and consists initially of a
beneficial interest in a CenturyTel senior unsedurete with a principal amount of $25 and a contragurchase shares of CenturyTel
common stock no later than May 2005. The senicesaiill mature in May 2007. The total distributiomrs the Equity Units will be at an
initial annual rate of 6.875%, consisting of in&rés.02%) and contract adjustment payments (0.85B8%¢h stock purchase contract will
generally require the holder to purchase betweg#d.@nd .8741 of a share of CenturyTel common stoékay 2005 in exchange for $25,
subject to certain adjustments and exceptions.

On May 31, 2002, the Company entered into a $6Mmmshort-term bridge loan facility with Goldm&uachs Credit Partners L.P. and other
lenders. Approximately $395 million of borrowingsder such credit facility, along with $483.4 miliiof net proceeds from the above-
mentioned issuance of Equity Units, approximaté§ #illion of available cash and $37 million of covarcial paper, was used to fund the
$1.0 billion cash purchase of local exchange tedaphassets in Alabama from Verizon on July 1, 2@?2August 1, 2002, all indebtedness
under this $600 million bridge loan facility wagead, and this facility was terminated.

On July 22, 2002, the Company entered into $800amibf credit facilites, consisting of a $533 nul three-year facility and a $267 million
364-day revolving facility with a one-year term ayition. The agents for these credit facilities #eMorgan Chase Bank, Wachovia Bank,
Bank of America, Bank One and SunTrust Bank. Tliasiities are designed to replace maturing crisdilities.

On August 1, 2002, the Company sold substaniallgfats wireless operations to Alltel and certaither purchasers for an aggregate of
approximately $1.58 billion cash. Such proceedsapected to be used to finance the pending atiguisif telephone access lines in
Missouri from Verizon for approximately $1.159 kwith (which is expected to close on or about Au@lst2002) and to reduce outstanding
indebtedness.

Over the next several months, the Company hasaeawaterial commitments, including commitmentsijgéy Verizon approximately
$1.159 billion (subject to adjustments) in exchafayeelephone assets in Missouri and (i) pay saestimated at $325 million owed in
December 2002 in connection with the Company's sfals wireless operations. The Company also &9 $nillion principal amount in
remarketable debt securities which, depending akeh@onditions, will either be remarketed by then@bany's remarketing dealer or
redeemed by the Company in October 2002. The fafigwable contains certain information concerning €Company's material obligations
of August 1, 2002



Payments due by period

Lesst han After
Total obligations Total 1yea r 1-3 years 4-5years  5year s

(Dollars in thousands)
Long-term debt,
including current
maturities $3,007,089 432,3 26 (1) 740,818 260,472 1,573 473

Verizon purchase
price obligation $1,159,000 1,159,0 00

Estimated income
tax payment as a
result of the sale
of wireless operations $325,000 325,0 00

(1) Includes $400 million principal amount due unttee Company's remarketable debt securities dest@above.

As of the close of business on August 1, 2002 ¢énturyTel had $800 million of undrawn committechbdines of credit and (ii) CenturyTe
subsidiaries had available $123.0 million of conrmants for long-term financing from the Rural Uidi Service and the Rural Telephone
Bank for use in making capital improvements to@uenpany's telephone plant and equipment. As ofltiee of business on August 1, 2002,
the Company had $710 million of excess cash afiegiving the proceeds from the sale of its wiretgserations ($1.58 billion) less amounts
utilized to repay indebtedness ($870 million). Ceyitel also has a commercial paper program thétosizes it to have outstanding up to $
billion in commercial paper at any one time. At Aisg1, 2002, CenturyTel had no commercial papestanting under such program.

CenturyTel believes that its $800 million of exigticredit facilities, together with available casfi] be sufficient to fund its pending
Missouri Verizon acquisition, and may be sufficiemfund its December 2002 tax payment. If thesgeas do not fully fund the December
2002 tax payment or if CenturyTel is required tderem its remarketable debt securities in Octob822CenturyTel will be required to seek
additional financing. Based on conversations wiHenders and financial advisors, the Companyehet that sufficient financing should be
available. However, given the recent decreasenamfiing available for communications companies gelyethere can be no assurance that
sufficient financing will be available on attraatiterms.

Following CenturyTel's issuance of Equity UnitsMiay 2002, Moody's Investors Service affirmed itsngof CenturyTel's long-term debt of
Baa2 (with a stable outlook) and Standard & Pdorfsroved its rating of CenturyTel's long-term debBBB+ (with a stable outlook) from
BBB+ (with a negative outlook



OTHER MATTERS
Accounting for the Effects of Regulation

The Company currently accounts for its regulatéepteone operations in accordance with the provssfrStatement of Financial Accounti
Standards No. 71 ("SFAS 71"), "Accounting for tHéeEts of Certain Types of Regulation.” While thegoing applicability of SFAS 71 to
the Company's telephone operations is being mattdue to the changing regulatory, competitive lagaslative environments, the Comp:
believes that SFAS 71 still applies. However, passible that changes in regulation or legislatipanticipated changes in competition or in
the demand for regulated services or products amddlt in the Company's telephone operations einigbsubject to SFAS 71 in the near
future. In that event, implementation of Statem@rfinancial Accounting Standards No. 101 ("SFA3")0'Regulated Enterprises -
Accounting for the Discontinuance of ApplicationfeASB Statement No. 71," would require the woféof previously established regulatc
assets and liabilities, along with an adjustmerdasfain accumulated depreciation accounts toattie difference between recorded
depreciation and the amount of depreciation thatltvbave been recorded had the Company's telepimerations not been subject to rate
regulation. Such discontinuance of the applicatibBFAS 71 may result in a material, noncash chaggenst earnings which would be
reported as an extraordinary item.

The properties to be acquired from Verizon in 2@02not be accounted for under the provisions BAS 71.
Other

The Company is in the process of developing amgiated billing and customer care system. The dosdgvelop such system have been
capitalized in accordance with Statement of Pasi@i8-1, "Accounting for the Costs of Computer SoftwamvBloped or Obtained for Inter
Use," and aggregated $153.9 million at June 302280ch costs are expected to aggregate approxyn$@@0 million upon completion and
are expected to be amortized over a twenty-yeaonghed portion of these billing system costs thelaite to the wireless business (currently
estimated to be between $30 and $50 million) véllritten off in the third quarter of 2002 as autesf the sale of the Company's wireless
operations on August 1, 2002.

The system remains in the development stage, andelyaired substantially more time and money teltgwthan originally anticipated.
Although the Company expects to complete the systezarly 2004, there is no assurance that thidladeawill be met or that the system w
function as anticipated.

CenturyTel, Inc.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

Market Risk

At June 30, 2002, the fair value of the Compargngiterm debt was estimated to be $3.2 billion basetheroverall weighted average rate
the Company's long-term debt of 6.9% and an ovemiljhted maturity of 10 years compared to terntsrates currently available in long-
term financing markets. Market risk is estimatedhaspotential decrease in fair value of the Comgsalong-term debt resulting from a
hypothetical increase of 69 basis points in interaes (ten percent of the Company's overall weidjlaverage borrowing rate). Such an
increase in interest rates would result in appreéaly a $107.4 million decrease in fair value & €@ompany's long-term debt. As of June 30,
2002, all of the Company's long-term debt obligadiavere fixed rate.

At the end of the second quarter of 2002, the Campad outstanding an interest rate swap relatir#l#3.4 million of short-term floating
rate debt designed to eliminate the variabilitgash flows in the payment of interest related whalebt. Under this swap, which expires in
August 2002, the Company realizes a fixed effeatate of 4.845% and receives or makes settlemegm@ats based upon the 3-month
London InterBank Offered Rate, with settlement eatd reset dates at th-month intervals through the expiration d¢



PART Il. OTHER INFORMATION
CenturyTel, Inc.
Item 1: Legal Proceedings

On March 13, 2002, the Arkansas Court of Appeatsied two orders issued by the Arkansas Publicti@ommission ("APUC") in
connection with the Company's acquisition of itk#rsas LECs from Verizon in July 2000, and remanteatase back to the APUC for
further hearings. The Court took these actiongéponse to challenges to the rates the Companshbaged other LECs for intrastate
switched access service. On May 13, 2002, the ARda@irmed its prior orders and the Company's state switched access rates on an
interim basis subject to further rehearing and appsceedings. Further rulings by the APUC arecetg in the third quarter of 2002.

For information on other legal proceedings, seedbmpany's Annual Report on Form 10-K for the yamated December 31, 2001 and its
Quarterly Report on Form 10-Q for the quarter endadch 31, 2002.

Item 4: Submission of Matters to a Vote of SecurityHolders

At the Company's annual meeting of shareholderdlay 9, 2002, the shareholders elected five Cladgéktors to serve until the 2005
annual meeting of shareholders and until their ssmars are duly elected and qualified, and apprthe@roposals set forth in the Company's
proxy statement dated March 27, 2002.

The following number of votes were cast for or werthheld from the following nominees:

Class Il Nominees For Withheld

Virginia Boulet 203,436,038 8,532,546
Ernest Butler, Jr. 200,567,132 11,401,452
James B. Gardner 202,533,891 9,434,693
R.L. Hargrove, Jr. 200,111,648 11,856,936
Johnny Hebert 199,525,520 12,443,064

The Class | and Class lll directors whose termgisoad after the meeting are:

Class | Cla ss il
William R. Boles, Jr. Calvi n Czeschin
W. Bruce Hanks F. Ea rl Hogan
C.G. Melville, Jr. Harve y P. Perry
Glen F. Post, llI Jim D . Reppond

Clarke M. Williams (deceased June 5, 2002)

The following number of votes were cast in the nerindicated below with respect to the proposapprove the Company's 2002 Directors
Stock Option Plan:

For Against Abstain Broker No-Votes

185,536,576 24,522,484 1,909,524 -0-

The following number of votes were cast in the narindicated below with respect to the proposaprove the Company's 2002
Management Incentive Compensation Plan:

For Against Abstain Broker No-Votes

185,405,099 24,649,137 1,914,348 -0-



Item 6: Exhibits and Reports on Form 8-K

A. Exhibits

10.1 $533 Million Three-Year Revolving Credit Fagil dated July 22, 2002, between CenturyTel, &md lenders named therein.
10.2 $267 Million 364-Day Revolving Credit Facilitgated July 22, 2002, between CenturyTel, Inc.landers named therein.
11 Computations of Earnings Per Share.

B. Reports on Form 8-K

The following item was reported in the Form 8-kefll April 25, 2002:

Item 5. Other Events and Regulation FD Disclosure News
release announcing first quarter 2002 operatingltses

The following item was reported in the Form 8-kefll April 29, 2002:

Item 5. Other Events and Regulation FD Disclosure -
Unaudited pro forma consolidated condensed finhirdiarmation.

The following item was reported in the Form 8-kefilMay 3, 2002:

Item 5. Other Events and Regulation FD Disclosure News
release announcing $500 million Equity Units offieri

The following item was reported in the Form 8-kefilJune 28, 2002:

Item 5. Other Events and Regulation FD Disclosure Five
executive officers or directors entered into 10b&ales plan with Morgan Stanley DW Inc.

SIGNATURE

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

CenturyTel, Inc.

Dat e: August 14, 2002 /sl Neil A Sweasy

Nei |l A. Sweasy
Vi ce President and Controller
(Principal Accounting O ficer)



Exhibit 10.1 Execution Copy
$533,333,333
THREE-YEAR REVOLVING CREDIT AGREEMENT
Dated as of
July 22, 2002
among
CENTURYTEL, INC.,
THE LENDERS NAMED HEREIN,
JPMORGAN CHASE BANK,
as Administrative Agent,
WACHOVIA BANK, N.A,,
as Syndication Agent,
BANK OF AMERICA, N.A,,
BANK ONE, NA
and
SUNTRUST BANK,

as Co-Documentation Agents

J.P. MORGAN SECURITIES INC.
and
WACHOVIA SECURITIES, INC.,

as Cc-Lead Arrangers and Joint Bookrunn
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CREDIT AGREEMENT (this "Agreement"), dated as olyJ22, 2002, among CENTURYTEL, INC., a Louisianaparation (the
"Borrower"), the several banks and other finanitiatitutions or entities from time to time partiesthis Agreement (the "Lenders"),
WACHOVIA BANK, N.A., as syndication agent (in suchpacity, the "Syndication Agent"), BANK OF AMERICA.A, BANK ONE, NA
and SUNTRUST BANK, as co-documentation agentsyshsapacity, the "Co-Documentation Agents"), aAORGAN CHASE BANK,
as administrative agent (in such capacity, the "fistrative Agent").

The parties hereto hereby agree as follows:
SECTION 1

DEFINITIONS.
1.1 Certain Defined Terms.

As used in this Agreement, the following terms khat/e the following meanings (such meanings tedpgally applicable to both the singular
and plural forms of the terms defined):

"ABR" means, for any day, a rate per annum (roungegards, if necessary, to the next 1/16 of 1%pétuthe greater of (a) the Prime Rate
in effect on such day and (b) the Federal Fundsdiffe Rate in effect on such day plus 1/2 of 1%.#urposes hereof: "Prime Rate" shall
mean the rate of interest per annum publicly anoedrirom time to time by JPMorgan Chase Bank agritae rate in effect at its principal
office in New York City (the Prime Rate not beimganded to be the lowest rate of interest chargetPiMorgan Chase Bank in connection
with extensions of credit to debtors). Any changéhie ABR due to a change in the Prime Rate oF#ueral Funds Effective Rate shall be
effective as of the opening of business on thectffe day of such change in the Prime Rate or #deFal Funds Effective Rate, respectively.

"ABR Loan" means any Loan the rate of interest igpple to which is based upon the ABR.

"Acquisitions" means the acquisition by the Borroweits Subsidiaries of at least a majority of tapital stock or all or substantially all of
the Property of another Person, division of anoBenson or other business unit of another Persbath&r or not involving a merger or
consolidation of such Person, provided that suehdPeor Property is used or useful in the samesimdar line of business as set forth on
Schedule 3.17 hereto (or any reasonable extensiomgpansions thereof).

"Adjusted Consolidated Net Worth" means, as ofdfe of determination, Consolidated Net Worth miijudeferred assets other than
prepaid insurance, prepaid taxes, prepaid inteeggtaordinary retirements, and deferred chargesrevbuch deferred charges are considered
by Tribunals when setting rates, (ii) patents, capys, trademarks, trade names, franchises, expetal expense, goodwill (other than
goodwill arising from the purchase of capital stotlassets of a Person engaged in the businessbéeson Schedule 3.17) and similar
intangible or intellectual property, and (iii) unartized debt discount and expense (other thandlsbbunt and expense of the Companies
located in jurisdictions where such items are atergd by Tribunals when setting rates).

"Administrative Agent" is defined in the introdusti to this Agreement.

"Affiliate" of any Person means any other indivitloaentity that directly or indirectly controlsy @& controlled by, or is under common
control with, such Person, and, for purposes af deffinition only, "control,” "controlled by," arfdinder common control with" mean
possession, directly or indirectly, of the powedtect or cause the direction of the managemepbbicies of such Person (whether through
ownership of Voting Stock, by contract, or othem®yis

"Agents" means the Administrative Agent, the Syatdan Agent and the Co-Documentation Agents.

"Agreement" means this Thrééar Revolving Credit Agreement, as the same magnbended, supplemented, modified or restated fiom
to time.

"Applicable Margin" means, at the time of any detiration thereof, for purposes of all Loans, thegmaof interest over the ABR or the
Eurodollar Rate, as the case may be, which is cgylk at the time of any determination of interasts under this Agreement, which
Applicable Margin shall be adjusted based on thed#éJnsecured Long-Term Debt Rating, as determasedf the last day of the
immediately preceding fiscal quarter of the Borrovas follows:

Senior Unsecured Long-Term  Eurodollar Loan Margi n ABR Loan Margin
Debt Rating

A- or A3 or better 37.5 basis points 0 basis points

BBB+ or Baal 62.5 basis points 0 basis points




BBB or Baa2 75.0 basis points 0 basis points

BBB- or Baa3 100.0 basis points 0 basis points

Below BBB- or Baa3 150.0 basis points 50.0 basis points

Until the delivery to the Lenders of the Borrowexiglited financial statements for the 2002 fisealry the Senior Unsecured Long-Term Debt
Rating shall be deemed to be no higher than BBRI-Eam1.

"Approved Fund" is defined in Section 10.18(b)(ii).
"Assignee" is defined in Section 10.18(b)(i).
"Assignment and Assumption” means an Assignmentiastdimption, substantially in the form of Exhibit D

"Available Commitment" means as to any Lender gttane, an amount equal to the excess, if anyaps(ch Lender's Commitment then in
effect over (b) the aggregate principal amountads held by such Lender.

"Board" means the Board of Governors of the Fedeeslerve System of the United States.
"Borrower" is defined in the introduction to thiggfeement.

"Borrowing" means a borrowing consisting of simokaus Loans from each of the Lenders distributeabhaamong the Lenders in
accordance with their respective Commitments.

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

"Business Day" means a day other than a Saturdeday or other day on which commercial banks in N@rk City are authorized or
required by law to close, provided, that with regtfe notices and determinations in connection yatid payments of principal and interest
on, Eurodollar Loans, such day is also a day &itrg by and between banks in Dollar depositsénnterbank eurodollar market.

"Capital Stock" means any and all shares, interpsisicipations or other equivalents (however giesied) of capital stock of a corporation,
any and all equivalent ownership interests in &&efother than a corporation) and any and allavdss, rights or options to purchase any of
the foregoing.

"Cash Equivalents" means, as at any date, (a)ifiesussued or directly and fully guaranteed auired by the United States or any agency or
instrumentality thereof (provided that the fulltfaand credit of the United States is pledged ppsut thereof) having maturities of not more
than twelve months from the date of acquisition,d@llar denominated time deposits and certificatiedeposit of (i) any Lender, (ii) any
domestic commercial bank of recognized standingrigasapital and surplus in excess of $500,000,000 o

(iii) any bank whose short-term commercial pap&ngafrom S&P is at least A-1 or the equivalentréed or from Moody's is at least P-1 or
the equivalent thereof (any such bank being an féygd Bank"), in each case with maturities of narenthan 270 days from the date of
acquisition, (c) commercial paper and variablebad rate notes issued by any Approved Bank (athbyparent company thereof) or any
variable rate notes issued by, or guaranteed lyydamestic corporation rated A-1 (or the equivaléetreof) or better by S&P or P-1 (or the
equivalent thereof) or better by Moody's and matyisvithin six months of the date of acquisition), (€lpurchase agreements entered into by
any Person with a bank or trust company (including of the Lenders) or recognized securities désleing capital and surplus in excess of
$500,000,000 for direct obligations issued by diyfguaranteed by the United States in which suetséh shall have a perfected first priority
security interest (subject to no other Liens) aadiing, on the date of purchase thereof, a fair etarilue of at least 100% of the amount of
the repurchase obligations and (e) Investmentssifiad in accordance with GAAP as current as$etsioney market investment programs
registered under the Investment Company Act of 184@mended, which are administered by reputatdedial institutions having capital

at least $500,000,000 and the portfolios of whighlanited to Investments of the character describethe foregoing subdivisions (a) throt

(d).

"CLO" is defined in Section 10.18(b)(ii).

"Closing Date" means July 22, 2002.

"Code" means the Internal Revenue Code of 198&mended, together with rules and regulations prgatatl thereunder.
"Co-Documentation Agents" is defined in the introtion to this Agreement.

"Commitment" means, as to any Lender, the obligadibsuch Lender, if any, to make Loans in an ag@gte principal amount not to exceed
the amount set forth under the heading "Commitmepposite such Lender's name on Schedule 1 oeiA$signment and Assumpti



pursuant to which such Lender became a party heastthe same may be changed from time to timeupatgo the terms hereof. The origi
amount of the Total Three-Year Commitments is $333,333.

"Commitment Fee" is defined in Section 2.4(a).
"Commitment Fee Percentage" is defined in Sectid(a?.
"Commitment Period" means the period from and idicig the Closing Date to the Termination Date.

"Commitment Utilization Percentage" means on any (@ prior to the termination of the Total 364-Dagmmitments, the percentage
equivalent of a fraction (i) the numerator of whistthe Total Used Commitment and (ii) the denotwnaf which is the aggregate amount of
the Total Revolving Facility Commitments and (b¢rbafter, the percentage equivalent of a fractjothi¢ numerator of which is the Used
Three-Year Commitment and (ii) the denominator bfol is the aggregate amount of the Total Threer CGeammitments. Notwithstanding
the foregoing, the Commitment Utilization Percemtaball be deemed to be 100% if any Loans remdstanding after the Commitments
hereunder have been terminated.

"Companies" means, collectively, the Borrower asdsubsidiaries and "Company" means any of the same

"Conduit Lender" means any special purpose corjfporatrganized and administered by any Lender ferpilrpose of making Loans
otherwise required to be made by such Lender asigiggted by such Lender in a written instrumentyjated, that the designation by any
Lender of a Conduit Lender shall not relieve thsigieating Lender of any of its obligations to fumtloan under this Agreement if, for any
reason, its Conduit Lender fails to fund any suolan, and the designating Lender (and not the Cohéuider) shall have the sole right and
responsibility to deliver all consents and waiverguired or requested under this Agreement witheetsto its Conduit Lender, and provided,
further, that no Conduit Lender shall (a) be estitto receive any greater amount pursuant to $e2tit0, 2.12, 2.20, 5.7 or 10.21 than the
designating Lender would have been entitled toiveda respect of the extensions of credit madsumh Conduit Lender or (b) be deemed to
have any Commitment.

"Confidential Information Memorandum" means the fidential Information Memorandum dated May 2002 &unthished to certain Lende!

"Consolidated Net Worth" means, as of the dateetérnination, the amount of stated capital plusi{mus, in the case of a deficit) the
capital surplus and earned surplus of the Compaagesalculated in accordance with GAAP (but trepiVinority Interests in Subsidiaries as
liabilities and excluding the contra-equity accorggulting from the Borrower's obligations undsramployee stock ownership plan
commitments). For purposes of this Agreement, Cligeted Net Worth shall exclude the effect of FAS&tements No. 101 ("Regulated
Enterprises-Accounting for the Discontinuation gfpication of FASB Statement No. 71"), 106 ("Emyses' Accounting for Postretirement
Benefits Other than Pensions"), 142 ("Goodwill &ttier Intangible Assets") and

144 ("Accounting for the Impairment or DisposalLaing-Lived Assets") of the Financial Accounting i&lards Board.

"Current Date" means any date after June 20, 2002.

"Current Financials" means the consolidated Firar&tiatements of the Companies for the fiscal gaded December 31, 2001, and the f
quarter ended March 31, 2002.

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

"Debt Rating" means the public debt rating by S&HE Moody's for that class of non-credit enhancedi® unsecured debt with an original
term of longer than one year issued by the Borromréch has the lowest rating of all classes of nogdit enhanced, senior unsecured debt
with an original term of longer than one year iskbg the Borrower.

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

"Default” means the occurrence of any event whith e giving of notice or the passage of timéoth would become an Event of Defal



"Dollars" and "$" means dollars in lawful currenafythe United States.

"EBITDA" means for any period, consolidated netame of the Companies for such period plus, withtuglication and to the extent
reflected as a charge in the statement of suchotidaged net income for such period, the sum ofr{@me tax expense, (b) interest expense,
amortization or writeoff of debt discount and dsuance costs and commissions, discounts andfed®and charges associated with
indebtedness (including the Loans), (c) depreaiatiod amortization, (d) any extraordinary non-aaghenses or losses and (e) non-cash
expenses or losses which result from the implentientaf FASB statement of Financial Accounting Stards No. 142 ("Goodwill and Other
Intangible Assets") and 144 ("Accounting for thepirment or Disposal of Long-Lived Assets"), andhas, (a) to the extent included in the
statement of such consolidated net income for peciod, any extraordinary, unusual or non-recurim@pme or gains (including, whether or
not otherwise includable as a separate item irstétement of such consolidated net income for paciod, gains on the sales of assets ou

of the ordinary course of business) and (b) ani payments made during such period in respecenfstdescribed in clause (d) or (e) above
subsequent to the fiscal quarter in which the @iwnon-cash expenses or losses were reflectedlzrge in the statement of consolidated
net income, all as determined on a consolidatei$ bas

"Eligible Reinvestment" means (i) any acquisitisrhéther or not constituting a capital expenditbig, not constituting an Acquisition) of
assets or any business (or any substantial pagdfeaised or useful in the same or a similar bhbusiness as set forth on Schedule 3.17
hereto (or any reasonable extensions or expangiensof) and (ii) any Acquisition.

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

"Equity Units" means (i) the $500,000,000 aggregeatecipal amount of equity units issued by theBarer on April 29, 2002 and (ii) any
subsequent offering of equity units issued by tber@wver the structure, terms and conditions of Wwlare substantially similar to the offering
referred to in clause (i) above.

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

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

"Eurocurrency Reserve Requirements" mean, for ayyad applied to a Eurodollar Loan, the aggregaith@ut duplication) of the maximum
rates (expressed as a decimal fraction) of regexygrements in effect on such day (including hasipplemental, marginal and emergency
reserves) under any regulations of the Board arothibunal having jurisdiction with respect therelealing with reserve requirements
prescribed for eurocurrency funding (currently refd to as "Eurocurrency Liabilities" in Regulatibrof the Board) maintained by a mem
bank of the Federal Reserve System.

"Eurodollar Base Rate" means, with respect to elaghduring each Interest Period pertaining to ao#aifar Loan, the rate per annum
determined on the basis of the rate for deposiBuaithars for a period equal to such Interest Pedothmencing on the first day of such
Interest Period appearing on Page 3750 of the dtelacreen as of 11:00 A.M., London time, two BesigDays prior to the beginning of s
Interest Period. In the event that such rate doegappear on Page 3750 of the Telerate screeriiervase on such screen), the "Eurodollar
Base Rate" shall be determined by reference to stigr comparable publicly available service fapttying eurodollar rates as may be
selected by the Administrative Agent or, in theaatz® of such availability, by reference to the edterhich the Administrative Agent is
offered Dollar deposits at or about 11:00 A.M., N¥éark City time, two Business Days prior to the meting of such Interest Period in the
interbank eurodollar market where its eurodollat fareign currency and exchange operations arelibarg conducted for delivery on the
first day of such Interest Period for the numbeda&js comprised therein.

"Eurodollar Loan" means any Loan the rate of irgeepplicable to which is based upon the Eurod&ikzte.

"Eurodollar Rate" means, with respect to each daing each Interest Period pertaining to a Eur@adlban, a rate per annum determinec
such day in accordance with the following formulaufided upward to the nearest 1/100th of 1%):

Eurodollar Base Rate

1.00 - Eurocurrency Reserve Requirements

"Eurodollar Tranche" means the collective referetocEurodollar Loans the then current Interestdisriwith respect to all of which begin on
the same date and end on the same later date @vlwethot such Loans shall originally have beenerauthe same day).

"Event of Default" means any of the events desdrineSection 7, provided there has been satisfigd@quirement in connection therewith
for the giving of notice, lapse of time, or happenof any further condition, event, or act.

"Excess Utilization Day" means each day on whigh@@mmitment Utilization Percentage equals or eds&3%.



"Existing Credit Agreements" means (i) that cer0,000,000 Revolving Credit Facility Agreemeateat] as of July 30, 2001, among the
Borrower, the lenders party thereto, Bank of Armeerid.A., as administrative agent, Citibank, N.A sgndication agent and Fleet National
Bank, JPMorgan Chase Bank and SunTrust Bank, @®coementation agents, as amended, restated, suggiednor modified from time to
time and (ii) that certain $1,600,000,000 Competithdvance and Revolving Credit Facility Agreeméated as of August 28, 1997, among
the Borrower, the lenders party thereto, and NaB@mk of Texas, N.A., as Agent and as Auction Adstiation Agent, as amended, resta
supplemented or modified from time to time.

"Federal Funds Effective Rate" means, for any tlag/weighted average of the rates on overnightré&dends transactions with members of
the Federal Reserve System arranged by federas torudkers, as published on the next succeedingiBssiDay by the Federal Reserve Bank
of New York, or, if such rate is not so published &ny day that is a Business Day, the averageeofjtiotations for the day of such
transactions received by JPMorgan Chase Bank fnoeetfederal funds brokers of recognized standifected by it.

"Financial Officer" means the chief financial offig treasurer or controller of the Borrower.
"Financial Report Certificate" means a certificatdbstantially in the form of Exhibit C.

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

"Funded Debt" shall mean and include, as of ang datof which the amount thereof is to be deterdhi(ed all funded indebtedness of the
Companies, (b) all funded indebtedness of any 8idryi (other than funded indebtedness of such 8igrgiowing to the Borrower or anott
Subsidiary), and (c) all indebtedness for borrowemhey, but excluding (i) indebtedness secured yoarowed against the cash surrender
value of life insurance policies up to the amourguch cash surrender value and (ii) an amountléqug0% of the outstanding principal
amount of indebtedness under the Equity Units.

"Funding Office" means the office of the Adminigiva Agent specified in
Section 10.6 or such other office as may be sgetifiom time to time by the Administrative Agentitssfunding office by written notice to
the Borrower and the Lenders.

"GAAP" means generally accepted accounting priesigf the Accounting Principles Board of the Amanidnstitute of Certified Public
Accountants and the Financial Accounting StandBisd which are applicable as of the date of tmafgial Statements in question.

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

"Hazardous Substance" means any hazardous ontasite, pollutant, contaminant, or substance.
“Indemnified Parties" is defined in Section 10.21.

"Interest Payment Date" means (a) as to any ABRhLtiee last day of each March, June, SeptembebDargdmber to occur while such Loan
is outstanding and the final maturity date of suohn, (b) as to any Eurodollar Loan having an kedgePeriod of three months or less, the last
day of such Interest Period,

(c) as to any Eurodollar Loan having an Interesid@idonger than three months, each day that estimonths, or a whole multiple thereof,
after the first day of such Interest Period andléiséday of such Interest Period (d) as to anynL{@her than any Loan that is an ABR Loan),
the date of any repayment or optional prepaymerteniarespect thereof and (e) as to any Loan, éite of any mandatory prepayment in
respect thereof.

"Interest Period" means, as to any Eurodollar Ldaninitially, the period commencing on the borimoegvor conversion date, as the case may
be, with respect to such Eurodollar Loan and endimg two, three or six months thereafter, as tedidzy the Borrower in its notice of
borrowing or notice of conversion, as the case beygiven with respect thereto; and (b) thereaétech period commencing on the last day
of the next preceding Interest Period applicableuich Eurodollar Loan and ending one, two, thres>omonths thereafter, as selected by the
Borrower by irrevocable notice to the Administratikgent not later than 11:00 A.M., New York Citgng, on the date that is three Business
Days prior to the last day of the then currentriegePeriod with respect thereto; provided thapfahe foregoing provisions relating to
Interest Periods are subject to the following:

(i) if any Interest Period would otherwise end otag that is not a Business Day, such InteresbBeatall be extended to the next succeeding
Business Day unless the result of such extensiaddame to carry such Interest Period into anotladgradar month in which event such
Interest Period shall end on the immediately prexeBusiness Day



(i) the Borrower may not select an Interest Pettoat would extend beyond the Termination Date ssthe Borrower acknowledges that it
will be responsible for any breakage costs owindeurSection 2.12 resulting from repayment on theriation Date;

(iii) any Interest Period that begins on the lassiBess Day of a calendar month (or on a day faclwthere is no numerically corresponding
day in the calendar month at the end of such Isté?eriod) shall end on the last Business Dayaaflendar month; and

(iv) subject to clause (ii) above, the Borrowerlbbalect Interest Periods so as not to requirayanent or prepayment of any Eurodollar Loan
during an Interest Period for such Loan.

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

"Lenders" means those lenders signatory heretam#oat financial institutions which from time to tinbbecome party hereto pursuant to the
provisions of this Agreement.

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

“Litigation" means any action conducted, pendinghoeatened by or before any Tribunal.

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

"Loans" is defined in Section 2.1(a).

"Majority Lenders" means at any time the Lendeisgling at least 51% of the then aggregate unpaittjédl amount of the Loans or, if no
Loans are outstanding, the Lenders having at ¥t of the Available Commitments.

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

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

(a) a material and adverse effect upon the valiglitgnforceability of any Loan Paper, (b) a matexial adverse effect on the consolidated
financial condition of the Companies representetthénlater of the Current Financials or the mosent audited consolidated Financial
Statements, (c) a Default or (d) the issuance @fcountant's report on the Companies' consolidéteghcial Statements containing an
explanatory paragraph about the entity's abilitgdotinue as a going concern (as defined in acooewith Generally Accepted Auditing
Standards).

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

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

"Moody's" means Moody's Investors Service, Inc.

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

"Net Cash Proceeds" means the aggregate cash loiEQass/alents proceeds received by the Compangspeact of any disposition of assets
as contemplated by Section 6.7(g), net of (a) tlizests (including, without limitation, legal, aeotding and investment banking fees, and
sales commissions), (b) taxes paid or payablerasudt thereof and (c) the amount necessary teeratiy Debt secured by a Permitted Lier
the related Property; it being understood that "Slaésh Proceeds” shall include, without limitatiany cash or Cash Equivalents received
upon the sale or other disposition of any non-eastsideration received by any such Company in @spodition of assets.

"Non-Excluded Taxes" is defined in Section 2.20



"Non-U.S. Lender" is defined in Section 2.20(d).

"Note" means a promissory note of the Borrowesuhstantially the form of Exhibit A hereto, withetblanks appropriately completed,
evidencing the aggregate indebtedness of the Bemrtmsuch Lender resulting from the Loans madsumnh Lender to the Borrower, toget
with all modifications, extensions, renewals, aedrrangements thereof.

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

"Other Taxes" means any and all present or futizn@s or documentary taxes or any other exciseapeuty taxes, charges or similar levies
arising from any payment made hereunder or fromeiezution, delivery or enforcement of, or othemnigith respect to, this Agreement or
any other Loan Paper.

"Participant” is defined in Section 10.18(b).
"PBGC" means the Pension Benefit Guaranty Corpmratr any successor thereof, established pursad&RISA.
"Permitted Liens" means the Liens described on Qdee?.

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

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

"Pro Forma Balance Sheet" means the unauditedopnaaf consolidated balance sheet of the Borroweitarmbnsolidated Subsidiaries as at
December 31, 2001 (including the notes theretd)whe included in the Form 8-K filed by the Borravaated April 29, 2002.

"Pro Forma Statement of Operations" means the uteglpro forma consolidated statement of operatadribe Borrower and its consolidal
Subsidiaries as at December 31, 2001 (includingitites thereto) that was included in the Form 8ldédfby the Borrower dated April 29,
2002.

"Property” means any interest in any kind of proper asset, whether real, personal or mixed, mgitde or intangible.
"Purchaser" is defined in Section 10.18(c).

"Qualified Receivables Transaction" means any #&etisn or series of transactions that may be edtiete by the Borrower or any of its
Subsidiaries pursuant to which the Borrower or ahiys Subsidiaries may sell, convey or otherwrs@sfer to (a) a Receivables Entity (in the
case of a transfer by the Borrower or any of itestdiaries) or (b) any other Person (in the casetodnsfer by a Receivables Entity), or may
grant a security interest in, any accounts recé@v@bhether now existing or arising in the futuo&the Borrower or any of its Subsidiaries,
and any assets related thereto including, withimitdtion, all collateral securing such accountsereable, all contracts and all guarantees or
other obligations in respect of such accounts vatx#¢, the proceeds of such receivables and ofisetawhich are customarily transferred, or
in respect of which security interests are custdgngranted, in connection with asset securitizatiovolving accounts receivable.

"Quarterly Payment Date" means (a) the third Bussiri@ay following the last day of each March, JiBeptember and December and (b) the
last day of the Commitment Period.

"Receivables Entity" means a Wholly Owned Subsidadrthe Borrower (to which the Borrower or any Sigliary transfers accounts
receivable and related assets pursuant to a Qualfeceivables Transaction) which engages in naitaes other than in connection with the
financing of accounts receivable and whose asseisist solely of receivables and related assatsfeared to such entity in connection wit
Qualified Receivables Transaction:

(&) no portion of the Indebtedness or any otheigabibns (contingent or otherwise) of which:

(i) is guaranteed by the Borrower or any Subsid{a®cluding guarantees of obligations (other thengrincipal of, and interest on,
Indebtedness) pursuant to Standard Securitizatiotetfakings);

(i) is recourse to or obligates the Borrower oy &ubsidiary in any way other than pursuant to &aeh Securitization Undertakings; or

(iiif) subjects any property or asset of the Borroaeany Subsidiary, directly or indirectly, corgently or otherwise, to the satisfaction
thereof, other than pursuant to Standard Secuigiz&ndertakings



(b) with which neither the Borrower nor any Subaiglihas any material contract, agreement, arrangeonainderstanding (except in
connection with a Qualified Receivables Transagtaher than on terms no less favorable to thed®wer or such Subsidiary than those that
might be obtained at the time from Persons thahaté\ffiliates of the Borrower, other than feeygahle in the ordinary course of business in
connection with servicing accounts receivable; and

(c) to which neither the Borrower nor any Subsigliaas any obligation to maintain or preserve suthyes financial condition or cause such
entity to achieve certain levels of operating res(éxcept pursuant to Standard Securitization tiallimgs).

Any designation by the Borrower of a Wholly OwnagbSidiary as a Receivables Entity shall be evidéteahe Administrative Agent by
delivering to the Administrative Agent a certifiedtom a Financial Officer of the Borrower certifgi that such designation complied with
foregoing conditions.

"Register” is defined in Section 10.18(b)(iv).

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

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

"Restricted Payment" means

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

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

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

but in each case in (a), (b) and (c) above, exotydividends or other distributions payable solelgommon stock of the Borrower.

"Revolving Percentage” means, as to any Lendematime, the percentage which such Lender's Comaeritrthen constitutes of the Total
ThreeYear Commitments or, at any time after the Committeshall have expired or terminated, the percentdgch the aggregate princi
amount of such Lender's Loans then outstandingtitotes of the aggregate principal amount of tharisthen outstanding.

"Rights" means rights, remedies, powers, and déas.
"S&P" means Standard and Poor's Ratings Serviaes,d division of The McGraw Hill Companies, Inc.

"Senior Unsecured Long-Term Debt Rating" meansfasy date, the Debt Rating that has been moshtigscannounced by S&P and
Moody's. In connection with any determination af ®enior Unsecured Long-Term Debt Rating pursuatite immediately preceding
sentence:

(i) for purposes of determining the Applicable Miargr the Commitment Fee Percentage, (a) if only ohS&P and Moody's shall have in
effect a public debt rating, the Applicable Margind the Commitment Fee Percentage (as set foB8Rdtion 2.4(a)) shall be determined by
reference to the available rating; (b) if the rgsirestablished by S&P and Moody's shall fall witthiifierent levels, the Applicable Margin and
the Commitment Fee Percentage shall be based bpdrigher rating, except that if the differencenis or more levels, the Applicable
Margin and the Commitment Fee Percentage shalbbedon the rating that is one level below thedrghting; (c) if any rating established
by S&P or Moody's shall be changed, such changélshaffective as of the date on which such chaadiest announced publicly by the
rating agency making such change; (d) if S&P or Md® shall change the basis on which ratings aebkshed, each reference to the public
debt rating announced by S&P or Moody's, as the n@sy be, shall refer to the then equivalent rabn&&P or Moody's, as the case may
(e) if neither S&P nor Moody's shall have in effagbublic debt rating but at least one of S&P arabiy/'s has in effect a rating for any class
of senior secured debt with an original term ofgenthan one year issued by the Borrower, the Apple Margin and Commitment Fee
Percentage shall be determined by reference ting ithat is one level lower than the rating thas lbeen most recently announced by S&P
and Moody's for such class of debt; and (f) if meitS&P nor Moody's shall have in effect eitheubljz debt rating or a rating for any clas:



senior secured debt with an original term of lonfp@n one year issued by the Borrower, the Appledargin and Commitment Fee
Percentage shall be set in accordance with thesiolereel rating and highest percentage rate s#t forthe respective tables relating to
"Applicable Margin" and "Commitment Fee Percentags'the case may be; and

(i) for purposes of Section 6.7(g), (a) if onlyeoaf S&P and Moody's shall have in effect a pubbt rating, the Senior Unsecured Long-
Term Debt Rating shall be determined by referendaé available rating; (b) if the ratings estdidid by S&P and Moody's shall fall within
different levels, the Senior Unsecured Long-TernbfRating shall be based upon the lower ratingif @y rating established by S&P or
Moody's shall be changed, such change shall beteiéeas of the date on which such change isdinstounced publicly by the rating agency
making such change; (d) if S&P or Moody's shallngfethe basis on which ratings are establishedh, rdierence to the public debt rating
announced by S&P or Moody's, as the case may b#,refer to the then equivalent rating by S&P coddy's, as the case may be; (e) if
neither S&P nor Moody's shall have in effect a pubébt rating but at least one of S&P and Moobg's in effect a rating for any class of
senior secured debt with an original term of loriyan one year issued by the Borrower, the Senmsedured Long-Term Debt Rating shall
be deemed to be the rating that is one level Idginem the rating that has been most recently anmabibg S&P and Moody's for such class of
debt; and (f) if neither S&P nor Moody's shall haveffect either a public debt rating or a ratfogany class of senior secured debt with an
original term of longer than one year issued byBbeower, the Debt Rating by S&P shall be deenoelokt less than BBB+ and the Debt
Rating by Moody's shall be deemed to be less tr@a2B

"Significant Subsidiary" means a Subsidiary of Beerower (i) the assets of which equal or exceedob#l assets of the Borrower and its
Subsidiaries as shown on a consolidated balanet shthe Borrower and its Subsidiaries, (ii) theemting revenue of which, for the most
recently ended period of twelve consecutive moreghsals or exceeds 5% of the operating revenudgeddorrower and its Subsidiaries for
such period, or (iii) the net income of which, tbe most recently ended period of twelve conseeutionths, equals or exceeds 5% of the net
income of the Borrower and its Subsidiaries forrsperiod.

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

"Standard Securitization Undertakings" means repiagions, warranties, covenants and indemnitieeyeth into by the Borrower or any
Subsidiary which are reasonably customary in sézation of accounts receivables transactionsgiihdp understood that in no event shall
Standard Securitization Undertakings include angr@nty in respect of principal or interest on tinamcing for any Qualified Receivables
Transaction).

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

"Swap Agreement" means any agreement with respestyt swap, forward, future or derivative transattr option or similar agreement
involving, or settled by reference to, one or m@ates, currencies, commodities, equity or debtumsénts or securities, or economic, finar
or pricing indices or measures of economic, finahart pricing risk or value or any similar transantor any combination of these
transactions.

"Syndication Agent" is defined in the introductitmthis Agreement.
"Taxes" means all taxes, assessments, fees, aratheges at any time imposed by any Laws or Tahun

"Termination Date" means July 22, 2005, subjeciyéw@r, to termination in whole of the Total Threea¥ Commitments pursuant to Section
2.5.

"364-Day Revolving Credit Facility" means the 364yCCredit Agreement, dated as of July 22, 2002 ren@enturyTel, Inc., as borrower,
the lenders from time to time party thereto, Wadh®ank, N.A., as syndication agent, Bank of Am&rid.A., Bank One, NA, and SunTrust
Bank, as co-documentation agents, and JPMorgane@eatk, as administrative agent, and any comparabfencing, restructuring,
extension or replacement thereof.

"Total Revolving Facility Commitments" means thensaf (i) the Total Three-Year Commitments andt(@ Total 364-Day Commitments.
"Total 364-Day Commitments" is defined in the 364ylRevolving Credit Facility.

"Total Three-Year Commitments"” means, at any tithe aggregate amount of the Commitments then aceff

"Total Used Commitment" means the sum of (i) thedUShree-Year Commitment and (ii) the Used 364-Dagnmitment.

"Transaction" is the collective reference to thei¥@n Acquisition and the refinancing of the ExigfiCredit Agreements.

"Tribunal" means any municipal, state, commonwedéttieral, foreign, territorial, or other court,ygonmental body, subdivision, agen



department, commission, board, bureau, or instrtafign

"Type" shall mean any type of Loan (i.e., an ABRahwr Eurodollar Loan).

"United States" and "U.S." each means United Staftésnerica.

"Used 364-Day Commitment" is defined in the 364-BRaywolving Credit Facility.

"Used Three-Year Commitment" means the aggregattamding principal amount of Loans.
"Utilization Fee" is defined in Section 2.4(b).

"Verizon Acquisition" means the acquisition by Berrower or its subsidiaries of approximately 6 T® @ccess lines located in Alabama and
Missouri from Verizon Communications Inc. for a pliase price of approximately $2,159,000,000.

"Voting Stock" shall mean securities (as such teyefefined in Section 2(1) of the Securities Acil&B3, as amended) of any class or classes
the holders of which are ordinarily, in the abseoteontingencies, entitled to elect a majoritytioé corporate directors (or Persons
performing similar functions).

"Wholly Owned Subsidiary" means, as to any Peraag,other Person all of the Capital Stock of wHiather than directors' qualifying sha
required by law) is owned by such Person direatly/ar through other Wholly Owned Subsidiaries.

1.2 Accounting Principles.

All accounting and financial terms used in the L&apers and the compliance with each financial manttherein shall be determined in
accordance with GAAP as in effect on the date isf Agreement, and all accounting principles shalbpplied on a consistent basis so the
accounting principles in a current period are coraipie in all material respects to those appliethénconsolidated Financial Statements for
the Companies for the twelve months ended DeceBthe2001.

1.3 Other Definitional Provisions.

As used herein and in the other Loan Papers,diybrds "include”, "includes” and "including" shia# deemed to be followed by the phrase
"without limitation", (ii) the word "incur" shall & construed to mean incur, create, issue, asswguerre liable in respect of or suffer to exist
(and the words "incurred" and "incurrence" shalldhaorrelative meanings), (iii) the words "assett aproperty” shall be construed to have
the same meaning and effect and to refer to anyalit@ngible and intangible assets and properiies ding cash, capital stock, securities,
revenues, accounts, leasehold interests and coritghts, and (iv) references to agreements orratbatractual obligations shall, unless
otherwise specified, be deemed to refer to suchesments or contractual obligations as amended)emppted, restated or otherwise
modified from time to time.

SECTION 2
FACILITIES.
2.1 Commitments.

Subject to the terms and conditions hereof, eactiéeseverally agrees to make revolving creditdqdhoans”) to the Borrower from time
time during the Commitment Period in an aggregatecjpal amount at any one time outstanding whiobginot exceed the amount of such
Lender's Commitment. During the Commitment Peribd,Borrower may use the Commitments by borrowiagaying the Loans in whole
in part, and reborrowing, all in accordance witl terms and conditions hereof. The Loans may fiora to time be Eurodollar Loans or
ABR Loans, as determined by the Borrower and reatifo the Administrative Agent in accordance widti®ns 2.2 and 2.3.

2.2 Procedure for Loan Borrowing.

The Borrower may borrow under the Commitments dutire Commitment Period on any Business Day, peal/itiat the Borrower shall gi
the Administrative Agent irrevocable notice (whithtice must be received by the Administrative Agenr to 11:00 A.M., New York City
time, (a) three Business Days prior to the requeBtarowing Date, in the case of Eurodollar Loanrs,

(b) on the requested Borrowing Date, in the caseBR Loans), specifying (i) the amount and Typd.o&ns to be borrowed, (ii) the
requested Borrowing Date and (iii) in the case wfddollar Loans, the respective amounts of each 3ype of Loan and the respective
lengths of the initial Interest Period therefor.yAroans made on the Closing Date shall initiallyA®R Loans unless the Borrower has
provided the notice for Eurodollar Loans set fartltlause (a) above and has entered into a prarfgnddemnity agreement with respect to
such borrowing of Eurodollar Loans on the Closiragéin form and substance reasonably satisfaotattyet Administrative Agent. Each
borrowing under the Commitments shall be in an amequal to (x) in the case of ABR Loans, $1,000,00a whole multiple thereof (or, if
the then aggregate Available Commitments are hess $1,000,000, such lesser amount) and (y) iedke of Eurodollar Loans, $5,000,(



or a whole multiple of $1,000,000 in excess therklgion receipt of any such notice from the Borravilee Administrative Agent shall
promptly notify each Lender thereof. Each Lenddl mvake the amount of its pro rata share of eaghdwdng available to the Administrative
Agent for the account of the Borrower at the FugdDffice prior to 12:00 Noon, New York City timen ¢he Borrowing Date requested by
Borrower in funds immediately available to the Adistrative Agent. Such borrowing will then be madmilable to the Borrower by the
Administrative Agent wiring the money in accordangth instructions from the Borrower with the aggate of the amounts made availabl
the Administrative Agent by the Lenders and in likeds as received by the Administrative Agent.

2.3 Conversion and Continuation Options.

(a) The Borrower may elect from time to time to wert Eurodollar Loans to ABR Loans by giving themidistrative Agent prior irrevocable
notice of such election no later than 11:00 A.MewNY ork City time, on the proposed conversion dpteyided that any such conversion of
Eurodollar Loans may only be made on the last dandnterest Period with respect thereto. The Bear may elect from time to time to
convert ABR Loans to Eurodollar Loans by giving fh@ministrative Agent prior irrevocable notice afch election no later than 11:00 A.M.,
New York City time, on the third Business Day pmiog the proposed conversion date (which noticdl spacify the length of the initiz
Interest Period therefor), provided that no ABR ihoaay be converted into a Eurodollar Loan whenEwent of Default has occurred and is
continuing and the Administrative Agent or the Mi#jpoLenders have determined in its or their sa&ektion not to permit such conversions.
Upon receipt of any such notice the Administrathgent shall promptly notify each relevant Lendesrdof.

(b) Any Eurodollar Loan may be continued as suabnuihe expiration of the then current Interest &ewith respect thereto by the Borrower
giving irrevocable notice to the Administrative Adein accordance with the applicable provisionghefterm "Interest Period" set forth in
Section 1.1, of the length of the next Interesideeto be applicable to such Loans, provided tlwaEuarodollar Loan may be continued as ¢
when any Event of Default has occurred and is oontg and the Administrative Agent has or the Migydrenders have determined in its or
their sole discretion not to permit such continmagi, and provided, further, that if the Borrowealsfail to give any required notice as
described above in this paragraph or if such caation is not permitted pursuant to the precediayipo such Loans shall be automatically
converted to ABR Loans on the last day of such #iring Interest Period. Upon receipt of any sootice the Administrative Agent shall
promptly notify each relevant Lender thereof.

2.4 Fees.

(a) Commitment Fees. The Borrower agrees to paath Lender, through the Administrative Agent, aoheQuarterly Payment Date and on
the Termination Date, in immediately available fapd commitment fee (a "Commitment Fee") calculatethe unused Commitment by
multiplying the applicable percentage (the "ComneitthFee Percentage") set forth below by the avetaiye unused portion of the
Commitment of such Lender, as applicable, durimgptteceding quarter (or shorter period commencitig thve date hereof and/or ending
with the Termination Date):

Senior Unsecured Long-Term Commitment Fee Percentage
Debt Rating
A- or A3 or better .125 percent perannur-n
BBB+ or Baal .150 percent perannu;n
BBB or Baa2 .175 percent perannur-n
BBB- or Baa3 .200 percent perannu;n
Below BBB- or Baa3 .300 percent perannur-n

Until the delivery to the Lenders of the Borrowexiglited financial statements for the 2002 fisealry the Senior Unsecured Long-Term Debt
Rating shall be deemed to be no higher than BBRI-Eam1.

(b) Utilization Fees. The Borrower agrees to pagdoh Lender, through the Administrative Agenteaoh Quarterly Payment Date and on
the Termination Date, in immediately available fend utilization fee (a "Utilization Fee") equal(fp12.5 basis points (.125%) per annum
each day on which the Commitment Utilization Petaga is less than 67%, but greater than or equgB% and (ii) 25 basis points (.25%)
per annum for each day on which the Commitmeniaation Percentage equals or exceeds 67%, whicthfaléaccrue on the daily amount
of the Used Commitment of such Lender for each Exdtilization Day during the period from and irdilg the Closing Date to but
excluding the date on which such Lender's Commitrtesminates; provided that, if such Lender corgmto have any outstanding Loans
after its Commitment terminates, then such utiirafee shall continue to accrue on the daily aggte principal amount of such Lender's
Loans for each Excess Utilization Day from andudahg the date on which its Commitment terminatelsut excluding the date on which
such Lender ceases to have any outstanding Loans.

(c) Other Fees. The Borrower agrees to pay to thmiAistrative Agent the fees in the amounts antherdates previously agreed to in
writing by the Borrower and the Administrative Agen

2.5 Optional Termination and Reduction of Commitise



(a) Subject to Section 2.9(b), the Borrower mayrgarently terminate, or from time to time in partrpanently reduce, the Total Three-Year
Commitments upon at least three Business Days written notice to the Administrative Agent (whaadltpromptly forward a copy thereof
each Lender and which notice may be revocable;igeoy that

(i) such natice is only revocable during the thBesiness Day period beginning on the date that sotibe is given to the Administrative
Agent and ending on the stated date of such Conmenitmeduction and (ii) the Borrower shall indemritig Lenders pursuant to Section 2.12
as a result of the Borrower's revocation of sudiicep Such notice shall specify the date and theumt of the termination or reduction of the
Total Three-Year Commitments. Each such partialicgdn of the Total Three-Year Commitments shalirba minimum aggregate principal
amount of $5,000,000 and in an integral multipl&bf000,000.

(b) On the Termination Date, the Total Three-Yeamtitments shall be zero.

(c) Each reduction in the Total Three-Year Committgursuant to this paragraph shall be made ratbigng the Lenders in accordance
with their respective Commitments.

(d) Simultaneously with any termination or reduntaf the Commitments pursuant to this paragraphBibrrower shall pay to the
Administrative Agent for the accounts of the Lergdigre Commitment Fees on the amount of the Totedd-lYear Commitments, so
terminated or reduced, accrued through the dasedi termination or reduction.

2.6 Limitations on Eurodollar Tranches.

Notwithstanding anything to the contrary in thisr&gment, all borrowings, conversions and contitomatiof Eurodollar Loans and :
selections of Interest Periods shall be in suchuartsoand be made pursuant to such elections sa#after giving effect thereto, the
aggregate principal amount of the Eurodollar Lozamsprising each Eurodollar Tranche shall be equ&bt000,000 or a whole multiple of
$1,000,000 in excess thereof and (b) no more #aitirodollar Tranches shall be outstanding atosytime.

2.7 Interest Rates and Payment Dates.

(a) Each Eurodollar Loan shall bear interest faheday during each Interest Period with respecttbeat a rate per annum equal to the
Eurodollar Rate determined for such day plus thpliépble Margin.

(b) Each ABR Loan shall bear interest at a rategpaium equal to the ABR plus the Applicable Margin.

(c) (i) If all or a portion of the principal amouof any Loan shall not be paid when due (whethéhestated maturity, by acceleration or
otherwise), all outstanding Loans shall bear irgeat a rate per annum equal to the rate that wathlekwise be applicable thereto pursuant to
the foregoing provisions of this Section plus 2%d &i) if all or a portion of any interest payalda any Loan or any commitment fee or other
amount payable hereunder shall not be paid wherfwluether at the stated maturity, by acceleratiootberwise), such overdue amount shall
bear interest at a rate per annum equal to thaéhateapplicable to ABR Loans plus 2%, in each caidth respect to clauses (i) and (ii) abc
from the date of such non-payment until such amaupaid in full (as well after as before judgment)

(d) Interest shall be payable in arrears on eatghrdat Payment Date, provided that interest acgrpinsuant to paragraph (c) of this
Section shall be payable from time to time on desgnan

2.8 Alternate Rate of Interest for Eurodollar Loans

In the event, and on each occasion, that on thévdausiness Days prior to the commencement oflareyest Period for a Eurodollar Lot
the Administrative Agent shall have determined thaltar deposits in the amount of the requestedicipal amount of such Eurodollar Loan
are not generally available in the London interbardcket, or that dollar deposits are not geneiallgilable in the London interbank market
for the requested Interest Period, or that theattehich such dollar deposits are being offerdtivat adequately and fairly reflect the cost to
any Lender of making or maintaining such Euroddlaan during such Interest Period, or that reaslenaeans do not exist for ascertaining
the Eurodollar Rate, the Administrative Agent shadl soon as practicable thereafter, give telecopige of such determination, stating the
specific reasons therefor, to the Borrower and_#haders. In the event of any such determinatioy,raquest by the Borrower for a
Eurodollar Loan shall, until the circumstances giviise to such notice no longer exist, be deemdxtta request for an ABR Loan. Each
determination by the Administrative Agent hereunstaall be conclusive absent manifest error.

2.9 Mandatory and Optional Prepayment of Loans.

(a) Prior to the Termination Date, the Borrowerlkhave the right at any time to prepay any Bormagyiin whole or in part, subject to the
requirements of Section 2.12 and Section 2.13 therwise without premium or penalty, but prepayneriEurodollar Loans shall require at
least three Business Days prior written noticehtoAdministrative Agent; provided, however, thatleauch partial prepayment shall be in an
integral multiple of $1,000,000 and in a minimungeggate principal amount of $2,000,000. Each naifqarepayment shall specify the
prepayment date and the aggregate principal anaflegch Borrowing to be prepaid and may be reve;aiybvided, that (i) such notice is
only revocable during the three Business Day pdsginning on the date that such notice is givathécAdministrative Agent and ending on
the stated date of such prepayment and (ii) theddaar shall indemnify the Lenders pursuant to

Section 2.12 as a result of the Borrower's revooatif such notice



(b) On the date of any termination or reductionhaf Total Three-Year Commitments pursuant to Se@ib(a), the Borrower shall pay or
prepay so much of the Loans as shall be necegsargér that the aggregate principal amount oLthens outstanding will not exceed the
Total Three-Year Commitments following such terntiora or reduction. Subject to the foregoing andrédguirements of Section 2.5, any
such payment or prepayment shall be applied to Bactowing or Borrowings as the Borrower shall seléll prepayments under this
paragraph shall be subject to Section 2.12 andd®e2113.

(c) All Loans, together with accrued and unpaie@tiest thereon, shall be due and payable in fulherTermination Date.

(d) All prepayments of Loans (other than optioma&gayments of ABR Loans) under this Section 2.9 leeaccompanied by accrued intel
on the principal amount being prepaid to the da@epayment.

2.10 Reserve Requirements; Change in Circumstances.

(a) Notwithstanding any other provision hereirgfier the date of this Agreement any Regulatoryrmgkg(i) shall change the basis of taxation
of payments to any Lender of the principal of deiest on any Eurodollar Loan made by such Lendang other fees or amounts payable
hereunder (other than (x) Taxes imposed on or meddy the capital, receipts or franchises of dueder or the overall gross or net income
of such Lender by the jurisdiction in which sucmber has its principal office or by any politicabslivision or taxing authority therein (or
any Tax which is enacted or adopted by such juigri, political subdivision, or taxing authoritg a direct substitute for any such Taxes) or
(y) any Tax, assessment, or other governmentabehthat would not have been imposed but for tHarfabf any Lender to comply with any
certification, information, documentation, or otleporting requirement), (ii) shall impose, modiy,deem applicable any reserve, special
deposit, or similar requirement with respect to &ayodollar Loan, against assets of, deposits aitlor the account of, or credit extended
such Lender under this Agreement, or (iii) withpest to any Eurodollar Loan, shall impose on suehder or the London interbank market
any other condition affecting this Agreement or &wodollar Loan made by such Lender, and the resany of the foregoing shall be to
increase the cost to such Lender of maintaininGasimitment or of making or maintaining any EurdaloLoan or to reduce the amount of
any sum received or receivable by such Lender heleuwhether of principal, interest, or otherwise)espect thereof by an amount deemed
in good faith by such Lender to be material, tHemBorrower shall pay to the Administrative Agemit the account of such Lender such
additional amount or amounts as will compensaté sender for such increase or reduction to suctdeerto the extent such amounts have
not been included in the calculation of the EurtaddRate, upon demand by such Lender (through theiAistrative Agent).

(b) If any Lender shall have determined in goothfétiat any Regulatory Change regarding capitafjagdey or compliance by any Lender (or
its parent or any lending office of such Lenderfwany request or directive regarding capital adegwhether or not having the force of
Law) of any Tribunal, monetary authority, centrahl, or comparable agency, has or would have feetedf reducing the rate of return on
such Lender's (or its parent's) capital as a caresezg of its obligations hereunder to a level belwat which such Lender (or its parent) cc
have achieved but for such Regulatory Change, miptiance (taking into consideration such Lendeolécpes with respect to capital
adequacy) by an amount deemed in good faith by kanHer to be material, then from time to time, Bogrower shall pay to the
Administrative Agent for the account of such Lenglech additional amount or amounts as will compensach Lender for such reduction
upon demand by such Lender (through the Administaigent).

(c) A certificate of a Lender setting forth in reaable detail (i) the Regulatory Change or oth@négiving rise to such costs, (ii) such
amount or amounts as shall be necessary to contpenszh Lender as specified in paragraph (a) calfbye, as the case may be, and (ii) the
calculation of such amount or amounts under cléag@, shall be delivered to the Borrower (witke@y to the Administrative Agent)
promptly after such Lender determines it is erditie compensation under this Section 2.10, and bealonclusive and binding absent
manifest error. The Borrower shall pay to the Adstiative Agent for the account of such Lenderahwunt shown as due on any such
certificate within 15 days after its receipt of g@me. In preparing such certificate, such Lendsy employ such assumptions and allocations
of costs and expenses as it shall in good faitmdeasonable and may use any reasonable averagirgtabution method.

(d) Failure on the part of any Lender to demandmemsation for any increased costs or reductiomioumts received or receivable or
reduction in return on capital with respect to &mgrest Period shall not constitute a waiver afhsiender's rights to demand compensation
for any increased costs or reduction in amountsived or receivable or reduction in return on Gpitith respect to such Interest Period or
any other Interest Period. The protection of thésti®n 2.10 shall be available to each Lender d#gss of any possible contention of
invalidity or inapplicability of the law, regulatig or condition which shall have been imposed.

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

Section 2.10, the Borrower may, provided no Evémefault has occurred and is continuing, give e®to such Lender (with copies to the
Agents) that it wishes to seek one or more Pergathsr than the Borrower or an Affiliate of the Bmwer) to assume the Commitment of
such Lender and to purchase its outstanding LoadidNates (if any). Each Lender requesting compé@satursuant to this Section 2.10
agrees to sell its Commitment, Loans, Notes, atetast in this Agreement and the other Loan Papeasy such Person for an amount equal
to the sum of the outstanding unpaid principalraf accrued interest on such Loans and Notes glothalr fees and amounts (including,
without limitation, any compensation claimed bylsiender under this Section 2.10 and as to which sender has delivered the certificate
required by Section 2.10(c) on or before the dath £ommitment, Loans, and Notes are purchased$ultleLender hereunder calculated, in
each case, to the date such Commitment, LoanssNib&ny), and interest are purchased, whereupoh kEender shall have no further
Commitment or other obligation to the Borrower herder or under any other Loan Paper.

(f) If the Borrower is required to pay additionaheunts to or for the account of any Lender purstmiitis Section 2.10, then such Lender
will agree to use reasonable efforts to changguitiediction of its lending office so as to elimteaor reduce any such additional paymr



which may thereafter accrue if such change, irjudgment of such Lender, is not otherwise disachgedus to such Lender.

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

2.11 Change in Legality.

(a) Notwithstanding anything to the contrary hemantained, if any Regulatory Change shall makmiawful for any Lender to make or
maintain any Eurodollar Loan or to give effectt®adbligations as contemplated hereby, then, bitemrinotice to the Borrower and to the
Administrative Agent, such Lender may:

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

(ii) if such unlawfulness shall be effective priorthe end of any Interest Period of an outstan&iagbdollar Loan, require that all outstanding
Eurodollar Loans with such Interest Periods mad# bg converted to ABR Loans, in which event (A)saich Eurodollar Loans shall be
automatically converted to ABR Loans as of theafie date of such notice as provided in parag(apthelow and (B) all payments and
prepayments of principal which would otherwise hbeen applied to repay the converted Eurodollankahall instead be applied to repay
the ABR Loans resulting from the conversion of skeiodollar Loans.

(b) For purposes of this Section 2.11, a noticiéoBorrower (with a copy to the Administrative Adeby any Lender pursuant to paragraph
(a) above shall be effective on the date of redbigteof by the Borrower.

2.12 Indemnity.

The Borrower agrees to indemnify each Lender fiod, @ hold each Lender harmless from, any losxpem®se that such Lender may sustain
or incur as a consequence of (a) default by thed®ar in making a borrowing of, conversion intocontinuation of Eurodollar Loans after
the Borrower has given a notice requesting the saraecordance with the provisions of this Agreemén) default by the Borrower in
making any prepayment of or conversion from Eurladdloans after the Borrower has given a noticegbkin accordance with the
provisions of this Agreement or (c) the making @rapayment of Eurodollar Loans on a day that tdim®last day of an Interest Period with
respect thereto. Such indemnification may includammount equal to the excess, if any, of (i) theamn of interest that would have accrued
on the amount so prepaid, or not so borrowed, abeder continued, for the period from the datswth prepayment or of such failure to
borrow, convert or continue to the last day of sinthrest Period (or, in the case of a failuredardw, convert or continue, the Interest Period
that would have commenced on the date of suchr&iln each case at the applicable rate of intdoestuch Loans provided for herein
(excluding, however, the Applicable Margin includéérein, if any) over (ii) the amount of interéa$ reasonably determined by such
Lender) that would have accrued to such Lendemech amount by placing such amount on deposit fmraparable period with leading
banks in the interbank eurodollar market. A cerdfe as to any amounts payable pursuant to this

Section submitted to the Borrower by any Lendetl fflgaconclusive in the absence of manifest effbis covenant shall survive the
termination of this Agreement and the payment eflthans and all other amounts payable hereunder.

2.13 Pro Rata Treatment.

Unless otherwise specifically provided herein, epayment or prepayment of principal and each paymkinterest with respect to a
Borrowing shall be made pro rata among the Lenitlesiscordance with the respective principal amoohtbe Loans extended by each
Lender, if any, with respect to such Borrowing, aodversions of Loans to Loans of another Typeamdinuations of Loans that are
Eurodollar Loans from one Interest Period, shaliiagle pro rata among the Lenders in accordancethdgthrespective Commitments.

2.14 Sharing of Setoffs.

Each Lender agrees that if it shall, through thereige of a right of banker's lien, setoff, or ciemolaim against the Borrower, including, but
not limited to, a secured claim under Section 508itte 11 of the United States Code or other siégur interest arising from, or in lieu of,
such secured claim, received by such Lender undeapplicable Debtor Relief Law or otherwise, obtaayment (voluntary or involuntary)
in respect of the Note held by it (other than parguo Section 2.10 or Section 2.12) as a resuithi¢h the unpaid principal portion of the
Note held by it shall be proportionately less thi@unpaid principal portion of the Note held by ather Lender, it shall be deemed to h
simultaneously purchased from such other Lendertcipation in the Note held by such other Lenderthat the aggregate unpaid principal
amount of the Note and participations in Notes lgl@dach Lender shall be in the same proportichéaggregate unpaid principal amour
all Notes then outstanding as the principal amaofitite Note held by it prior to such exercise afiker's lien, setoff, or counterclaim was to
the principal amount of all Notes outstanding ptmsuch exercise of banker's lien, setoff, or ¢enataim; provided, however, that if any si
purchase or purchases or adjustments shall be puadeant to this Section 2.14 and the payment gisise thereto shall thereafter be
recovered, such purchase or purchases or adjustrsiagit be rescinded to the extent of such recoaedythe purchase price or prices or
adjustment restored without interest. The Borroggaressly consents to the foregoing arrangementsgrees that any Lender holding a
participation in a Note deemed to have been sohagierd may, upon the existence of an Event of Defexgrcise any and all rights of
banker's lien, setoff, or counterclaim with resgeciny and all moneys owing by the Borrower tohsuender as fully as if such Lender had
made a Loan directly to the Borrower in the amafrdguch participatior



2.15 Payments.

(a) All payments (including prepayments) to be mbyl¢he Borrower hereunder, whether on accountiotipal, interest, fees or otherwise,
shall be made without setoff or counterclaim aralldie made prior to 1:00 P.M., New York City tinta the due date thereof to the
Administrative Agent, for the account of the Lergjaat the Funding Office, in Dollars and in immeelia available funds. The Administrati
Agent shall distribute such payments to the Lendesmptly upon receipt in like funds as receivéany payment hereunder (other than
payments on the Eurodollar Loans) becomes due ayabfe on a day other than a Business Day, suahgrtyshall be extended to the next
succeeding Business Day. If any payment on a Ellesdman becomes due and payable on a day otheratBusiness Day, the maturity
thereof shall be extended to the next succeedirminBas Day unless the result of such extensiondvoeito extend such payment into anc
calendar month, in which event such payment skeathade on the immediately preceding Business Dathd case of any extension of any
payment of principal pursuant to the preceding $@ntences, interest thereon shall be payable #t¢neapplicable rate during such
extension.

(b) Unless the Administrative Agent shall have beetified in writing by any Lender prior to a bowing that such Lender will not make the
amount that would constitute its share of suchdwimg available to the Administrative Agent, themidistrative Agent may assume that
such Lender is making such amount available tAttministrative Agent, and the Administrative Agenay, in reliance upon such
assumption, make available to the Borrower a cpmeding amount. If such amount is not made availabthe Administrative Agent by the
required time on the Borrowing Date therefor, suehder shall pay to the Administrative Agent, oma&d, such amount with interest
thereon, at a rate equal to the greater of (iFéderal Funds Effective Rate and (ii) a rate detethby the Administrative Agent in
accordance with banking industry rules on interbemkpensation, for the period until such Lender @seduch amount immediately available
to the Administrative Agent. A certificate of thalinistrative Agent submitted to any Lender withgect to any amounts owing under this
paragraph shall be conclusive in the absence offesam®rror. If such Lender's share of such borngws not made available to the
Administrative Agent by such Lender within threesBess Days after such Borrowing Date, the Admiaiste Agent shall also be entitled to
recover such amount with interest thereon at tteepar annum applicable to ABR Loans, on demaiod the Borrower.

(c) Unless the Administrative Agent shall have beetified in writing by the Borrower prior to theté of any payment due to be made by
Borrower hereunder that the Borrower will not makeh payment to the Administrative Agent, the Adstiative Agent may assume that
Borrower is making such payment, and the AdministeaAgent may, but shall not be required to, ilarece upon such assumption, make
available to the Lenders their respective pro satares of a corresponding amount. If such paynsembti made to the Administrative Agent
the Borrower within three Business Days after siieh date, the Administrative Agent shall be erditlz recover, on demand, from each
Lender to which any amount which was made availpblsuant to the preceding sentence, such amotiminerest thereon at the rate per
annum equal to the daily average Federal FundstiféeRate. Nothing herein shall be deemed to lthitrights of the Administrative Agent
or any Lender against the Borrower.

2.16 Calculation of Eurodollar Rate.

The provisions of this Agreement relating to cadtiain of the Eurodollar Rate are included onlytfar purpose of determining the rate of
interest or other amounts to be paid hereunderatteabased upon such rate, it being understooc#wd Lender shall be entitled to fund and
maintain its funding of all or any part of a EurtidoLoan as it sees fit. All such determinatiomsdunder, however, shall be made as if each
Lender had actually funded and maintained fundingaah Eurodollar Loan through the purchase irLthredon interbank market of one or
more eurodollar deposits, in an amount equal tetheipal amount of such Loan and having a maturitrresponding to the Interest Period
for such Loan.

2.17 Computation of Interest and Fees.

(a) Interest and fees payable pursuant hereto Isdalhlculated on the basis of a 360-day yeahfattual days elapsed, except that, with
respect to (i) ABR Loans the rate of interest onchtis calculated on the basis of the Prime Rate(@hCommitment Fees payable pursuant
to

Section 2.4(a), such calculations shall be madineasis of a 365- (or 366-, as the case maydeyear for the actual days elapsed. The
Administrative Agent shall as soon as practicaloigfyrthe Borrower and the relevant Lenders of edetermination of a Eurodollar Rate.
Any change in the interest rate on a Loan resufiiogn a change in the ABR or the Eurocurrency Res&equirements shall become
effective as of the opening of business on theatawhich such change becomes effective. The Adtnatige Agent shall as soon as
practicable notify the Borrower and the relevamders of the effective date and the amount of sach change in interest rate.

(b) Each determination of an interest rate by theniistrative Agent pursuant to any provision agtAgreement shall be conclusive and
binding on the Borrower and the Lenders in the abs®f manifest error. The Administrative Agentlste the request of the Borrower,
deliver to the Borrower a statement showing thetafimns used by the Administrative Agent in deterimg any interest rate pursuant to
Section 2.7(a).

2.18 Booking Loans.
Any Lender may make, carry, or transfer Loans@tot for the account of any of its branch offices.

2.19 Quotation of Rate



It is hereby acknowledged that the Borrower maj/tb@l Administrative Agent on or before the datewdrich notice of a Borrowing is to be
delivered by the Borrower in order to receive atidation of the rate or rates then in effect, at tsuch projection shall not be binding upon
the Administrative Agent or any Lender nor affdat tate of interest which thereafter is actuallgfiiect when the election is made.

2.20 Taxes

(a) All payments made by the Borrower under thise®gnent shall be made free and clear of, and wittheduction or withholding for or on
account of, any present or future income, stamputlogr taxes, levies, imposts, duties, charges, f#hictions or withholdings, now or
hereafter imposed, levied, collected, withheld ssessed by any Tribunal, excluding net income tardsranchise taxes (imposed in lieu of
net income taxes) imposed on the AdministrativerAge any Lender as a result of a present or folwnanection between the Administrat
Agent or such Lender and the jurisdiction of théiinal imposing such tax or any political subdieisior taxing authority thereof or therein
(other than any such connection arising solely ftbenAdministrative Agent or such Lender havingared, delivered or performed its
obligations or received a payment under, or enfhridd@s Agreement or any other Loan Paper). If sungh non-excluded taxes, levies,
imposts, duties, charges, fees, deductions or wiiliigs ("Non-Excluded Taxes") or Other Taxes &aquired to be withheld from any
amounts payable to the Administrative Agent or besder hereunder, the amounts so payable to thamstnative Agent or such Lender
shall be increased to the extent necessary to todlie Administrative Agent or such Lender (afiayment of all Non-Excluded Taxes and
Other Taxes) interest or any such other amountalgeyhereunder at the rates or in the amountsfakoi this Agreement, provided,
however, that the Borrower shall not be requirethtoease any such amounts payable to any Lendler@spect to any Non-Excluded Taxes
(i) that are attributable to such Lender's failtoreomply with the requirements of paragraph (djedrof this Section or (ii) that are United
States withholding taxes imposed on amounts payaltdach Lender at the time such Lender becomesty o this Agreement, except to the
extent that such Lender's assignor (if any) waitleat at the time of assignment, to receive addal amounts from the Borrower with resy
to such Non-Excluded Taxes pursuant to this papgra

(b) In addition, the Borrower shall pay any Othex@&s to the relevant Tribunal in accordance witbliapble law.

(c) Whenever any Noixcluded Taxes or Other Taxes are payable by theo®er, as promptly as possible thereafter the &oer shall sen

to the Administrative Agent for its own accountfor the account of the relevant Lender, as the oesgebe, a certified copy of an original
official receipt received by the Borrower showireyment thereof. If the Borrower fails to pay anynNExcluded Taxes or Other Taxes when
due to the appropriate taxing authority or failsgmit to the Administrative Agent the requiredeipts or other required documentary
evidence, the Borrower shall indemnify the Admirdtive Agent and the Lenders for any incrementadsgainterest or penalties that may
become payable by the Administrative Agent or aepder as a result of any such failure.

(d) Each Lender (or Transferee) that is not a "P&son" as defined in Section 7701(a)(30) of thdeda "Nonb.S. Lender") shall deliver
the Borrower and the Administrative Agent (or, le ttase of a Participant, to the Lender from wihhiehrelated participation shall have been
purchased) two copies of either U.S. Internal Raee®ervice Form W-8BEN or Form W-8ECI, or, in tlse of a Non-U.S. Lender claiming
exemption from U.S. federal withholding tax undecton 871(h) or 881(c) of the Code with respegiagments of "portfolio interest", a
statement substantially in the form of Exhibit FHHanForm W-8BEN, or any subsequent versions themesficcessors thereto, properly
completed and duly executed by such Non-U.S. Leakdéming complete exemption from, or a reduced df U.S. federal withholding tax
on all payments by the Borrower under this Agreenaew the other Loan Papers. Such forms shall lneeded by each Non-U.S. Lender on
or before the date it becomes a party to this Agese (or, in the case of any Participant, on ooleethe date such Participant purchases the
related participation). In addition, each Non-U.8nder shall deliver such forms promptly upon thealescence or invalidity of any form
previously delivered by such Non-U.S. Lender. Edon-U.S. Lender shall promptly notify the Borrower ayaime it determines that it is |
longer in a position to provide any previously defed certificate to the Borrower (or any othemnfaof certification adopted by the U.S.
taxing authorities for such purpose). Notwithstagdany other provision of this paragraph, a Non:-Wehder shall not be required to deliver
any form pursuant to this paragraph that such Ndh-Uender is not legally able to deliver.

(e) A Lender that is entitled to an exemption fronreduction of non-U.S. withholding tax under the of the jurisdiction in which the
Borrower is located, or any treaty to which suatisgiction is a party, with respect to paymentsamttiis Agreement shall deliver to the
Borrower (with a copy to the Administrative Agerd},the time or times prescribed by applicable taweasonably requested by the Borro
such properly completed and executed documentptiescribed by applicable law as will permit suchirpants to be made without
withholding or at a reduced rate, provided thahduender is legally entitled to complete, executd deliver such documentation and in such
Lender's judgment such completion, execution onssfion would not materially prejudice the legasiion of such Lender.

(f) If the Administrative Agent or any Lender deténes, in its sole discretion, that it has receigedfund of any Non-Excluded Taxes or
Other Taxes as to which it has been indemnifiethikyBorrower or with respect to which the Borrowas paid additional amounts pursuant
to this

Section 2.20, it shall pay over such refund toBberower (but only to the extent of indemnity payrteemade, or additional amounts paid, by
the Borrower under this Section 2.20 with respet¢hé Non-Excluded Taxes or Other Taxes giving tasguch refund), net of all out-of-
pocket expenses of the Administrative Agent or dustder and without interest (other than any irgepaid by the relevant Tribunal with
respect to such refund); provided, that the Borrpwpon the request of the Administrative Agensoach Lender, agrees to repay the amount
paid over to the Borrower (plus any penalties,regeor other charges imposed by the relevant mahuo the Administrative Agent or such
Lender in the event the Administrative Agent ortsuender is required to repay such refund to sudbufal. This paragraph shall not be
construed to require the Administrative Agent oy aender to make available its tax returns (or ather information relating to its taxes
which it deems confidential) to the Borrower or atlger Persor



(9) The agreements in this Section shall surviesténmination of this Agreement and the paymenhefLoans and all other amounts payable
hereunder.

SECTION 3

REPRESENTATIONS AND WARRANTIES.
The Borrower represents and warrants to the Agamdshe Lenders as follows:
3.1 Purpose of Credit Facility.

The Borrower will use Loan proceeds only to finaagaortion of the Transaction and for the workiagital needs and general corporate
purposes (including Acquisitions and capital expeemds) of the Companies. The proceeds loaned hdezwvill not be used directly or
indirectly for the purpose of purchasing or cargyior for the purpose of extending credit to ottferghe purpose of purchasing or carrying,
any Margin Stock, or to repay any Debt which wasated for such purposes.

3.2 Corporate Existence, Good Standing, and Authori

Each Company is, to the best of the Borrower's kedge, duly organized, validly existing, and in datanding under the Laws of its state
incorporation (such jurisdictions being identified Exhibit 21 of Borrower's most recent annual refied with the Securities and Exchange
Commission on Form 10-K). Except where failure vaonbt reasonably be expected to have a MateriabfsvEffect, each Company (a) is
duly qualified to transact business and is in gstathding as a foreign corporation in each jurisolictvhere the nature and extent of its
business and properties require the same, andésgepses all requisite authority, power, licensesnits, and franchises to conduct its
business as is now being, or is contemplated hévdie, conducted. The Borrower possesses allsigaiuthority, power, licenses, permits,
and franchises to execute, deliver, and comply thighterms of the Loan Papers, all which have iednauthorized and approved by all
necessary corporate action and, except whereéailould not reasonably be expected to have a Matkdverse Effect, for which no
approval or consent of any Person or Tribunalgsiired which has not been obtained and no filingtber notification to any Person or
Tribunal is required which has not been properiynpteted.

3.3 Significant Subsidiaries.

Exhibit 21 of the Borrower's most recent annuabrefiled with the Securities and Exchange Comnoissin Form 10-K sets forth, in all
material respects, all existing Significant Sulesiis of the Borrower and correctly lists, as toheSignificant Subsidiary, (a) its name and
its jurisdiction of incorporation. The shares opital stock of each Significant Subsidiary ownedtiy Borrower (either directly or indirectly
through another Subsidiary) as set forth on Ext@bibf Borrower's most recent annual report filéthwhe Securities and Exchange
Commission on Form 10-K are the duly authorizedighaissued, fully paid, and nonassessable shafrssich Significant Subsidiary and are
owned by the Borrower free and clear of all Liersept Permitted Liens.

3.4 Financial Statements.

(&) The Current Financials were prepared in accaelavith GAAP and present fairly the consolidatedricial condition and the results of
operations of the Companies as of, and for theoderended, the dates thereof. There were no mgterithe Companies taken as a whole)
liabilities, direct or indirect, fixed or contingerof any Company as of the date of the Currenafémals which are not reflected therein. No
Company has incurred any material (to the Compaalken as a whole) liability, direct or indiredked or contingent, between the dates of
the Current Financials and the date hereof, exoepe ordinary course of business, such as ineciion with acquisitions and financing
activities.

(b) Since December 31, 2001, there has been ndagewent or event that has had or could reasonablxpected to have a Material Adve
Effect.

3.5 Compliance with Laws, Charter, and Agreements.

No Company is, nor will the execution, deliveryrfpemance, or observance of the Loan Papers cays€ampany to be, in violation of a
Laws or any Material Agreements to which it is atpaother than such violations which would notse@ably be expected to have a Material
Adverse Effect. Neither the Borrower nor any Suiasidis, nor will the execution, delivery, perfornee, or observance of the Loan Papers
cause the Borrower or any Subsidiary to be, inatioh of its bylaws or charter.

3.6 Litigation.

Except as described in the Form 10-Q filed by tber@wver for the quarterly period ended March 31028nd the Form 8-K filed by the
Borrower on April 29, 2002 with the Securities dxthange Commission and to the knowledge of thed®ar, no Company is aware of ¢
"Material" Litigation, and there are no Materialtstanding or unpaid judgments against any Complglayerial for purpose of this Section :
in relation to Litigation would include any actioosproceedings pending or threatened against anyp@ny before any court or Tribunal



to which there is a reasonable possibility of avesske determination seeking damages, net of insarnaroceeds to the Company, in excess of
$10,000,000 in any case or 1% of Consolidated NettM\in the aggregate, or which might result in 8wsterial Adverse Effect.

3.7 Taxes.

All Tax returns of each Company required to bedfi@ve been filed (or extensions have been graetedpt where the failure to do so could
not reasonably be expected to have a Material AdvEffect, and all Taxes imposed upon each Compaigh are shown to be due and
payable thereon have been paid other than Taxesghfich the criteria for Permitted Liens have beatiséied and Taxes being contested in
good faith by proper proceedings and with respeethich such Company shall have, to the extentiredquoy GAAP, set aside on its books
adequate reserves.

3.8 Environmental Matters.

No Company's ownership of its assets violates apli@ble Environmental Law, other than such violaé which would not reasonably
expected to have a Material Adverse Effect. ToBbgower's knowledge, no investigation or reviewénding or threatened by any Tribunal
with respect to any alleged violation of any Enmimeental Law in connection with any Company's asséish could result in a Material
Adverse Effect. None of any Company's assets haga bsed by such Company or, to the Borrower's letne, any other Person as a dump
site for any Hazardous Substance except whereumekvould not reasonably be expected to have aridlafelverse Effect.

3.9 Employee Benefit Plans.

(a) No employee benefit plan as defined in the GoukTitle IV of ERISA of any Company has incuredaccumulated funding deficiency
in an amount sufficient to have a Material AdveE$iect, (b) no Company has incurred liability t@tRBGC in connection with any such p
where such liability could reasonably be expectelave a Material Adverse Effect,

(c) no Company has withdrawn in whole or in pashirparticipation in a Multiemployer Plan where thighdrawal could reasonably be
expected to have a Material Adverse Effect, andqdhe best of the Borrower's knowledge, no "gogld transaction™ (as defined in section
406 of ERISA or section 4975 of the Code) or "réplole event” (as defined in section 4043 of ERISA3 occurred which could reasonably
be expected to have a Material Adverse Effect.

3.10 Properties; Liens.

Each Company has good and marketable (except fariteed Liens) title to all its property reflected the Current Financials as being ow
(except for dispositions of property in the ordinaourse of business between the date or datesothe&nd the date hereof). Except for
Permitted Liens, there is no Lien on any propeftgry Company, and the execution, delivery, perforoe, or observance of the Loan Papers
will not require or result in the creation of anigh other than Permitted Liens.

3.11 Holding Company and Investment Company Status.

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

(d) an "investment adviser" within the meaningtaf tnvestment Advisers Act of 1940, as amende(k)adirectly subject to the jurisdiction
of the Federal Communications Commission or anylipglervice commission.

3.12 Transactions with Affiliates.

Except as disclosed on Schedule 3.12, no Compampasty to a material transaction with any ofAt8iliates other than transactions in the
ordinary course of business and upon fair and redse terms not materially less favorable than stempany could obtain or could become
entitled to in an arm's-length transaction withems®n that was not its Affiliate and other thamg@ctions between or among entities each of
which is either the Borrower or a Wholly Owned Sdlzsy. For purposes of this Section 3.12, suchdaations are "material” if they,
individually or in the aggregate, require any Compto pay more than 1 percent of Consolidated NettkiVover the course of such
transactions.

3.13 Leases.

All material leases under which any Company isdes® tenant are in full force and effect, and efadlt or potential default exists
thereunder which could result in a Material AdveEsiect.

3.14 Labor Matters.

There are no actual or, to the Borrower's knowletlyeatened strikes, labor disputes, slow dowmdkauts, or other concerted interruptions
of operations by any Company's employees, the teffeghich would have a Material Adverse Effe



3.15 Insurance.

Each Company maintains with financially sound iaswe companies or associations (or, as to workengpensation or similar insurance,
with an insurance fund or by self-insurance autteatiby the jurisdictions in which it operates) i@sce concerning its properties and
businesses against such casualties and contingearieof such types and in such amounts (and withsurance and deductibles) as is
customary in the case of same or similar businepsesided, however, a program of self-insurancsuoh amounts and against such risks as
are prudent and which is consistent with acceptsihless practice shall constitute compliance vhith $ection 3.15.

3.16 Solvency.

The Companies are, and after giving effect to thegactions contemplated under the Loan PaperdsajilSolvent.
3.17 Business.

The business of the Borrower, as presently conduane as proposed to be conducted, is set forcbredule 3.17.
3.18 General.

All writings exhibited or delivered to the Agentg br on behalf of any Company are and will be geawnd in all material respects what t|
purport and appear to be.

SECTION 4
CONDITIONS PRECEDENT.
4.1 Initial Loan.

No Lender will be obligated to fund the initial Lmanless the Administrative Agent has receiveafihe following in form and substan
satisfactory to the Administrative Agent and iteaipl counsel:

(a) Loan Papers. This Agreement and the Curremri€ials.

(b) Secretary's Certificates. A certificate dateadaithe date hereof, executed and delivered bBtheower, certifying that (i) attached is a
true, correct, and complete copy of (A) the Borrgsieharter, certified by the appropriate statéciaff and dated a Current Date, (B) the
Borrower's bylaws, and (C) resolutions of the Baeds board of directors authorizing the executiod delivery of each Loan Paper to wt
the Borrower is a party and (ii) the officers whepecimen signatures appear on such certificatéthelcorporate office indicated and are
authorized to sign agreements, documents, andimstits on behalf of the Borrower.

(c) Good Standing, Existence, and Authority. Cidiies (dated a Current Date) relating to the Beerts existence, good standing, and
authority to transact business issued by apprapsiate officials.

(d) Opinions of Borrower's Counsel. The favoralp@@mns, dated the Closing Date and substantialthé form of Exhibit B of:
(i) Jones, Walker, Waechter, Poitevent, Carrereea&yre, L.L.P., special counsel to the Borrowed; an
(i) Stacey Goff, Vice President and Assistant Gah€ounsel of the Borrower.

(e) Officer's Certificate. A certificate, dated t@ksing Date and signed by the President, a Viesi®ent or a Financial Officer of the
Borrower, confirming compliance, as of the Closibate, with the conditions set forth in paragrap)sahd (b) of Section 4.2.

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

(9) Existing Credit Agreements. The commitmentsearrtie Existing Credit Agreements shall have beeminated and all amounts owing
thereunder shall have been paid.

(h) Financial Statements. The Lenders shall haweived (i) audited consolidated financial staterserftthe Borrower for the 1999, 2000 and

2001 fiscal years and (ii) unaudited interim coitadked financial statements of the Borrower fortefigcal quarter ended after the date of the
latest applicable financial statements deliveredpant to clause (i) of this paragraph as to wkiath financial statements are available, and

such financial statements shall not, in the redsierjadgment of the Lenders, reflect any maternisdeaise change in the consolidated financial
condition of the Borrower, as reflected in the fin&l statements or projections contained in thefidential Information Memorandun



(i) Pro Forma Balance Sheet; Pro Forma Stateme@pefations. The Lenders shall have received ¢iPto Forma Balance Sheet and (i) the
Pro Forma Statement of Operations, each consist@fitmaterial respects with the forecasts presigyprovided to the Lenders.

() Projections. The Lenders shall have receivedfthe Borrower financial projections for the fisgaars 2002 through 2004 in form and
substance reasonably satisfactory to the Lenders.

(k) Verizon Acquisition Documentation. No changhalkhave been made to the Verizon Acquisition doentation which are materially
adverse to the Lenders.

() Other. Such other agreements, documents, im&nts, opinions, certificates, and evidences agtiministrative Agent may reasonably
request.

4.2 Each Loan.

In addition, the Lenders will not be obligated tmd any Loan unless at the time of such fundingh@)epresentations and warranties made
in the Loan Papers (other than pursuant to Se8tidfb), which representation shall only be madefdke date of the initial extension of
credit) are true and correct in all material respéexcept to the extent that the representatindsaarranties speak to a specific date), (b) no
Default or Event of Default shall have occurred ahdll be continuing, (c) the funding of such Laspermitted by Law, and (d) if requested
by the Administrative Agent or the Majority Lendgtise Borrower shall have delivered to the Admiaite Agent evidence substantiating
any of the matters contained in this Agreement tvhie necessary to enable the Borrower to qualifigdich Loan.

Each Borrowing by the Borrower hereunder shall tiute a representation and warranty by the Borraageof the date of such extension of
credit that the conditions contained in this Setda@ shall have been satisfied.

4.3 Materiality of Conditions.
Each condition precedent herein is material taithesactions contemplated herein, and time iseg#sence in respect of each thereof.
4.4 Waiver of Conditions.

Subject to the provisions of Section 10.14, thedvlgj Lenders may elect to fund any Loan withouicahditions being satisfied, but this si
not be deemed to be a waiver of the requiremenetheh such condition precedent be satisfied asraquisite for any subsequent Loan,
unless the Majority Lenders (or, if required by 88t 10.14, all Lenders) specifically waive eachklsitem in writing.

SECTION 5
AFFIRMATIVE COVENANTS.

So long as the Lenders are committed to make Loader this Agreement and thereafter until the Giiamn is paid and performed in full, t
Borrower covenants and agrees with the Agentsladénders as follows:

5.1 Use of Proceeds.
Proceeds of Loans advanced hereunder shall beonbeds represented herein.
5.2 Books and Records.

Each Company shall maintain, in accordance with ®Aproper and complete books, records, and accadnith are necessary to prepare
financial statements required to be delivered hedtetl

5.3 ltems to be Furnished.
The Borrower shall cause the following to be fulneid to the Administrative Agent and each Lender:

(a) Promptly after preparation, and no later tha® days after the last day of each fiscal yeahefBorrower, Financial Statements showing
the consolidated financial condition and resultsdrations of the Companies as of, and for the geded on, such last day, accompanied by
(i) the opinion of KPMG LLP (or another firm of ri@nally-recognized independent certified public@autants reasonably acceptable to
Majority Lenders), based on an audit using gengradtepted auditing standards, that such FinaBtéements were prepared in accordance
with GAAP and present fairly the consolidated fioiahcondition and results of operations of the @anies (and such accountants shall
indicate in a letter to the Administrative Agethtat during their audit no Default or Event of Ddfawt already reported was discovered or, if
such Default or Event of Default was discovered,rhture and period of existence thereof) ané (H#nancial Report Certificate with respect
to such Financial Statemen



(b) Promptly after preparation, and no later th@rd&ys after the last day of each of the firstahqearters of each fiscal year of the Borrower,
(i) Financial Statements showing the consolidatearicial condition and results of operations of @w@npanies as of, and for the period from
the beginning of the current fiscal year to, swdt tay, and

(i) a Financial Report Certificate with respectstach Financial Statements.

(c) Promptly after preparation (and no later tHaanlater of 15 days

(a) after such filing is due or (b) after timellirfg, if filed with the Securities and Exchange Guaission), true copies of all regular and
periodic reports, statements, documents, plansptret written communications furnished by or ohdl&of any Company to stockholders or
to the Securities and Exchange Commission. Howendy, registration statements covering more thaerZzent of the Borrower's outstand
shares of common stock shall be required to badhied unless specifically requested by the Admiaiiste Agent.

(d) Promptly upon receipt thereof, copies of antiass received from any Tribunal (including, withhdimitation, state regulatory agencies)
relating to the possible violation or violationarfy Law which might have a Material Adverse Effect.

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

(f) Notice, promptly after the Borrower knows orshr@ason to know of, a Subsidiary Encumbranceefisat! in Section 6.14(c).
(9) Within 10 days after execution thereof, comieany supplements, modifications or amendmentldd=quity Units documentation.

(h) Promptly upon the Administrative Agent's or drgnder's reasonable request, such informationdtiarwise required to be furnished
under the Loan Papers) respecting the businesssafigsets, and liabilities of any Company, andapinions, certifications, and documents,
in addition to those mentioned herein.

5.4 Inspection.

The Borrower shall allow the Administrative Agemidaeach Lender, when the Administrative Agent @hsiender reasonably deems
necessary, at such Lender's own expense if no Défien exists, to inspect any of its properties,aview reports, files, and other records
to make and take away copies thereof, to condsts t& investigations, and to discuss any of fi@itaf conditions, and finances with any
director, officer, or employee of such Company frisme to time, upon reasonable notice during reaBlmbusiness hours, or otherwise w
reasonably considered necessary.

5.5 Taxes.

Each Company shall promptly pay when due any Taxept those which if unpaid would not cause aealt Adverse Effect, Taxes for
which the criteria for Permitted Liens have bedisfiad and Taxes being contested in good faitiptmper proceedings and with respect to
which such Company shall have, to the extent requily GAAP, set aside on its books adequate resea@Company shall use any
proceeds of Loans to pay the wages of employeessial timely payment to or deposit with the Unf¢ates of America of all amounts of
Tax required to be deducted and withheld with resfresuch wages is also made.

5.6 Payment of Obligations.

Each Company shall promptly pay (or renew and eRteafi of its material obligations as the same Ineealue except those being contested in
good faith by proper proceedings and with respeethich such Company shall have, to the extentiredquoy GAAP, set aside on its books
adequate reserves, but no Company will make anyntaty prepayment of the principal of any Debt othan the Obligation, whether
subordinate to the Obligation or not, if a DefarlEvent of Default exists under any Loan Paper.

5.7 Expenses.

The Borrower shall promptly pay (a) all reasonatrid necessary out-of-pocket costs, fees, and eepgrasd or incurred by the
Administrative Agent incident to any Loan Papecliding, but not limited to, the reasonable feed @xpenses of counsel to the
Administrative Agent in connection with the negtita, preparation, delivery, and execution of ttomh Papers and any related amendment,
waiver, or consent); and (b) all out-of-pocket spftes and expenses paid or incurred by the Adimative Agent and any of the Lenders in
connection with the enforcement of the obligatiohany Company or the exercise of any Rights (idicig, but not limited to, reasonable
attorneys' fees and court costs), all of whichldimk part of the Obligation. This covenant shativive the termination of this Agreement :
the payment of the Loans and all other amountskdaysereunder.

5.8 Maintenance of Existence, Assets, Business|regance.

Except as permitted by Section 6.4, each Compaaly ahall times (a) maintain its corporate exisiemand authority to transact business and
good standing in its jurisdiction of incorporationorganization and all other jurisdictions where failure to so maintain could reasonably



expected to have a Material Adverse Effect, (b)aémn all licenses, permits, and franchises necgdsaits business, where the failure to so
maintain could reasonably be expected to have afidhirdverse Effect, (c) keep all of its assetsotare necessary to its business in good
working order and condition (ordinary wear and &eatepted), and make all necessary repairs ando@plents thereto, and (d) maintain
either (i) insurance with such insurers, in suclvants, and covering such risks, as shall be ordiaad customary in the industry or (ii) a
comparable self-insurance program.

5.9 Preservation and Protection of Rights.

Each Company shall perform such acts and duly agthaexecute, acknowledge, deliver, file, and rd@ny additional agreements,
documents, instruments, and certificates as theiddtrative Agent may reasonably deem necessaappropriate in order to preserve and
protect the Rights of the Agents or the Lendersuiagly Loan Paper.

5.10 Environmental Laws.

Each Company shall conduct its business so asmplyowith all applicable Environmental Laws and l§paomptly take corrective action to
remedy any non-compliance with any Environmental | except where failure to so comply or take suttioa would not reasonably be
expected to have a Material Adverse Effect. Eacim@amy shall maintain a system which, in its reabnbusiness judgment, will assure its
continued compliance with Environmental Laws innaditerial respects.

5.11 Environmental Indemnification.

The Borrower shall indemnify, protect, and holdrememnified Party harmless from and against antyall liabilities, obligations, losses,
damages, penalties, actions, judgments, suitsns|giroceedings, costs, expenses (including, witlroitation, all reasonable attorneys' fees
and legal expenses whether or not suit is brought},disbursements of any kind or nature whatsosteh may at any time be imposed on,
incurred by, or asserted against such Indemnifaatid3, with respect to or as a direct or indiresult of the violation by any Company of
Environmental Law; or with respect to or as a digrdndirect result of any Company's generatioanafacture, production, storage, release,
threatened release, discharge, disposal or pregecoanection with its properties of a Hazardoubs$ance including, without limitation, (a)
all damages of any such use, generation, manuégitwduction, storage, release, threatened reldssharge, disposal, or presence, or (b)
the costs of any required or necessary environrhgmvstigation, monitoring, repair, cleanup, otaléfication and the preparation and
implementation of any closure, remedial, or otHang. The provisions of and undertakings and indécation set forth in this paragraph
shall survive the satisfaction and payment of théigation and termination of this Agreement forexipd of time set forth in the statute of
limitations in any applicable Environmental Law.

SECTION 6
NEGATIVE COVENANTS.

So long as the Lenders are committed to make Loader this Agreement and thereafter until the Giiamn is paid and performed in full, t
Borrower covenants and agrees with the Agentsladénders as follows:

6.1 Employee Benefit Plans.

No Company will, directly or indirectly, if it wodlhave a Material Adverse Effect, () engage in"@nghibited transaction" (as defined
section 406 of ERISA or section 4975 of the Co@&) permit the funding requirements under ERISAhwéspect to any employee benefit
plan established or maintained by any Company ¢o k& less than the minimum required by ERISA,

(c) permit any employee benefit plan establishechaintained by any Company to ever be subjectvolimtary termination proceedings, or
(d) fully or partially withdraw from any Multiempieer Plan.

6.2 Liens.

No Company will create, incur, or suffer or pertoitoe created or incurred or to exist any Lienéothan Permitted Liens) upon any of
assets unless the Obligations then outstandinglshakcured by such Lien equally and ratably aiti and all obligations and indebtedness
secured by such Lien.

6.3 Restricted Payments.

The Borrower will not directly or indirectly make declare any Restricted Payment, unless no Defaldvent of Default has occurred and is
continuing or would result from such Restricted fant.

6.4 Mergers and Consolidations.

No Company will merge or consolidate with any Parsther than (a) any merger or consolidation whetkb Borrower (or anothe
Company, if the Borrower is not a party theretahis surviving corporation, (b) any merger of amjpS§diary into another Company and



any merger of a Subsidiary into another Persore(dtian the Borrower) if after such merger the isimg entity becomes a Subsidiary;
provided, that in any such case, immediately aft'h merger or consolidation there shall not exist Default or Event of Default.

6.5 Loans, Advances, and Investments.

Except as permitted by Section 6.4(b), no Compaillywake any loan, advance, extension of creditapital contribution to, make any
investment in, or purchase or commit to purchagestéwck or other securities or evidences of Depbpfnterests in, any other Person, other
than (a) the Verizon Acquisition, (b) Acquisitior{s) expense accounts for and other loans and adsan directors, officers, and employees
of such Company in the ordinary course of busimesto exceed $1,000,000 in the aggregate outstgradiany time; (d) investments in (or
secured by) obligations of the United States of Ac@eand agencies thereof and obligations guardrigéhe United States of America
maturing within one year from the date of acquisiti(e) certificates of deposit issued by any efltenders; (f) certificates of deposit which
are fully insured by the Federal Deposit Insura@oeporation or are issued by commercial banks orgdrunder the Laws of the United
States of America or any state thereof and havamgtined capital, surplus, and undivided profitmof less than $100,000,000 (as shown on
such Person's most recently published statemergrafition), and which certificates of deposit have of the two highest ratings from
Moody's or S&P, unless Borrower has a written cotmmant to borrow funds from such commercial bank;c@mmercial paper rated A-1 by
Moody's or P-1 by S&P; (h) investments having ofthe two highest ratings from Moody's or S&P;gXtensions of credit in connection
with trade receivables and overpayments of tragalgas, in each case resulting from transactiotisdrordinary course of business; (j) loans
from any Company to any other Company, investmieyptsny Company in any other Company, capital cbatibns by any Company to any
other Company, and Guaranties by any Company dD#ie of any other Company; (k) investments indgash surrender value of life
insurance policies issued by Persons with a firsdmating from A.M. Best Company (as reported irsBelnsurance Reports) of at least "/
provided, however, that if such Person's finan@itihg is downgraded to less than "A+", then witBthdays following such downgrading,
either (i) such cash value life insurance polisidsbe transferred to another insurance comparth wifinancial rating of at least "A+", (ii)
such cash value insurance policies will be colldps®d the cash value thereof will be collectedheyibvesting Company, or (iii) such
investment will become an investment subject tdith&ations of subparagraph (o) of this Sectioh; §l) investments in the capital stock or
securities of or loans to or Guaranties of the dlany Person engaged in business comparable wgetheral business of any Company (x) in
which a Company possesses (or will possess, aftériavestment) an equity ownership interest irhg@erson or (y) secured by the
borrower's interest in such business; (m) in tltnary course of business, investments in the abgiibck of the Rural Telephone Bank,
National Bank for Cooperatives, or the National &Wtilities Cooperative Finance Corporation, oy ather lender from whom the investi
Company is intending to borrow money which requgesh Company to make an equity investment in &ruther in order to so borrow; (n)
Guaranties of the Debt of the Borrower's EmployeelSOwnership Plan; and (o) other loans, advar@asayanties, and investments which
never exceed in the aggregate at any time 25% pfstetl Consolidated Net Worth (valued on the basiiginal cost, plus subsequent cash
and stock additions, less any write-down in value).

6.6 Transactions with Affiliates.

No Company will enter into any material transactiagth any of its Affiliates, other than (a) transaos between or among entities eacl
which is either the Borrower or a Wholly Owned Sdlzsy, (b) in the case of a transaction betweenBbrrower and a Subsidiary that is
owned by the Borrower or between Subsidiaries ar®th of which is not directly or indirectly whgtowned by the Borrower, if the
Borrower has determined that such transaction isdrbest interests of the Borrower, and (c) incee of any other transaction between a
Company and a Person that is not a Company, tramssadn the ordinary course of business and uparaihd reasonable terms not materi
less favorable than such Company could obtain oiddoecome entitled to in an arm's-length transaatiith a Person that was not its
Affiliate. For purposes of this Section 6.6, su@nsactions are "material” if they, individuallyiarthe aggregate, require any Company tc
more than 1 percent of Consolidated Net Worth d¢lvercourse of such transactions.

6.7 Sale of Assets.

No Company will sell, lease, or otherwise dispokalloor any substantial part of its assets othant(a) sales of inventory in the ordin

course of business, (b) sales of equipment foirafel adequate consideration, provided that if sugh equipment is sold, and a replacement
is necessary for the proper operation of the bgsiné such Company, such Company will replace sgelipment with adequate equipment,
(c) the exchange of assets (other than equipmensirhilar assets of equal or greater value, (d)sdie, discount, or transfer of delinquent
notes or accounts receivable in the ordinary coof$eisiness for purposes of collection, (e) safemccounts receivable and related assets or
an interest therein of the type specified in théniteon of "Qualified Receivables Transaction" ngaith connection with a Qualified
Receivables Transaction (provided, that if at ametthe aggregate principal amount of all Qualifiteteivables Transactions exceeds
$150,000,000, the Borrower shall permanently redineel otal Three-Year Commitments and the TotalB&% Commitments by the amot

of such excess on a pro rata basis), (f) the daleecstock of CenturyTel Wireless Inc. and (g)estHispositions of assets (other than accounts
receivable and related assets), provided that€idompanies shall, within the period of 180 daji®Wing the consummation of each such
transaction, apply (or cause to be applied) an ategual to the Net Cash Proceeds of such dispogifi assets to either (x) make Eligible
Reinvestments or (y) permanently reduce the Tdtabd-Year Commitments and the Total 364-Day Commmitision a pro rata basis and (ii)
notwithstanding the foregoing provisions of cla(geabove, at any time that the Senior Unsecuratytberm Debt Rating shall be lower

than the Senior Unsecured Long-Term Debt Ratireffiect as of the Closing Date (it being understthad the Debt Rating by S&P as of the
Closing Date is BBB+ and the Debt Rating by Moodgof the Closing Date is Baa2), the net bookevaluall assets disposed of pursuant to
clause (g) above (net of acquisitions of similageds) in all such transactions during any periotiz€onsecutive months (commencing with
the first date as of which such lower Senior Unsedu.ong-Term Debt Rating shall have become effegtshall not exceed an amount equal
to 10% of Consolidated Net Worth as set forth most recent Financial Statements delivered patgas&ection 5.3 of this Agreement.

6.8 Compliance with Laws and Documet



No Company will violate the provisions of any Laarsany Material Agreement if such violation alonewhen aggregated with all other s
violations, could reasonably be expected to haMaterial Adverse Effect. No Company will violateetprovisions of its charter or bylaws or
modify, repeal, replace, or amend any provisioitso€harter or bylaws if such action could reasdnab expected to have a Material Adve
Effect. The Borrower will provide to the Administige Agent a copy of each document that materialbdifies, repeals, replaces, or amends
the charter or bylaws of the Borrower.

6.9 New Businesses.

No Company will engage in any material businesgmthan the businesses in which it is presentlyagad or businesses related therett
described on Schedule 3.17.

6.10 Assignment.
The Borrower will not assign or transfer any offRights, duties, or obligations under any of thah®apers.
6.11 Fiscal Year and Accounting Methods.

The Borrower will not change its fiscal year or @ating methods (other than immaterial changeschadges required by changes in GA.
without the prior written consent of the Adminidive Agent (which shall not be unreasonably witlhel

6.12 Holding Company and Investment Company Status.

The Borrower will not conduct its business in saclay that it will become (a) a "holding comparg,”subsidiary company" of a "holding
company," an "affiliate" of a "holding company" afra "subsidiary company" of a "holding company,'ad'public utility" within the meanin
of the Public Utility Holding Company Act of 193&s amended, (b) a "public utility" within the meagiof the Federal Power Act, as
amended, (c) an "investment company" within themrgpof the Investment Company Act of 1940, as atadnor (d) an "investment
adviser" within the meaning of the Investment AdvisAct of 1940, as amended.

6.13 Amendments to Equity Units Documentation.

The Borrower will not amend, supplement or otheewisodify the terms and conditions of the documéntatlating to the Equity Units
except for any such amendment, supplement or noatiifin that is not materially adverse to the indts®f the Lenders.

6.14 Financial Covenants.

(a) As calculated at the end of each fiscal quanfi¢he Borrower (but computed with respect to EBN for the four fiscal quarters ending on
the last day of such fiscal quarter), the Borrosfall not permit the ratio of Funded Debt of therPanies to EBITDA of the Companies to
exceed 4.00 to 1.0.

(b) As calculated at the end of each fiscal quartéhe Borrower (but computed with respect to EBNfor the four fiscal quarters ending on
the last day of such fiscal quarter), the Borrosfll not permit the ratio of Funded Debt of itbSidiaries to EBITDA of the Companies to
exceed 1.50 to 1.0.

(c) As calculated at the end of each fiscal quartéhe Borrower (but computed for the four fisqakrters ending on the last day of such fi
guarter), the Borrower shall not permit the ratidc8ITDA of the Companies to the sum of (i) condalied interest expense of the Companies
and (ii) dividends declared or paid by any Comp@niier than to another Company) on its preferrguitabstock (but if such dividends are
declared and paid during such four-quarter petioel amount shall not be counted twice) to be leas 1.50 to 1.0.

For purposes of this Section 6.14(c), EBITDA angiiest expense of any Subsidiary which is subganiy Subsidiary Encumbrance, shal
reduced to the extent such Subsidiary is restribotethe Subsidiary Encumbrance. As used in thigi@e6.14(c), "Subsidiary Encumbrance”
shall mean, so long as a default has occurredsaoanitinuing under the agreement creating suchmeli@nce or restriction, any encumbra
or restriction on the ability of any Subsidiary(tppay dividends or make any other distributionsits capital stock or any other interest or
participation in its profits owned by the Borrowsrany Subsidiary of the Borrower, or pay any Daled to the Borrower or a Subsidiary of
the Borrower, (ii) make loans or advances to, angtiens in favor of, the Borrower or any of therBwer's Subsidiaries or (iii) transfer any
of its properties or assets to the Borrower, ext@mpsuch encumbrances or restrictions (A) existnghe date of this Agreement, (B) arising
in connection with loans made to any Company byRbeal Electrification Administration, the Ruralilittes Service, the Rural Telephone
Bank, or similar lenders such as the Rural TelepHeinance Cooperative, or (C) now existing or hiéeearising under or by reason of either
(x) applicable Law or (y) this Agreement and thieestLoan Papers.

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



Further, for purposes of this Section 6.14 FundebtBhall include any Company's Guaranty of Furidielk of any Person other than anot
Company or the Borrower's Employee Stock OwnerBféym. For the first four quarters following any Aigsjtion, calculations under this
Section 6.14 shall be made on a pro forma basfslas properties acquired in connection with séalyuisition were properties of the
Companies during the period of calculation.

SECTION 7
DEFAULT.

The term "Event of Default" means the occurrenak@mtinuance of any one or more of the followingrgs (including the passage of time,
if any, specified therefor) (provided that, if asiych event occurs and the Lenders or Majority Les)des required by the provisions of Sec
10.14, subsequently agree in writing that they mill exercise any remedies hereunder as a resuétaf) the occurrence and continuance of
such event shall no longer be deemed an Event fafulldnereunder insofar as the state of facts givise to such event is concerned):

7.1 Payment of Obligation.

The failure or refusal of the Borrower to pay amytfpn of the Obligation, as the same become dwedordance with the terms of the Loan
Papers and, in the case of an interest paymerit,failare or refusal continues for a period of SsBess Days (no grace period being given
for failure or refusal to make a principal paymentptwithstanding the foregoing, the Borrower'duiag to pay, if caused solely by a wire
transfer malfunction or similar problem outside Barower's control, shall not be deemed an Evéitefault so long as such failure to pa
promptly corrected.

7.2 Covenants.

(a) The failure or refusal of the Borrower (andajifplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition containeSection 5.3(e)(iii) or
Section 6.

(b) The failure or refusal of the Borrower (andaffplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition conthineany of the Loan Papers to which such Comparyparty, other than covenants to pay
the Obligation and the covenants listed in claa3e(eceding, and such failure or refusal contirffae40 days after notice from the
Administrative Agent to the Borrower.

7.3 Debtor Relief.

The Companies shall not be Solvent, or any Comganfails to pay its Debts generally as they becdone (b) voluntarily seeks, consents
or acquiesces in the benefit of any Debtor RelafvLor (c) becomes a party to or is made the stibfeany proceeding provided for by any
Debtor Relief Law, other than as a creditor orrkat, that could suspend or otherwise adversegctffie Rights of the Agents or the
Lenders granted in the Loan Papers (unless, ievhat such proceeding is involuntary, the petitietituting same is dismissed within 60
days after its filing).

7.4 Attachment.

The failure of any Company to have discharged wiB0 days after commencement any attachment, deafi@s, or similar proceeding
which, individually or together with all such othgroceedings then pending, affects assets of soalip@ny having a value (individually or
collectively) of 1 percent of Consolidated Net Woor more.

7.5 Payment of Judgments.

Any Company fails to pay any judgments or orderdtie payment of money in excess of 1 percent afsOlidated Net Worth (individually

or collectively) rendered against it or any ofatsets and either (a) any enforcement proceedadisheive been commenced by any creditor
upon any such judgment or order or (b) a stay fdreement of any such judgment or order, by reagqending appeal or otherwise, shall
not be in effect prior to the time its assets mayawfully sold to satisfy such judgment.

7.6 Default Under Other Agreements.

A default exists under any Material Agreement tacirany Company is a party, the effect of whicloigsause, or which permits the holder
thereof (or a trustee or representative of suctdrlo cause, unpaid consideration of at leasbP@onsolidated Net Worth (individually or
in the aggregate) to become due prior to the statdrity or prior to the regularly scheduled daiépayment.

7.7 Misrepresentation.

The Administrative Agent or any Lender discoverst thiny statement, representation, or warrantyearitian Papers, any Financial Staten



of the Borrower, or any writing ever delivered e tAdministrative Agent or any Lender pursuanthi ttoan Papers is false, misleading, or
erroneous when made, deemed made or delivered/imaterial respect.

7.8 Change in Control.
A Change of Control shall occur. For the purposthisf Section, a "Change of Control" shall be deg¢toehave occurred if:

() a third person, including a "group” as defime&ection 13(d)(3) of the Securities Exchange #&ct934, as amended (the "Exchange
Act"), but excluding any employee benefit plan tans of the Borrower and its Subsidiaries and #sffils, becomes the beneficial owner,
directly or indirectly, of thirty percent (30%) orore of the combined voting power of the Borrowetsstanding voting securities ordinarily
having the right to vote for the election of dil@st of the Borrower; or

(b) the individuals who, as of March 31, 2002 cinttd the Board of Directors of the Borrower (tB®ard" generally and as of March 31,
2002 the "Incumbent Board") cease for any reas@momstitute at least two-thirds (2/3) of the Boandin the case of a merger or
consolidation of the Borrower, do not constitutecease to constitute at least two-thirds (2/3heftioard of directors of the surviving
company (or in a case where the surviving corponat controlled, directly or indirectly, by anotherporation or entity do not constitute or
cease to constitute at least two-thirds (2/3) eflibard of such controlling corporation or do na¥énor cease to have at least two-thirds (2/3)
voting seats on any body comparable to a boardreftdrs of such controlling entity or, if therene body comparable to a board of direct

at least two-thirds (2/3) voting control of suchntrolling entity), provided that any person becognindirector (or, in the case of a controlling
non-corporate entity, obtaining a position compbrab a director or obtaining a voting interessirch entity) subsequent to March 31, 2002,
whose election, or nomination for election, wasragpd by a vote of the persons comprising at lesithirds (2/3) of the Incumbent Board
(other than an election or nomination of an inditiwhose initial assumption of office is in contiee with an actual or threatened election
contest, as such terms are used in Rule 14a-1&@ifilRtion 14A promulgated under the Exchange Aw)lde, for purposes of this
Agreement, considered as though such person weesreber of the Incumbent Board.

7.9 ERISA.

Any one of the following shall have occurred: (aydReportable Event" as such term is defined ingZRunder any Plan, (b) the
appointment by an appropriate Tribunal of a trustegdminister any Plan, (c) the termination of &gn within the meaning of Title IV of
ERISA, or (d) any material accumulated funding cieficy within the meaning of ERISA exists under &gn, and any of (a), (b), (c) or (d)
results in a Material Adverse Effect.

7.10 Validity and Enforceability of Loan Papers.

Any Loan Paper shall, at any time after its exewutind delivery and for any reason, cease to bdliforce and effect in any material respect
or be declared to be null and void or the validityenforceability thereof be contested by any Camgpaarty thereto or any Company shall
deny that it has any liability or obligations un@ety Loan Paper to which it is a party.

SECTION 8
RIGHTS AND REMEDIES.
8.1 Remedies Upon Event of Default.

(a) Should an Event of Default occur and be comiguinder Section 7.3, the commitment of the Lesdemake Loans shall automatically
terminate and the entire unpaid balance of thegatibn shall automatically become due and payakliteowt any action of any kind
whatsoever.

(b) Should any other Event of Default occur andtdetinuing, subject to any agreement among the é&exndhe Administrative Agent may
(and shall upon the request of the Majority Lenfjeasits (or the Majority Lenders') election, doyaone or more of the following: (i) If the
maturity of the Obligation has not already beerefamated under Section 8.1(a), declare the entipaid balance of the Obligation, or any
part thereof, immediately due and payable, whermipshall be due and payable (and notice of sadation shall promptly be given
thereafter by the Administrative Agent to the Beven); (ii) terminate commitments to make Loans hader; (iii) reduce any claim to
judgment; (iv) exercise (or request each Lendexarcise) the Rights of offset or banker's Lienirgiahe interest of the Borrower in and
every account and other property of the Borroweictviare in the possession of any Lender to thengéxikthe full amount of the Obligation;
and (v) exercise any and all other legal or eqiét&ights afforded by the Loan Papers, the Lawth®fState of New York or any other
jurisdiction as the Administrative Agent shall deappropriate, or otherwise, including, but not tili to, the Right to bring suit or otr
proceedings before any Tribunal either for spegiicformance of any covenant or condition containeghy of the Loan Papers or in aid of
the exercise of any Right granted to the Lendeeninof the Loan Papers.

8.2 Waivers.

The Borrower hereby waives presentment and denmrmubfyment, protest, notice of intention to aceksrnotice of acceleration, and not



of protest and nonpayment, and agrees that itdifyakvith respect to the Obligation, or any pareteof, shall not be affected by any renewal
or extension in the time of payment of the Obligatiby any indulgence, or by any release or chamgey security for the payment of the
Obligation.

8.3 Performance by Administrative Agent.

If any covenant, duty, or agreement of any Compampt performed in accordance with the terms efltban Papers, the Administrative
Agent may, at its option (but subject to the appt@f the Majority Lenders), perform or attempiperform such covenant, duty, or agreen
on behalf of such Company. In such event, any atexpended by the Administrative Agent in such gemiance or attempted performance
shall be reasonable, payable by the Borrower té\thrainistrative Agent on demand, shall become phthe Obligation, and shall bear
interest at the Default Rate from the date of siqtenditure by the Administrative Agent until paikbtwithstanding the foregoing, it is
expressly understood that the Administrative Aghygs not assume and shall never have, except bygtess written consent, any liability
responsibility for the performance of any covendnty, or agreement of any Company.

8.4 Delegation of Duties and Rights.

The Administrative Agent and the Lenders may penfany of their duties or exercise any of their Réginder the Loan Papers by or through
the Administrative Agent and their and the Admirative Agent's officers, directors, employees, rattgs, agents, or other representatives.

8.5 Lenders Not in Control.

None of the covenants or other provisions containgldis Agreement or in any other Loan Paper sloalthall be deemed to, give the Age
or the Lenders the Right to exercise control okerassets (including, without limitation, real pedy), affairs, or management of any
Company, the power of the Agents and the Lendargbieited to the Right to exercise the remediss/led in this Section 8.

8.6 Waivers by Lenders.

The acceptance by the Agents or the Lenders dtimeyand from time to time of partial payment oa fbligation shall not be deemed to be
a waiver of any Event of Default then existing. Maiver by the Agents, the Majority Lenders, oradlthe Lenders of any Event of Default
shall be deemed to be a waiver of any other théstieg or subsequent Event of Default. No delapmiission by the Agents, the Majority
Lenders, or all of the Lenders in exercising anghiRunder the Loan Papers shall impair such Righeaconstrued as a waiver thereof or any
acquiescence therein, nor shall any single orgdakiercise of any such Right preclude other ahfirrexercise thereof, or the exercise of any
other Right under the Loan Papers or otherwise.

8.7 Cumulative Rights.

All Rights available to the Agents and the Lenderder the Loan Papers are cumulative of and intiaddio all other Rights granted to the
Agents and the Lenders at law or in equity, whetharot the Obligation is due and payable and wdreth not the Agents or the Lenders h
instituted any suit for collection, foreclosure,ather action in connection with the Loan Papers.

8.8 Application of Proceeds.

Any and all proceeds ever received by the Agenth@tenders from the exercise of any Rights peirigito the Obligation shall be applied
to the Obligations in the order and manner sehforiSection 2.15.

8.9 Certain Proceedings.

The Borrower will promptly execute and deliver ause the execution and delivery of, all applicatjarertificates, instruments, registration
statements, and all other documents and pape/sgets or the Lenders may reasonably request inexion with the obtaining of any
consent, approval, registration, qualification,migrlicense, or authorization of any other Tribuoaother Person necessary or appropriat
the effective exercise of any Rights under the LBapers. Because the Borrower agrees that the #igamtt the Lenders' remedies at Law for
failure of the Borrower to comply with the provie®of this paragraph would be inadequate and thwdt &ilure would not be adequately
compensable in damages, the Borrower agrees #habilenants of this paragraph may be specificallygreed.

8.10 Setoff.

If an Event of Default shall have occurred andastimuing, each Lender is hereby authorized attang and from time to time, without prior
notice to the Borrower (any such notice being heestpressly waived by the Borrower), to set off apgly any and all deposits (general or
special, time or demand, provisional or final) my #ime held and any other indebtedness at any ¢ivieg by such Lender to or for the credit
or the account of the Borrower against any portibthe Obligation owing to such Lender, irrespeetdf whether or not all of the Obligation,
or any part thereof, shall be then due. Each Leaderes promptly to notify the Borrower (with a gdp the Administrative Agent) after any
such setoff and application, provided that thaufailto give such notice shall not affect the vafidif such setoff and application. The rights
and remedies of each Lender hereunder are in adddiother rights and remedies (including, withlimitation, other rights of setoff) whic



such Lender may have.
SECTION 9

THE AGENTS.
9.1 Appointment.

Each Lender hereby irrevocably designates and afgpthie Administrative Agent as the agent of suehder under this Agreement and the
other Loan Papers, and each such Lender irrevoeaithorizes the Administrative Agent, in such céiyato take such action on its behalf
under the provisions of this Agreement and therdtlban Papers and to exercise such powers andrpesiach duties as are expressly
delegated to the Administrative Agent by the teofithis Agreement and the other Loan Papers, tegetith such other powers as are
reasonably incidental thereto. Notwithstanding provision to the contrary elsewhere in this Agreetnthe Administrative Agent shall not
have any duties or responsibilities, except thapeessly set forth herein, or any fiduciary relaship with any Lender, and no implied
covenants, functions, responsibilities, dutiesigzttions or liabilities shall be read into this &#&gment or any other Loan Paper or otherwise
exist against the Administrative Agent.

9.2 Delegation of Duties.

The Administrative Agent may execute any of itselkiunder this Agreement and the other Loan Pdpeos through agents or attorneys-in-
fact and shall be entitled to advice of counsekeoning all matters pertaining to such duties. Aeinistrative Agent shall not be
responsible for the negligence or misconduct of aggnts or attorneys in-fact selected by it witdsmable care.

9.3 Exculpatory Provisions.

Neither any Agent nor any of their respective @f; directors, employees, agents, attor-in-fact or affiliates shall be (i) liable for any
action lawfully taken or omitted to be taken bgiitsuch Person under or in connection with thiseggnent or any other Loan Paper (exce
the extent that any of the foregoing are found fipa@ and nonappealable decision of a court of petant jurisdiction to have resulted from
its or such Person's own gross negligence or willfisconduct) or (ii) responsible in any manneaiy of the Lenders for any recitals,
statements, representations or warranties madeyy@an Party or any officer thereof containedhiis tAgreement or any other Loan Paper
or in any certificate, report, statement or oth@cuinent referred to or provided for in, or receibydhe Agents under or in connection with,
this Agreement or any other Loan Paper or for thlee;, validity, effectiveness, genuineness, enfridity or sufficiency of this Agreement
any other Loan Paper or for any failure of any L&anty a party thereto to perform its obligatioesdunder or thereunder. The Agents shall
not be under any obligation to any Lender to aagedr to inquire as to the observance or perfogaarf any of the agreements contained in,
or conditions of, this Agreement or any other L&aper, or to inspect the properties, books or d=cof any Loan Party.

9.4 Reliance of Administrative Agent.

The Administrative Agent shall be entitled to redynd shall be fully protected in relying, upon amstrument, writing, resolution, notice,
consent, certificate, affidavit, letter, telecopslex or teletype message, statement, order or diiment or conversation believed by it to be
genuine and correct and to have been signed, semade by the proper Person or Persons and upacesaivd statements of legal counsel
(including counsel to the Borrower), independemantants and other experts selected by the Adiratiiee Agent. The Administrative
Agent may deem and treat the payee of any Noteeaswner thereof for all purposes unless a writtetice of assignment, negotiation or
transfer thereof shall have been filed with the Aastrative Agent. The Administrative Agent shadl fully justified in failing or refusing to
take any action under this Agreement or any otle@mnlLPaper unless it shall first receive such adwiamncurrence of the Majority Lenders
(or, if so specified by this Agreement, all Lendegs it deems appropriate or it shall first be indéied to its satisfaction by the Lenders
against any and all liability and expense that imayncurred by it by reason of taking or continuindake any such action. The
Administrative Agent shall in all cases be fullyp@cted in acting, or in refraining from acting den this Agreement and the other Loan
Papers in accordance with a request of the Majbstyders (or, if so specified by this AgreemernitLahders), and such request and any
action taken or failure to act pursuant theretdl §feabinding upon all the Lenders and all futucdders of the Loans.

9.5 Notice of Default.

The Administrative Agent shall not be deemed toehiavowledge or notice of the occurrence of any Diefar Event of Default unless the
Administrative Agent has received notice from ad&mnor the Borrower referring to this Agreemensatiing such Default or Event of
Default and stating that such notice is a "notitdedault”. In the event that the Administrative &g receives such a notice, the
Administrative Agent shall promptly give notice thef to the Lenders. The Administrative Agent skellle such action with respect to such
Default or Event of Default as shall be reasonalilgcted by the Majority Lenders (or, if so speaifiby this Agreement, all Lenders);
provided that unless and until the Administrativgeft shall have received such directions, the Aditiative Agent may (but shall not be
obligated to) take such action, or refrain fromingksuch action, with respect to such Default oerfifvof Default as it shall deem advisable in
the best interests of the Lenders.

9.6 Nor-Reliance on Agents and Other Lend:



Each Lender expressly acknowledges that neitheAgiemts nor any of their respective officers, dioes, employees, agents, attorneys-in-fact
or affiliates have made any representations oramdigs to it and that no act by any Agent hereaftieen, including any review of the affairs
of a Loan Party or any affiliate of a Loan Partyalt be deemed to constitute any representatiomanranty by any Agent to any Lender. Each
Lender represents to the Agents that it has, imutigrely and without reliance upon any Agent or ather Lender, and based on such
documents and information as it has deemed appteprnade its own appraisal of and investigatiom the business, operations, property,
financial and other condition and creditworthineéthe Loan Parties and their affiliates and masl@ivn decision to make its Loans
hereunder and enter into this Agreement. Each Lreaide represents that it will, independently arithaut reliance upon any Agent or any
other Lender, and based on such documents andriafimn as it shall deem appropriate at the timatinae to make its own credit analysis,
appraisals and decisions in taking or not takingpoaainder this Agreement and the other Loan Pajpeidto make such investigation as it
deems necessary to inform itself as to the busigssations, property, financial and other cooditind creditworthiness of the Loan Parties
and their affiliates. Except for notices, repomtsl ather documents expressly required to be fuecigh the Lenders by the Administrative
Agent hereunder, the Administrative Agent shall ma¢e any duty or responsibility to provide any denwith any credit or other informatis
concerning the business, operations, property,itondfinancial or otherwise), prospects or creditthiness of any Loan Party or any
affiliate of a Loan Party that may come into thegmssion of the Administrative Agent or any obitficers, directors, employees, agents,
attorneys-in-fact or affiliates.

9.7 Indemnification.

The Lenders agree to indemnify each Agent in ifmaciy as such (to the extent not reimbursed byBtireower and without limiting the
obligation of the Borrower to do so), ratably aaling to their respective Revolving Percentagedfeceon the date on which indemnificati
is sought under this Section (or, if indemnificatie sought after the date upon which the Commitmehall have terminated and the Loans
shall have been paid in full, ratably in accordawith such Revolving Percentages immediately poasuch date), from and against any and
all liabilities, obligations, losses, damages, & actions, judgments, suits, costs, expensdgsbursements of any kind whatsoever that
may at any time (whether before or after the payroéthe Loans) be imposed on, incurred by or asdexgainst such Agent in any way
relating to or arising out of, the CommitmentsstAgreement, any of the other Loan Papers or anyrdents contemplated by or referred to
herein or therein or the transactions contemplherdby or thereby or any action taken or omittediogh Agent under or in connection with
any of the foregoing; provided that no Lender shalliable for the payment of any portion of suelbilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exgeasdisbursements that are found by a final amdppealable decision of a court of
competent jurisdiction to have resulted from sugjeit's fraud, gross negligence or willful miscortdiitie agreements in this Section shall
survive the payment of the Loans and all other artopayable hereunder.

9.8 Agent in its Individual Capacity.

Each Agent and its affiliates may make loans togptdeposits from and generally engage in any &frimisiness with any Loan Party as
though such Agent were not an Agent. With respeistLoans made or renewed by it, each Agent $taalé the same rights and powers
under this Agreement and the other Loan Paperayakender and may exercise the same as thoughé mat an Agent, and the terms
"Lender" and "Lenders" shall include each Agenitsrindividual capacity.

9.9 Successor Administrative Agent.

The Administrative Agent may resign as AdministratAgent upon 10 days' notice to the Lenders aadtirrower. If the Administrative
Agent shall resign as Administrative Agent undés thgreement and the other Loan Papers, then therMalLenders shall appoint from
among the Lenders a successor agent for the Lendeich successor agent shall (unless an Evenefdu) under Section 7.1 or Section 7.3
with respect to the Borrower shall have occurred s continuing) be subject to approval by the 8@ar (which approval shall not be
unreasonably withheld or delayed), whereupon suchessor agent shall succeed to the rights, pcanetsluties of the Administrative Age
and the term "Administrative Agent" shall mean seahcessor agent effective upon such appointmehapproval, and the former
Administrative Agent's rights, powers and dutief\dministrative Agent shall be terminated, withauty other or further act or deed on the
part of such former Administrative Agent or anytloé parties to this Agreement or any holders ofLth@ns. If no successor agent has
accepted appointment as Administrative Agent byddte that is 10 days following a retiring Adminggive Agent's notice of resignation, the
retiring Administrative Agent's resignation shatertheless thereupon become effective, and thddrsershall assume and perform all of the
duties of the Administrative Agent hereunder ustith time, if any, as the Majority Lenders appaisuccessor agent as provided for above.
After any retiring Administrative Agent's resigratias Administrative Agent, the provisions of t8ection 9 shall inure to its benefit as to
any actions taken or omitted to be taken by it &ftiwas Administrative Agent under this Agreemamd the other Loan Papers.

9.10 Co-Documentation Agents and Syndication Agent.
Neither the C-Documentation Agents nor the Syndication Agentldtave any duties or responsibilities hereundetsitapacity as such.
SECTION 10

MISCELLANEOUS.

10.1 Changes in GAAF



All accounting and financial terms used in anylef toan Papers and the compliance with each covepatained in the Loan Papers which
relates to financial matters shall be determinealcicordance with GAAP, except to the extent thda\dation therefrom is expressly stated in
such Loan Papers. Should a change in GAAP requil@age in any method of accounting or should aryntary change in the accounting
methods be permitted pursuant to Section 6.11,$heh change shall not result in an Event of De¢f§udt the time of such change, such
Event of Default had not occurred and was not ttwrtinuing, based upon the former methods of adirmginsed by or on behalf of the
Borrower; provided that, after any such changectoanting methods, the Financial Statements regjiarde delivered shall either be (a)
supplemented with financial information preparedamparative form, in compliance with the formerthoels of accounting used prior to
such change, as well as with the new method oradstbf accounting and, for the purpose of detemginvhether an Event of Default has
occurred, Lenders shall look solely to that portaddisuch supplemental information that complieswtlite former methods of accounting, or
(b) supplemented with financial information premhie compliance with such new method or methodscabunting but accompanied by s
information, in form and detail satisfactory to ldems, that will allow Lenders to readily determthe effect of such changes in accounting
methods on such Financial Statements, and, fopuhgose of determining whether an Event of Defaa# occurred, Lenders shall look so
to such supplemental information as adjusted fece€ompliance with such former method or methafdesccounting.

10.2 Money and Interest.

Unless stipulated otherwise (a) all referenceqing the Loan Papers to "dollars,” "money," "paytseg’ or other similar financial or
monetary terms are references to currency of theet)iStates of America and (b) all references terest are to simple and not compound
interest.

10.3 Number and Gender of Words.

Whenever in any Loan Paper the singular numbesasl uthe same shall include the plural where apiattep and vice versa; and words of .
gender in any Loan Paper shall include each otbeder where appropriate. The words "herein,"” "Heéremd "hereunder," and other words
of similar import refer to the relevant Loan Papsra whole and not to any particular part or subuin thereof.

10.4 Headings.

The headings, captions, and arrangements used iofdhe Loan Papers are, unless specified othernfds convenience only and shall not be
deemed to limit, amplify, or modify the terms o&thoan Papers, nor affect the meaning thereof.

10.5 Exhibits.

If any Exhibit, which is to be executed and deledircontains blanks, the same shall be completedatty and in accordance with the terms
and provisions contained and as contemplated hpr&into, at the time of, or after the executiow aelivery thereof.

10.6 Notices.

All notices, requests and demands to or upon tgextive parties hereto to be effective shall beriting (including by telecopy), and, unle
otherwise expressly provided herein, shall be deetméave been duly given or made when deliverethree Business Days after being
deposited in the mail, postage prepaid, or, inctee of telecopy notice, when received, addresséallaws in the case of the Borrower and
the Administrative Agent, and as set forth in amamustrative questionnaire delivered to the Adntirsisve Agent in the case of the Lenders,
or to such other address as may be hereafterawtfy the respective parties hereto:

Borrower: CenturyTel, Inc.
100 CenturyTel Drive
Monroe, LA 71203
Attention: R. Stewart Ew ing, Jr. and D. Greg Jones
Telecopy: 318-388-9093
Telephone: 318-388-9713

with a copy to:  CenturyTel, Inc.
100 CenturyTel Drive
Monroe, LA 71203
Attention: Stacey W. Gof f
Telecopy: 318-388-9488
Telephone: 318-388-9539

Administrative Agent:  JPMorgan Chase Bank
270 Park Avenue, 36th FI oor
New York, NY 10017
Attention: David Mallett
Telecopy: 212-270-4584
Telephone: 212-270-0335

provided that any notice, request or demand tgponuhe Administrative Agent or the Lenders shatllme effective until receive:



Notices and other communications to the Lendersureter may be delivered or furnished by electroniomunications pursuant

procedures approved by the Administrative Agentyjated that the foregoing shall not apply to natipeirsuant to Section 2 unless otherwise
agreed by the Administrative Agent and the applealender. The Administrative Agent or the Borroweaty, in its discretion, agree to
accept notices and other communications to it heteuby electronic communications pursuant to ptooes approved by it; provided that
approval of such procedures may be limited to paldr notices or communications.

10.7 Exceptions to Covenants.

The Borrower shall not take any action or failakd any action which is permitted as an exceptiamiy of the covenants contained in any of
the Loan Papers if such action or omission wouddllten the breach of any other covenant containexhy of the Loan Papers.

10.8 Survival.

All covenants, agreements, undertakings, repregsensa and warranties made in any of the Loan Pafadrshall survive all closings under
Loan Papers, (b) except as otherwise indicatedl, mhigbe affected by any investigation made by pasty, and (c) unless otherwise provided
herein shall terminate upon the later of the teatiam of this Agreement and the payment in fulthef Obligation.

10.9 Governing Law.

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCAaRANCE WITH, THE LAW OF THE STATE OF NEW YORK.

10.10 Submission to Jurisdiction; Waivers.
The Borrower hereby irrevocably and unconditionally

(a) submits for itself and its property in any lkgetion or proceeding relating to this Agreemand ¢he other Loan Papers to which itis a
party, or for recognition and enforcement of anggjonent in respect thereof, to the non-exclusiveeggnurisdiction of the courts of the State
of New York, the courts of the United States far 8outhern District of New York, and appellate ¢®dmom any thereof;

(b) consents that any such action or proceedinglmayrought in such courts and waives any objedtiahit may now or hereafter have to
venue of any such action or proceeding in any socint or that such action or proceeding was broirghh inconvenient court and agrees not
to plead or claim the same;

(c) agrees that service of process in any suchracti proceeding may be effected by mailing a dbeyeof by registered or certified mail (or
any substantially similar form of mail), postagepaid, to the Borrower, as the case may be atliteeas set forth in Section 10.6 or at such
other address of which the Administrative Agentlidhave been notified pursuant thereto;

(d) agrees that nothing herein shall affect thbtrig effect service of process in any other mapeemitted by law or shall limit the right to
sue in any other jurisdiction; and

(e) waives, to the maximum extent not prohibiteddwy, any right it may have to claim or recoveaimy legal action or proceeding referrec
in this Section any special, exemplary, punitive@nsequential damages.

10.11 WAIVERS OF JURY TRIAL.

THE BORROWER, THE ADMINISTRATIVE AGENT AND THE LENERS HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDNG RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
PAPER AND FOR ANY COUNTERCLAIM THEREIN.

10.12 Severability.

Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, asuotsjurisdiction, be ineffective to the extent
of such prohibition or unenforceability without mlidating the remaining provisions hereof, and smgh prohibition or unenforceability in
any jurisdiction shall not invalidate or render nfegceable such provision in any other jurisdiction

10.13 Integration.

This Agreement and the other Loan Papers représemntire agreement of the Borrower, the Admiatste Agent and the Lenders with
respect to the subject matter hereof and theredftlzere are no promises, undertakings, represemsatr warranties by the Administrative
Agent or any Lender relative to the subject matemeof not expressly set forth or referred to lreeogiin the other Loan Pape



10.14 Amendments, Etc.

Neither this Agreement, any other Loan Paper, ngrtarms hereof or thereof may be amended, suppleder modified except i
accordance with the provisions of this Section 40The Majority Lenders and the Borrower may, athwhe written consent of the Majority
Lenders, the Administrative Agent and the Borromay, from time to time, (a) enter into written arderents, supplements or modifications
hereto and to the other Loan Papers for the purpbadding any provisions to this Agreement ordtteer Loan Papers or changing in any
manner the rights of the Lenders or of the Borrolereunder or thereunder or (b) waive, on suchgemnd conditions as the Majority
Lenders or the Administrative Agent, as the casg bega may specify in such instrument, any of trguneements of this Agreement or the
other Loan Papers or any Default or Event of Defandl its consequences; provided, however, thauoh waiver and no such amendment,
supplement or modification shall (i) forgive or veg the principal amount or extend the final schestidate of maturity of any Loan, reduce
the stated rate of any interest, margin or fee Iplaylaereunder (except (x) in connection with thévemof applicability of any post-default
increase in interest rates (which waiver shall fiecgve with the consent of the Majority Lendeesid (y) that any amendment or modifica
of defined terms used in the financial covenanthig Agreement shall not constitute a reductiotharate of interest or fees for purposes of
this clause (i)) or extend the scheduled date gfpyment thereof, or increase the amount or extiea@xpiration date of any Lender's
Commitment, in each case without the written coneérach Lender directly affected thereby; (iijréhate or reduce the voting rights of any
Lender under this Section 10.14 without the writensent of such Lender; (iii) reduce any percemtgeecified in the definition of Majority
Lenders or consent to the assignment or transféidBorrower of any of its rights and obligatiamsler this Agreement and the other Loan
Papers, in each case without the written conseall dEnders; or (iv) amend, modify or waive angyision of Section 9 without the written
consent of the Administrative Agent. Any such waigad any such amendment, supplement or modificatiall apply equally to each of the
Lenders and shall be binding upon the Borrower] #eders, the Administrative Agent and all futumdders of the Loans. In the case of any
waiver, the Loan Parties, the Lenders and the Athtnative Agent shall be restored to their formesigion and rights hereunder and undel
other Loan Papers, and any Default or Event of @liefaaived shall be deemed to be cured and noirmaing; but no such waiver shall exte
to any subsequent or other Default or Event of Digfar impair any right consequent thereon.

Notwithstanding the foregoing, this Agreement mayaimended (or amended and restated) with the wdtiasent of the Majority Lendel

the Administrative Agent and the Borrower (a) tal athe or more additional credit facilities to thigreement and to permit the extensions of
credit from time to time outstanding thereunder #redaccrued interest and fees in respect theoesifare ratably in the benefits of this
Agreement and the other Loan Papers with the agtggmincipal amount of the Loans then outstandimdjthe accrued interest and fees in
respect thereof and (b) to include appropriatedyltbnders holding such credit facilities in anyedetination of the Majority Lenders.

10.15 Waivers.

No course of dealing nor any failure or delay by Administrative Agent, any Lender, or any of theispective officers, directors, employe
agents, representatives, or attorneys with regpemtercising any Right of the Lenders hereundal siperate as a waiver thereof. A waiver
must be in writing and signed by the Lenders (erNajority Lenders to the extent permitted hereunttebe effective, and such waiver will
be effective only in the specific instance andtfa specific purpose for which it is given.

10.16 Governmental Regulation.

Anything contained in this Agreement to the contmramtwithstanding, the Lenders shall not be obkgab extend credit to the Borrower in
violation of any Law.

10.17 Multiple Counterparts.

This Agreement may be executed by one or moreeppéties to this Agreement on any number of sépa@unterparts, and all of said
counterparts taken together shall be deemed tdittdasone and the same instrument. Delivery ofx@cuted signature page of this
Agreement by facsimile transmission shall be effecas delivery of a manually executed counterpereof. A set of the copies of this
Agreement signed by all the parties shall be lodgitl the Borrower and the Administrative Agent.

10.18 Successors and Assigns; Participations; Assgts.

(a) The provisions of this Agreement shall be bigdipon and inure to the benefit of the partiegtfoeand their respective successors and
assigns permitted hereby, except that (i) the Begranay not assign or otherwise transfer any afigists or obligations hereunder without
the prior written consent of each Lender (and dtengpted assignment or transfer by the Borrowehavit such consent shall be null and
void) and

(i) no Lender may assign or otherwise transferights or obligations hereunder except in accocdamith this Section.

(b)(i) Subject to the conditions set forth in paeggh (b)(ii) below, any Lender may assign to onenore assignees (each, an "Assignee”) i
a portion of its rights and obligations under thgreement (including all or a portion of its Comménts and the Loans at the time owing to
it) with the prior written consent (such consent toobe unreasonably withheld) of:

(A) the Borrower, provided that no consent of th@mBwer shall be required for an assignment toradee, an affiliate of a Lender, an
Approved Fund (as defined below) or, if an Evenbefault has occurred and is continuing, any oBenson; an



(B) the Administrative Agent, provided that no censof the Administrative Agent shall be requireddn assignment to an Assignee that
Lender immediately prior to giving effect to suds@gnment, except in the case of an assignmen€Cohamitment to an Assignee that does
not already have a Commitment.

(il) Assignments shall be subject to the followedditional conditions:

(A) except in the case of an assignment to a Leradeaffiliate of a Lender or an Approved Fund waasignment of the entire remaining
amount of the assigning Lender's Commitments, theust of the Commitments of the assigning Lendéjest to each such assignment
(determined as of the date the Assignment and Agomwith respect to such assignment is delivéoettie Administrative Agent) shall not
be less than $5,000,000 unless each of the Borrametthe Administrative Agent otherwise consertyfted that (1) no such consent of the
Borrower shall be required if an Event of Defawsloccurred and is continuing and (2) such amahah be aggregated in respect of each
Lender and its affiliates or Approved Funds, if any

(B) the parties to each assignment shall execudtalativer to the Administrative Agent an Assignmand Assumption, together with a
processing and recordation fee of $3,500;

(C) the Assignee, if it shall not be a Lender, ktialiver to the Administrative Agent an adminisive questionnaire; and

(D) in the case of an assignment to a CLO (as défbelow), unless such assignment (or an assignimentLO managed by the same
manager or an Affiliate of such manager) shall haeen approved by the Borrower (the Borrower aggethat such approval, if requested,
will not be unreasonably withheld or delayed) thsigning Lender shall retain the sole right to agprany amendment, modification or
waiver of any provision of this Agreement and thieeo Loan Papers, provided that the Assignmentfastimption between such Lender and
such CLO may provide that such Lender will nothwitt the consent of such CLO, agree to any amengmexdification or waiver that (1)
requires the consent of each Lender directly agfitthereby pursuant to the proviso to the secontsee of Section 10.14 and (2) directly
affects such CLO.

For the purposes of this Section 10.18, the terhpptoved Fund" and "CLO" have the following mearsing

"Approved Fund" means (a) a CLO and (b) with respeany Lender that is a fund which invests inlblrans and similar extensions of
credit, any other fund that invests in bank loam$ similar extensions of credit and is managedhleysame investment advisor as such Lendel
or by an affiliate of such investment advisor.

"CLO" means any entity (whether a corporation, panghip, trust or otherwise) that is engaged inintakpurchasing, holding or otherwise
investing in bank loans and similar extensionsreflit in the ordinary course of its business aratisinistered or managed by a Lender or an
affiliate of such Lender.

(iii) Subject to acceptance and recording therem§pant to paragraph (b)(iv) below, from and affter effective date specified in each
Assignment and Assumption the Assignee thereurddr Ise a party hereto and, to the extent of ther@st assigned by such Assignment and
Assumption, have the rights and obligations of adex under this Agreement, and the assigning Lethgeeunder shall, to the extent of the
interest assigned by such Assignment and Assumpimreleased from its obligations under this Agreet (and, in the case of an
Assignment and Assumption covering all of the assigy Lender's rights and obligations under thisefgnent, such Lender shall cease to
party hereto but shall continue to be entitlech henefits of Sections 2.10, 2.12, 2.20 and 1041y assignment or transfer by a Lender of
rights or obligations under this Agreement thatdoeet comply with this Section 10.18 shall be tddbr purposes of this Agreement as a
sale by such Lender of a participation in suchtggnd obligations in accordance with paragraph

(c) of this Section.

(iv) The Administrative Agent, acting for this parge as an agent of the Borrower, shall maintagmatof its offices a copy of each
Assignment and Assumption delivered to it and astegfor the recordation of the names and addseskthe Lenders, and the Commitments
of, and principal amount of the Loans owing to,leaender pursuant to the terms hereof from timgnte (the "Register"). The entries in the
Register shall be conclusive, and the Borrower Atiministrative Agent, the Issuing Lender and tlemdlers may treat each Person whose
name is recorded in the Register pursuant to tinestbereof as a Lender hereunder for all purpokst#ssAgreement, notwithstanding notice
to the contrary.

(v) Upon its receipt of a duly completed Assignmand Assumption executed by an assigning Lendeaaniksignee, the Assignee's
completed administrative questionnaire (unless®signee shall already be a Lender hereunderpribeessing and recordation fee referred
to in paragraph (b) of this Section and any writtensent to such assignment required by paragtapdf this Section, the Administrative
Agent shall accept such Assignment and Assumptigivecord the information contained therein inRegister. No assignment shall be
effective for purposes of this Agreement unlessi been recorded in the Register as providedsmp#ragraph.

(c)(i) Any Lender may, without the consent of therBwer or the Administrative Agent, sell partidijpas to one or more banks or other
entities (a "Participant”) in all or a portion afch Lender's rights and obligations under this Agrent (including all or a portion of its
Commitments and the Loans owing to it); provideat {fA) such Lender's obligations under this Agreenskall remain unchanged, (B) such
Lender shall remain solely responsible to the offzgties hereto for the performance of such ohibgatand (C) the Borrower, the
Administrative Agent and the other Lenders shallittaue to deal solely and directly with such Lenitleconnection with such Lender's rights
and obligations under this Agreement. Any agreerparguant to which a Lender sells such a partimpathall provide that such Lender sl
retain the sole right to enforce this Agreement analpprove any amendment, modification or waiveary provision of this Agreemer



provided that such agreement may provide that kecder will not, without the consent of the Papant, agree to any amendment,
modification or waiver that (1) requires the cortsgfireach Lender directly affected thereby purstarhe proviso to the second sentence of
Section 10.14 and (2) directly affects such Padint. Subject to paragraph (c)(ii) of this Sectitwe, Borrower agrees that each Participant
shall be entitled to the benefits of Sections 22102 and 2.20 to the same extent as if it wereradker and had acquired its interest by
assignment pursuant to paragraph (b) of this Secfio the extent permitted by law, each Particigdsd shall be entitled to the benefits of
Section 8.10 as though it were a Lender, provideth £articipant shall be subject to Section 2.1thasgh it were a Lender.

(i) A Participant shall not be entitled to recemey greater payment under Section 2.10 or 2.20tt@applicable Lender would have been
entitled to receive with respect to the participatsold to such Participant, unless the sale opéwgcipation to such Participant is made with
the Borrower's prior written consent.

(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure obligati
of such Lender, including any pledge or assignn@secure obligations to a Federal Reserve Bankitda Section shall not apply to any
such pledge or assignment of a security interestjiged that no such pledge or assignment of arggdnterest shall release a Lender from
any of its obligations hereunder or substitute sungh pledgee or Assignee for such Lender as a pargto.

(e) The Borrower, upon receipt of written noticenfr the relevant Lender, agrees to issue Notesyth.@nder requiring Notes to facilitate
transactions of the type described in paragraphlfdye.

(f) Notwithstanding the foregoing, any Conduit Lendnay assign any or all of the Loans it may haveléd hereunder to its designating
Lender without the consent of the Borrower or tltirinistrative Agent and without regard to the latibns set forth in Section 10.18(b).
Each of the Borrower, each Lender and the Admiaiste Agent hereby confirms that it will not instié against a Conduit Lender or join any
other Person in instituting against a Conduit Leradgy bankruptcy, reorganization, arrangement,liteswy or liquidation proceeding under
any state bankruptcy or similar law, for one yazdt ane day after the payment in full of the lateaturing commercial paper note issued by
such Conduit Lender; provided, however, that eaafider designating any Conduit Lender hereby adoeesiemnify, save and hold
harmless each other party hereto for any loss, dastage or expense arising out of its inabilitinsiitute such a proceeding against such
Conduit Lender during such period of forbearance.

10.19 Confidentiality.

Each of the Administrative Agent and each Lendeeagto keep confidential all non-public informatjarovided to it by the Borrower
pursuant to this Agreement; provided that nothiagen shall prevent the Administrative Agent or &mynder from disclosing any such
information (a) to the Administrative Agent, anyhet Lender or any affiliate thereof, (b) subjecatoagreement to comply with the
provisions of this Section, to any actual or prasive transferee or any direct or indirect coundetypto any Swap Agreement (or any
professional advisor to such counterparty), (d)gs@mployees, directors, agents, attorneys, a¢aatsrand other professional advisors or
those of any of its affiliates, (d) upon the redu@sdemand of any Tribunal, (e) in response to@naker of any court or other Tribunal or as
may otherwise be required pursuant to any Lawsf (€quested or required to do so in connectioti\any litigation or similar proceeding,
(9) that has been publicly disclosed, (h) to thédwal Association of Insurance Commissioners gr similar organization or any nationally
recognized rating agency that requires accesddamation about a Lender's investment portfoli@imnection with ratings issued with
respect to such Lender, or (i) in connection whith éxercise of any remedy hereunder or under drgr dban Paper; provided, that in all
disclosures pursuant to clauses (a) through (cyaldbe disclosing party puts in place reasonafgequiures to maintain the confidentiality of
the information disclosed.

10.20 Conflicts and Ambiguities.

Any conflict or ambiguity between the terms andvisimns herein and terms and provisions in anyrdtlean Paper shall be controlled by the
terms and provisions herein.

10.21 GENERAL INDEMNIFICATION.

THE BORROWER SHALL INDEMNIFY, PROTECT, AND HOLD THBRGENTS AND THE LENDERS AND THEIR RESPECTIVE
PARENTS, SUBSIDIARIES, AFFILIATES, DIRECTORS, OFHERS, EMPLOYEES, REPRESENTATIVES, AGENTS, SUCCESSORS
ASSIGNS, AND ATTORNEYS (COLLECTIVELY, THE "INDEMNIFED PARTIES") HARMLESS FROM AND AGAINST ANY AND
ALL LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENATIES, ACTIONS, JUDGMENTS, SUITS, CLAIMS, COSTS,
EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEYSFEES AND LEGAL EXPENSES WHETHER OR NOT SUIT IS
BROUGHT AND SETTLEMENT COSTS), AND DISBURSEMENTS OfNY KIND OR NATURE WHATSOEVER WHICH MAY BE
IMPOSED ON, INCURRED BY, OR ASSERTED AGAINST THE INMNIFIED PARTIES, IN ANY WAY RELATING TO OR
ARISING OUT OF THE LOAN PAPERS OR ANY OF THE TRANSAIONS CONTEMPLATED THEREIN (COLLECTIVELY, THE
"INDEMNIFIED LIABILITIES"), TO THE EXTENT THAT ANY OF THE INDEMNIFIED LIABILITIES RESULTS, DIRECTLY OR
INDIRECTLY, FROM ANY CLAIM MADE OR ACTION, SUIT, ORPROCEEDING COMMENCED BY OR ON BEHALF OF ANY
PERSON OTHER THAN THE INDEMNIFIED PARTIES; PROVIDEBIOWEVER, THAT ALTHOUGH EACH INDEMNIFIED PARTY
SHALL HAVE THE RIGHT TO BE INDEMNIFIED FROM ITS OWNORDINARY NEGLIGENCE, NO INDEMNIFIED PARTY SHALL
HAVE THE RIGHT TO BE INDEMNIFIED HEREUNDER FOR IT®WN FRAUD, GROSS NEGLIGENCE, OR WILLFUL
MISCONDUCT. THE PROVISIONS OF AND UNDERTAKINGS ANINDEMNIFICATION SET FORTH IN THIS PARAGRAPH
SHALL SURVIVE THE SATISFACTION AND PAYMENT OF THE BLIGATION AND TERMINATION OF THIS AGREEMENT FOR



THE PERIOD OF TIME SET FORTH IN ANY APPLICABLE STAJTE OF LIMITATIONS.

[Remainder of page left intentionally blank. Sigmatpages follow.



EXECUTED as of the day and year first mentioned.
CENTURYTEL, INC.

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

Title: Executive Vice President and
Chi ef Financial Oficer



JPMORGAN CHASE BANK,
as the Administrative Agent and a Lender

By: /sl David M Mallett

Title: Vice President



WACHOVIA BANK, N.A.,
as Syndication Agent and a Lender

By: /sl C. Brand Hosford

Title: Vice President



BANK OF AMERICA, N.A,,
as Co-Documentation Agent and as a Lender

By: /sl M chael Pavell

Nare: M chael Pavell

Title: Principal



BANK ONE, NA,
as Co-Documentation Agent and as a Lender

By: /sl Kelly T. Cotton



SUNTRUST BANK,
as Co-Documentation Agent and as a Lender

By: /'s/ Thomas C. King

Title: Vi ce President



BANK HAPOALIM B.M.
(Name of Lender)

By: [/s/ Thomas J. Hepperle

Name: Thomas J. Hepperle

Title: Vice President

By: /s/ Boaz Dan

Title: FVP & BRANCH MANAGER



THE BANK OF NOVA SCOTIA
(Name of Lender)

By: [/s/ Stephen C. Levi

Title: AUTHORI ZED S| GNATORY

Bank of Tokyo-Mitsubishi Trust Company
(Name of Lender)

By: [/s/ Eric Oppenhei ner

Title: Vice President

Bayerische Hypound Vereinsbank, NY Branch AG
(Name of Lender)

By: /s/ Eric N Pelletier

Title: Director

By: [/s/ Hetal Selarka

Name: Hetal Selarka

Title: Associate Director

CIBC INC.
(Name of Lender)

By: [/s/ Tefta Ghil aga

Title: CIBC Wrld Markets Corp. as Agent

CoBank, ACB
(Name of Lender)

By: /s/ Thomas Meyer

Title: Vice President

Hibernia National Bank
(Name of Lender)

By: [/s/ Roger E. Johnston

Name: Roger E. Johnston

Title: Vice President

Mizuho Corporate Bank, Ltd.
(Name of Lender)

By: [/s/ Raynond Ventura

Title: Senior Vice President

National Australia Bank Limited
(Name of Lender)




By: /'s/ Eduardo Sal azar

Title: Head of TMI - Americas

The Norinchukin Bank New York Branch

(Name of Lender)

By: /'s/ Fum aki Ono

Name: Fum aki Ono

Title: General Manager

Progressive Bank
(Name of Lender)

By: [/s/ David M Hanpton

Title: Senior Vice President

REGIONS BANK
(Name of Lender)

By: /sl C. Ted G bson

Title: Executive Vice President

UNION BANK OF CALIFORNIA, N.A.
(Name of Lender)

By: /'s/ Richard Vian

US BANK, NATIONAL ASSOCIATION
(Name of Lender)

By: /sl Christian J.Bugyis

Name: Christian J. Bugyis

Title: Vice President



Exhibit 10.2 Execution Copy
$266,666,667
364-DAY REVOLVING CREDIT AGREEMENT
Dated as of
July 22, 2002
among
CENTURYTEL, INC.,
THE LENDERS NAMED HEREIN,
JPMORGAN CHASE BANK,
as Administrative Agent,
WACHOVIA BANK, N.A,,
as Syndication Agent,
BANK OF AMERICA, N.A,,
BANK ONE, NA
and
SUNTRUST BANK,

as Co-Documentation Agents

J.P. MORGAN SECURITIES INC.
and
WACHOVIA SECURITIES, INC.,

as Cc-Lead Arrangers and Joint Bookrunn
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CREDIT AGREEMENT (this "Agreement"), dated as olyJ22, 2002, among CENTURYTEL, INC., a Louisianaparation (the
"Borrower"), the several banks and other finanitiatitutions or entities from time to time partiesthis Agreement (the "Lenders"),
WACHOVIA BANK, N.A., as syndication agent (in suchpacity, the "Syndication Agent"), BANK OF AMERICA.A, BANK ONE, NA
and SUNTRUST BANK, as co-documentation agentsyshsapacity, the "Co-Documentation Agents"), aAORGAN CHASE BANK,
as administrative agent (in such capacity, the "fistrative Agent").

The parties hereto hereby agree as follows:
SECTION 1

DEFINITIONS.
1.1 Certain Defined Terms.

As used in this Agreement, the following terms khat/e the following meanings (such meanings tedpgally applicable to both the singular
and plural forms of the terms defined):

"ABR" means, for any day, a rate per annum (roungegards, if necessary, to the next 1/16 of 1%pétuthe greater of (a) the Prime Rate
in effect on such day and (b) the Federal Fundsdiffe Rate in effect on such day plus 1/2 of 1%.#urposes hereof: "Prime Rate" shall
mean the rate of interest per annum publicly anoedrirom time to time by JPMorgan Chase Bank agritae rate in effect at its principal
office in New York City (the Prime Rate not beimganded to be the lowest rate of interest chargetPiMorgan Chase Bank in connection
with extensions of credit to debtors). Any changéhie ABR due to a change in the Prime Rate oF#ueral Funds Effective Rate shall be
effective as of the opening of business on thectffe day of such change in the Prime Rate or #deFal Funds Effective Rate, respectively.

"ABR Loan" means any Loan the rate of interest igpple to which is based upon the ABR.

"Acquisitions" means the acquisition by the Borroweits Subsidiaries of at least a majority of tapital stock or all or substantially all of
the Property of another Person, division of anoBenson or other business unit of another Persbath&r or not involving a merger or
consolidation of such Person, provided that suehdPeor Property is used or useful in the samesimdar line of business as set forth on
Schedule 3.17 hereto (or any reasonable extensiomgpansions thereof).

"Adjusted Consolidated Net Worth" means, as ofdfe of determination, Consolidated Net Worth miijudeferred assets other than
prepaid insurance, prepaid taxes, prepaid inteeggtaordinary retirements, and deferred chargesrevbuch deferred charges are considered
by Tribunals when setting rates, (ii) patents, capys, trademarks, trade names, franchises, expetal expense, goodwill (other than
goodwill arising from the purchase of capital stotlassets of a Person engaged in the businessbéeson Schedule 3.17) and similar
intangible or intellectual property, and (iii) unartized debt discount and expense (other thandlsbbunt and expense of the Companies
located in jurisdictions where such items are atergd by Tribunals when setting rates).

"Administrative Agent" is defined in the introdusti to this Agreement.

"Affiliate" of any Person means any other indivitloaentity that directly or indirectly controlsy @& controlled by, or is under common
control with, such Person, and, for purposes af deffinition only, "control,” "controlled by," arfdinder common control with" mean
possession, directly or indirectly, of the powedtect or cause the direction of the managemepbbicies of such Person (whether through
ownership of Voting Stock, by contract, or othem®yis

"Agents" means the Administrative Agent, the Syatdan Agent and the Co-Documentation Agents.

"Agreement" means this 3@4ay Revolving Credit Agreement, as the same magnbended, supplemented, modified or restated frora to
time.

"Applicable Margin" means, at the time of any datigration thereof, (a) for purposes of all Loan$iéstthan Term-Out Loans), the margin of
interest over the ABR set forth in the column "ABBan Margin" or the margin of interest over the @lollar Rate set forth under the colu
"Eurodollar Loan Margin", as the case may be, dmddr purposes of all Term-Out Loans, the mardimterest over the ABR set forth in the
column "ABR Term-Out Loan Margin" or the margininferest over the Eurodollar Rate set forth unHerdolumn "Eurodollar Term-Out
Loan Margin”, as the case may be, which is apple&cabthe time of any determination of interesesainder this Agreement and which
Applicable Margin shall be adjusted based on thed#éJnsecured Long-Term Debt Rating, as determasedf the last day of the
immediately preceding fiscal quarter of the Borrovas follows:

Senior Unsecured Eurodollar Loan E urodollar Term-Out  ABR Loan Margin ABRT erm-Out Loan
Long-Term Debt Rating Margin Loan Margin Margin

A- or A3 or better 37.5 basis points 62.5 basis points 0 basis points 0 ba sis points



BBB+ or Baal 62.5 basis points 87.5 basis points 0 basis points 0 ba sis points

BBB or Baa2 75.0 basis points 1 00.0 basis points 0 basis points 0 ba sis points
BBB- or Baa3 100.0 basis points 1 25.0 basis points 0 basis points 25.0 basis points
Below BBB- or Baa3  150.0 basis points 1 75.0 basis points ~ 50.0 basis points ~ 75.0 basis points

Until the delivery to the Lenders of the Borrowexiglited financial statements for the 2002 fisealry the Senior Unsecured Long-Term Debt
Rating shall be deemed to be no higher than BBEi+Bam1.

"Approved Fund" is defined in Section 10.18(b)(ii).
"Assignee" is defined in Section 10.18(b)(i).
"Assignment and Assumption" means an Assignmenttasdimption, substantially in the form of Exhibit D

"Available Commitment" means as to any Lender gttane, an amount equal to the excess, if anyaps{ch Lender's Commitment then in
effect over (b) the aggregate principal amountads held by such Lender.

"Board" means the Board of Governors of the Fedeeslerve System of the United States.
"Borrower" is defined in the introduction to thiggfeement.

"Borrowing" means a borrowing consisting of simoiaus Loans from each of the Lenders distributeabhaamong the Lenders in
accordance with their respective Commitments.

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

"Business Day" means a day other than a Saturdmday or other day on which commercial banks in N@rk City are authorized or
required by law to close, provided, that with rede notices and determinations in connection vatid payments of principal and interest
on, Eurodollar Loans, such day is also a day &itrg by and between banks in Dollar depositsénnterbank eurodollar market.

"Capital Stock" means any and all shares, interpsisicipations or other equivalents (however giesied) of capital stock of a corporation,
any and all equivalent ownership interests in a&efother than a corporation) and any and allavdst, rights or options to purchase any of
the foregoing.

"Cash Equivalents" means, as at any date, (a)iiestissued or directly and fully guaranteed auired by the United States or any agency or
instrumentality thereof (provided that the fulltfaand credit of the United States is pledged ppsut thereof) having maturities of not more
than twelve months from the date of acquisition,dd@llar denominated time deposits and certificatiedeposit of (i) any Lender, (ii) any
domestic commercial bank of recognized standingrigasapital and surplus in excess of $500,000,600 o

(iii) any bank whose short-term commercial pap&ngafrom S&P is at least A-1 or the equivalentréed or from Moody's is at least P-1 or
the equivalent thereof (any such bank being an féygd Bank"), in each case with maturities of narenthan 270 days from the date of
acquisition, (c) commercial paper and variableixed rate notes issued by any Approved Bank (ahkyparent company thereof) or any
variable rate notes issued by, or guaranteed lyydamestic corporation rated A-1 (or the equivatbereof) or better by S&P or P-1 (or the
equivalent thereof) or better by Moody's and matyisvithin six months of the date of acquisition), (€lpurchase agreements entered into by
any Person with a bank or trust company (including of the Lenders) or recognized securities déwdeing capital and surplus in excess of
$500,000,000 for direct obligations issued by dlyfguaranteed by the United States in which suets&h shall have a perfected first priority
security interest (subject to no other Liens) aadiing, on the date of purchase thereof, a fair etarilue of at least 100% of the amount of
the repurchase obligations and (e) Investmentssifiad in accordance with GAAP as current as$etsioney market investment programs
registered under the Investment Company Act of 184@mended, which are administered by reputatdedial institutions having capital

at least $500,000,000 and the portfolios of whiehlenited to Investments of the character desdribethe foregoing subdivisions (a) throt

(d).
"CLO" is defined in Section 10.18(b)(ii).
"Closing Date" means July 22, 2002.

"Code" means the Internal Revenue Code of 198&nended, together with rules and regulations prgatatl thereunde



"Co-Documentation Agents" is defined in the introtion to this Agreement.

"Commitment" means, as to any Lender, the obligabibsuch Lender, if any, to make Loans in an ag@pe principal amount not to exceed
the amount set forth under the heading "Commitmepgosite such Lender's name on Schedule 1 oeiAssignment and Assumption
pursuant to which such Lender became a party heastthe same may be changed from time to timeupaotgo the terms hereof. The origi
amount of the Total 364-Day Commitments is $266,666. The Commitments shall automatically and peen#ly terminate on the
Termination Date.

"Commitment Fee" is defined in Section 2.4(a).
"Commitment Fee Percentage" is defined in Sectid(a.
"Commitment Period" means the period from and idicig the Closing Date to the Termination Date.

"Commitment Utilization Percentage” means, on aay jgrior to the termination of the Total 364-Dayn@uitments, the percentage
equivalent of a fraction (i) the numerator of whistthe Total Used Commitment and (ii) the denotunaf which is the aggregate amount of
the Total Revolving Facility Commitments. Notwitasting the foregoing, the Commitment Utilizatiord@mtage shall be deemed to be
100% if any Loans (other than Term-Out Loans) renwaitstanding after the Commitments hereunder baea terminated.

"Companies" means, collectively, the Borrower asdsubsidiaries and "Company" means any of the same

"Conduit Lender" means any special purpose corfporatrganized and administered by any Lender femtrpose of making Loans
otherwise required to be made by such Lender asigiggted by such Lender in a written instrumentyjated, that the designation by any
Lender of a Conduit Lender shall not relieve thsigieating Lender of any of its obligations to fuméloan under this Agreement if, for any
reason, its Conduit Lender fails to fund any suohn, and the designating Lender (and not the Cohéuader) shall have the sole right and
responsibility to deliver all consents and waiveguired or requested under this Agreement withaetsto its Conduit Lender, and provided,
further, that no Conduit Lender shall (a) be estitto receive any greater amount pursuant to $e2tit0, 2.12, 2.20, 5.7 or 10.21 than the
designating Lender would have been entitled toiveda respect of the extensions of credit madsusgh Conduit Lender or (b) be deemed to
have any Commitment.

"Confidential Information Memorandum™ means the fidential Information Memorandum dated May 2002 &nthished to certain Lende!

"Consolidated Net Worth" means, as of the dateetéminination, the amount of stated capital plusi{mus, in the case of a deficit) the
capital surplus and earned surplus of the Compaagesalculated in accordance with GAAP (but trepiVinority Interests in Subsidiaries as
liabilities and excluding the contra-equity accoregulting from the Borrower's obligations undsrémployee stock ownership plan
commitments). For purposes of this Agreement, Clistested Net Worth shall exclude the effect of FAS&Bitements No. 101 ("Regulated
Enterprises-Accounting for the Discontinuation gfpication of FASB Statement No. 71"), 106 ("Emyses' Accounting for Postretirement
Benefits Other than Pensions"), 142 ("Goodwill &tter Intangible Assets") and

144 ("Accounting for the Impairment or DisposalL@ing-Lived Assets") of the Financial Accounting i&lards Board.

"Current Date" means any date after June 20, 2002.

"Current Financials" means the consolidated Firar&tatements of the Companies for the fiscal geded December 31, 2001, and the f
quarter ended March 31, 2002.

"Debt" means (without duplication), for any Persalhpbligations, contingent or otherwise (inclugljinvithout limitation, contingent
obligations in connection with letters of credithich in accordance with GAAP should be classifipdn such Person's balance sheet as
liabilities, but in any event including, withoutditation, whether or not such obligations in acemrck with GAAP should be classified as
liabilities, (a) liabilities secured (or for whithe holder of such Debt has an existing Right, iogeint or otherwise, to be so secured) by any
Lien existing on property owned or acquired by sBehson or a Subsidiary thereof (whether or notitthdlity secured thereby shall have
been assumed), (b) obligations which have beemderuGAAP should be capitalized for financial repay purposes, (c) all guaranties,
endorsements, and other contingent obligations regpect to Debt of others, including, but not tadito, any obligations to purchase, sel
furnish property or services intended by a Compganmarily for the purpose of enabling such othersBa to make payment of any of such
Person's Debt, or to otherwise assure the holdanybf such Debt against loss with respect theeatd (d) liabilities under any Swap
Agreement.

"Debt Rating" means the public debt rating by S&®E &oody's for that class of non-credit enhancedia® unsecured debt with an original
term of longer than one year issued by the Borromréch has the lowest rating of all classes of noedit enhanced, senior unsecured debt
with an original term of longer than one year iskbg the Borrower.

"Debtor Relief Laws" means the Bankruptcy CodehefWnited States of America and all other appliediojuidation, conservatorship,
bankruptcy, moratorium, rearrangement, receivershiolvency, reorganization, fraudulent transfecaenveyance, suspension of payments,
or similar Laws from time to time in effect affengi the Rights of creditors general



"Default” means the occurrence of any event whith e giving of notice or the passage of timéoth would become an Event of Default.
"Dollars" and "$" means dollars in lawful currenafythe United States.

"EBITDA" means for any period, consolidated netame of the Companies for such period plus, witltuglication and to the extent
reflected as a charge in the statement of suctotidaged net income for such period, the sum ofr{@dme tax expense, (b) interest expense,
amortization or writeoff of debt discount and didsuance costs and commissions, discounts andfe#sand charges associated with
indebtedness (including the Loans), (c) depreaiagiod amortization, (d) any extraordinary non-oagtenses or losses and (e) non-cash
expenses or losses which result from the implentientaf FASB statement of Financial Accounting $tards No. 142 ("Goodwill and Other
Intangible Assets") and 144 ("Accounting for thepirment or Disposal of Long-Lived Assets"), andhas, (a) to the extent included in the
statement of such consolidated net income for peciod, any extraordinary, unusual or non-recuriim@pme or gains (including, whether or
not otherwise includable as a separate item irstétement of such consolidated net income for paciod, gains on the sales of assets ou

of the ordinary course of business) and (b) ank payments made during such period in respeceofdtdescribed in clause (d) or (e) above
subsequent to the fiscal quarter in which the @aiéwnon-cash expenses or losses were reflectedramge in the statement of consolidated
net income, all as determined on a consolidatei$ bas

"Eligible Reinvestment" means (i) any acquisitisrhgther or not constituting a capital expenditbng, not constituting an Acquisition) of
assets or any business (or any substantial pagdfaised or useful in the same or a similar &hbusiness as set forth on Schedule 3.17
hereto (or any reasonable extensions or expangiensof) and (ii) any Acquisition.

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

"Equity Units" means (i) the $500,000,000 aggregeiiecipal amount of equity units issued by the®arer on April 29, 2002 and (ii) any
subsequent offering of equity units issued by tber@wver the structure, terms and conditions of Whice substantially similar to the offering
referred to in clause (i) above.

"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended from time to time, drlregulations promulgated
thereunder.

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

"Eurocurrency Reserve Requirements" mean, for ayyad applied to a Eurodollar Loan, the aggregaitbhdut duplication) of the maximum
rates (expressed as a decimal fraction) of regexygrements in effect on such day (including hasipplemental, marginal and emergency
reserves) under any regulations of the Board agrothibunal having jurisdiction with respect therelealing with reserve requirements
prescribed for eurocurrency funding (currently redd to as "Eurocurrency Liabilities" in Regulatibrof the Board) maintained by a mem
bank of the Federal Reserve System.

"Eurodollar Base Rate" means, with respect to elaghduring each Interest Period pertaining to aoHoltar Loan, the rate per annum
determined on the basis of the rate for deposiBoitars for a period equal to such Interest Pedothmencing on the first day of such
Interest Period appearing on Page 3750 of the dtelacreen as of 11:00 A.M., London time, two BestDays prior to the beginning of s
Interest Period. In the event that such rate doeappear on Page 3750 of the Telerate screeriervaise on such screen), the "Eurodollar
Base Rate" shall be determined by reference to stidr comparable publicly available service fapttying eurodollar rates as may be
selected by the Administrative Agent or, in theaatt® of such availability, by reference to the edtevhich the Administrative Agent is
offered Dollar deposits at or about 11:00 A.M., N¥éark City time, two Business Days prior to the lmeing of such Interest Period in the
interbank eurodollar market where its eurodollat fareign currency and exchange operations arelibarg conducted for delivery on the
first day of such Interest Period for the numbed@&js comprised therein.

"Eurodollar Loan" means any Loan the rate of irgeegplicable to which is based upon the Eurod®lkte.

"Eurodollar Rate" means, with respect to each daind each Interest Period pertaining to a Eur@ddlban, a rate per annum determinec
such day in accordance with the following formulaufided upward to the nearest 1/100th of 1%):

Eurodollar Base Rate

1.00 - Eurocurrency Reserve Requirements

"Eurodollar Tranche" means the collective refereiocBurodollar Loans the then current Interestd®iiwith respect to all of which begin on
the same date and end on the same later date @vlwethot such Loans shall originally have beenemauthe same day).

"Event of Default" means any of the events desdrineSection 7, provided there has been satisfigdr@quirement in connection therewith
for the giving of notice, lapse of time, or happenof any further condition, event, or &



"Excess Utilization Day" means each day on whigh@@mmitment Utilization Percentage equals or eds&3%.

"Existing Credit Agreements" means (i) that cer#®0,000,000 Revolving Credit Facility Agreemeatead as of July 30, 2001, among the
Borrower, the lenders party thereto, Bank of Anmeerid.A., as administrative agent, Citibank, N.A sgndication agent and Fleet National
Bank, JPMorgan Chase Bank and SunTrust Bank, a®comentation agents, as amended, restated, suggiednor modified from time to
time and (ii) that certain $1,600,000,000 Competithdvance and Revolving Credit Facility Agreeméated as of August 28, 1997, among
the Borrower, the lenders party thereto, and NaB@mk of Texas, N.A., as Agent and as Auction Adstiation Agent, as amended, resta
supplemented or modified from time to time.

"Federal Funds Effective Rate" means, for any tlag/weighted average of the rates on overnightré&dends transactions with members of
the Federal Reserve System arranged by federas forudkers, as published on the next succeedingiBssiDay by the Federal Reserve Bank
of New York, or, if such rate is not so published &ny day that is a Business Day, the averageeofjiotations for the day of such
transactions received by JPMorgan Chase Bank fnoeetfederal funds brokers of recognized standiterted by it.

"Financial Officer" means the chief financial offig treasurer or controller of the Borrower.
"Financial Report Certificate" means a certificatdstantially in the form of Exhibit C.

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

"Funded Debt" shall mean and include, as of ang datof which the amount thereof is to be deterdhi(e all funded indebtedness of the
Companies, (b) all funded indebtedness of any Slidrgi(other than funded indebtedness of such 8idrgiowing to the Borrower or anoti
Subsidiary), and (c) all indebtedness for borrowsmhey, but excluding (i) indebtedness secured tyoarowed against the cash surrender
value of life insurance policies up to the amourgurh cash surrender value and (ii) an amountléqu®0% of the outstanding principal
amount of indebtedness under the Equity Units.

"Funding Office" means the office of the Adminisiva Agent specified in
Section 10.6 or such other office as may be smatffiom time to time by the Administrative Agentisfunding office by written notice to
the Borrower and the Lenders.

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

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

"Hazardous Substance" means any hazardous ontasite, pollutant, contaminant, or substance.
"Indemnified Parties" is defined in Section 10.21.

"Interest Payment Date" means (a) as to any ABRLthee last day of each March, June, Septembebacdmber to occur while such Loan
is outstanding, or, if earlier, the Termination ®&br, if applicable, the Term-Out Maturity Daté)) as to any Eurodollar Loan having an
Interest Period of three months or less, the lagtad such Interest Period, (c) as to any Eurodaksan having an Interest Period longer than
three months, each day that is three months, dradeamultiple thereof, after the first day of sunterest Period and the last day of such
Interest Period, (d) as to any Loan (other thanlargn that is an ABR Loan), the date of any repaytnoe optional prepayment made in
respect thereof and (e) as to any Loan, the daeyfmandatory prepayment in respect thereof.

"Interest Period" means, as to any Eurodollar Ldaninitially, the period commencing on the borioegvor conversion date, as the case may
be, with respect to such Eurodollar Loan and endimg two, three or six months thereafter, as s=dday the Borrower in its notice of
borrowing or notice of conversion, as the case beygiven with respect thereto; and (b) thereaétech period commencing on the last day
of the next preceding Interest Period applicableuich Eurodollar Loan and ending one, two, thres>omonths thereafter, as selected by the
Borrower by irrevocable notice to the Administratikgent not later than 11:00 A.M., New York Cityng, on the date that is three Business
Days prior to the last day of the then currentredePeriod with respect thereto; provided thapfathe foregoing provisions relating to
Interest Periods are subject to the following:

(i) if any Interest Period would otherwise end oteg that is not a Business Day, such InteresbBetall be extended to the next succeeding
Business Day unless the result of such extensiaddame to carry such Interest Period into anotladeredar month in which event su



Interest Period shall end on the immediately prexeBusiness Day;

(i) the Borrower may not select an Interest Pethoat would extend beyond the Termination Dateifothe event that the Term-Out Maturity
Date is selected, the Ter®ut Maturity Date) unless the Borrower acknowledipes it will be responsible for any breakage costing unde
Section 2.12 resulting from repayment on the Teatiim Date (or, in the event that the Term-Out MéatDate is selected, the Term-Out
Maturity Date);

(iii) any Interest Period that begins on the lassiBess Day of a calendar month (or on a day faclwtihere is no numerically corresponding
day in the calendar month at the end of such Istd?eriod) shall end on the last Business Dayaafl@ndar month; and

(iv) subject to clause (ii) above, the Borrowerlsbelect Interest Periods so as not to requirayan@nt or prepayment of any Eurodollar Loan
during an Interest Period for such Loan.

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

"Lenders" means those lenders signatory heretam#nat financial institutions which from time to tinbbecome party hereto pursuant to the
provisions of this Agreement.

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

“Litigation" means any action conducted, pendinghoeatened by or before any Tribunal.

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

"Loans" is defined in Section 2.1(a).

"Majority Lenders" means at any time the Lendeisgling at least 51% of the then aggregate unpaittjal amount of the Loans or, if no
Loans are outstanding, the Lenders having at ¥t of the Available Commitments.

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

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

(a) a material and adverse effect upon the valiglitgnforceability of any Loan Paper, (b) a matexial adverse effect on the consolidated
financial condition of the Companies representetthénlater of the Current Financials or the mosent audited consolidated Financial
Statements, (¢) a Default or (d) the issuance @c@ountant's report on the Companies' consolidateahcial Statements containing an
explanatory paragraph about the entity's abilitgdotinue as a going concern (as defined in acogalwith Generally Accepted Auditing
Standards).

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

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

"Moody's" means Moody's Investors Service, Inc.

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

"Net Cash Proceeds" means the aggregate cash loiHQas/alents proceeds received by the Compangspect of any disposition of assets
as contemplated by Section 6.7(g), net of (a) tlizests (including, without limitation, legal, aeotding and investment banking fees, and
sales commissions), (b) taxes paid or payablerasudt thereof and (c) the amount necessary teeratly Debt secured by a Permitted Lier



the related Property; it being understood that "Slaésh Proceeds” shall include, without limitatiany cash or Cash Equivalents received
upon the sale or other disposition of any non-castsideration received by any such Company in apodition of assets.

"Non-Excluded Taxes" is defined in Section 2.20(a).
"Non-U.S. Lender" is defined in Section 2.20(d).

"Note" means a promissory note of the Borrowesuhstantially the form of Exhibit A hereto, withetblanks appropriately completed,
evidencing the aggregate indebtedness of the Bemrtmwsuch Lender resulting from the Loans madsumh Lender to the Borrower, toget
with all modifications, extensions, renewals, aedrrangements thereof.

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

"Other Taxes" means any and all present or futizn®s or documentary taxes or any other exciseapepty taxes, charges or similar levies
arising from any payment made hereunder or fromeieeution, delivery or enforcement of, or othepnigith respect to, this Agreement or
any other Loan Paper.

"Participant” is defined in Section 10.18(b).
"PBGC" means the Pension Benefit Guaranty Corpmratr any successor thereof, established pursad&RISA.
"Permitted Liens" means the Liens described on Qdee?.

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

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

"Pro Forma Balance Sheet" means the unauditedopnaef consolidated balance sheet of the Borroweitarmbnsolidated Subsidiaries as at
December 31, 2001 (including the notes theretd)whe included in the Form 8-K filed by the Borravaated April 29, 2002.

"Pro Forma Statement of Operations" means the uteglpro forma consolidated statement of operatadriee Borrower and its consolidal
Subsidiaries as at December 31, 2001 (includingntites thereto) that was included in the Form 8lédfby the Borrower dated April 29,
2002.

"Property"” means any interest in any kind of proper asset, whether real, personal or mixed, mgitde or intangible.
"Purchaser" is defined in Section 10.18(c).

"Qualified Receivables Transaction" means any #&etisn or series of transactions that may be edtiete by the Borrower or any of its
Subsidiaries pursuant to which the Borrower or ahiys Subsidiaries may sell, convey or otherwrs@sfer to (a) a Receivables Entity (in the
case of a transfer by the Borrower or any of itestdiaries) or (b) any other Person (in the casetodnsfer by a Receivables Entity), or may
grant a security interest in, any accounts recé@v@bhether now existing or arising in the futuo&the Borrower or any of its Subsidiaries,
and any assets related thereto including, withimitdtion, all collateral securing such accountsereable, all contracts and all guarantees or
other obligations in respect of such accounts ved¥¢, the proceeds of such receivables and ofsetawhich are customarily transferred, or
in respect of which security interests are custdgngranted, in connection with asset securitizatiovolving accounts receivable.

"Quarterly Payment Date" means (a) the third Bussiri@ay following the last day of each March, JiBeptember and December and (b) the
last day of the Commitment Period.

"Receivables Entity" means a Wholly Owned Subsidadrthe Borrower (to which the Borrower or any Sigliary transfers accounts
receivable and related assets pursuant to a Qaealfeceivables Transaction) which engages in natées other than in connection with the
financing of accounts receivable and whose asseisist solely of receivables and related assatsfeered to such entity in connection wit
Qualified Receivables Transaction:

(&) no portion of the Indebtedness or any otheigabibns (contingent or otherwise) of which:

(i) is guaranteed by the Borrower or any Subsid{a®cluding guarantees of obligations (other thengrincipal of, and interest on,
Indebtedness) pursuant to Standard Securitizatiaetiakings)



(i) is recourse to or obligates the Borrower oy &ubsidiary in any way other than pursuant to &aeh Securitization Undertakings; or

(iii) subjects any property or asset of the Borroseany Subsidiary, directly or indirectly, corgently or otherwise, to the satisfaction
thereof, other than pursuant to Standard Securdiz&ndertakings;

(b) with which neither the Borrower nor any Subaiglihas any material contract, agreement, arrangeoneinderstanding (except in
connection with a Qualified Receivables Transagtaher than on terms no less favorable to thed@®weer or such Subsidiary than those that
might be obtained at the time from Persons thahatéffiliates of the Borrower, other than feeygahle in the ordinary course of business in
connection with servicing accounts receivable; and

(c) to which neither the Borrower nor any Subsigliaas any obligation to maintain or preserve suthyes financial condition or cause such
entity to achieve certain levels of operating ress(éxcept pursuant to Standard Securitization tialimgs).

Any designation by the Borrower of a Wholly OwneaabSidiary as a Receivables Entity shall be evideénocghe Administrative Agent by
delivering to the Administrative Agent a certifiedtom a Financial Officer of the Borrower certifgi that such designation complied with
foregoing conditions.

"Register” is defined in Section 10.18(b)(iv).

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

"Regulatory Change" means, with respect to any een@) any adoption or change after the date hefear in United States federal, state or
foreign Laws (including Regulation D) or guidelinggsplying to a class of banks including such Len¢®rthe adoption or making after the
date hereof of any interpretations, directivesegiuests applying to a class of banks including $ectder of or under any United States
federal, state or foreign Laws or guidelines (wketbr not having the force of law) by any Tribummabnetary authority, central bank, or
comparable agency charged with the interpretatiadministration thereof, or (c) any change inititerpretation or administration of any
United States federal, state or foreign Laws odelinies applying to a class of banks including duehder by any Tribunal, monetary
authority, central bank, or comparable agency athigith the interpretation or administration thdreo

"Restricted Payment" means

() the declaration or payment of dividends byBloerower, or distribution (in cash, property, olalipns or other securities or any
combination thereof) on account of any shares gfcdass of capital stock of the Borrower,

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

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

but in each case in (a), (b) and (c) above, exotydividends or other distributions payable solelgommon stock of the Borrower.

"Revolving Percentage" means, as to any Lendematime, the percentage which such Lender's Comemtrthen constitutes of the Total
364-Day Commitments or, at any time after the Comm@nts shall have expired or terminated, the péagenwhich the aggregate principal
amount of such Lender's Loans then outstandingtitotes of the aggregate principal amount of tharisthen outstanding.

"Rights" means rights, remedies, powers, and déas.
"S&P" means Standard and Poor's Ratings Servines,d division of The McGraw Hill Companies, Inc.

"Senior Unsecured Long-Term Debt Rating" meansfasy date, the Debt Rating that has been moshtigscannounced by S&P and
Moody's. In connection with any determination af thenior Unsecured Long-Term Debt Rating pursuatite immediately preceding
sentence:

(i) for purposes of determining the Applicable Miargr the Commitment Fee Percentage, (a) if onky ohS&P and Moody's shall have in
effect a public debt rating, the Applicable Margimd the Commitment Fee Percentage (as set foBRdtion 2.4(a)) shall be determined by
reference to the available rating; (b) if the rgsirestablished by S&P and Moody's shall fall wittiifierent levels, the Applicable Margin and
the Commitment Fee Percentage shall be based bpdrigher rating, except that if the differencenis or more levels, the Applicable
Margin and the Commitment Fee Percentage shalbbedon the rating that is one level below thedghting; (c) if any rating established
by S&P or Moody's shall be changed, such changélshaffective as of the date on which such chadadiest announced publicly by the
rating agency making such change; (d) if S&P or Md® shall change the basis on which ratings aebkshed, each reference to the pu



debt rating announced by S&P or Moody's, as the n@sy be, shall refer to the then equivalent rabtn&&P or Moody's, as the case may
(e) if neither S&P nor Moody's shall have in effagbublic debt rating but at least one of S&P arabiy/'s has in effect a rating for any class
of senior secured debt with an original term ofgenthan one year issued by the Borrower, the Apple Margin and Commitment Fee
Percentage shall be determined by reference ting ithat is one level lower than the rating thas lheen most recently announced by S&P
and Moody's for such class of debt; and (f) if meitS&P nor Moody's shall have in effect eitheubljz debt rating or a rating for any clas:
senior secured debt with an original term of lonp@n one year issued by the Borrower, the Appledtargin and Commitment Fee
Percentage shall be set in accordance with thesiolereel rating and highest percentage rate s#t forthe respective tables relating to
"Applicable Margin" and "Commitment Fee Percentags"'the case may be; and

(i) for purposes of Section 6.7(g), (a) if onlyeoaf S&P and Moody's shall have in effect a putbt rating, the Senior Unsecured Long-
Term Debt Rating shall be determined by referendbé available rating; (b) if the ratings estaidid by S&P and Moody's shall fall within
different levels, the Senior Unsecured Long-TernbfRating shall be based upon the lower ratingif @y rating established by S&P or
Moody's shall be changed, such change shall beteiéeas of the date on which such change isdinstounced publicly by the rating agency
making such change; (d) if S&P or Moody's shallngiethe basis on which ratings are establishedh, redierence to the public debt rating
announced by S&P or Moody's, as the case may bé# refer to the then equivalent rating by S&P aoddy's, as the case may be; (e) if
neither S&P nor Moody's shall have in effect a pubébt rating but at least one of S&P and Moobg's in effect a rating for any class of
senior secured debt with an original term of lony@n one year issued by the Borrower, the Senimetlured Long-Term Debt Rating shall
be deemed to be the rating that is one level |dieam the rating that has been most recently anralibg S&P and Moody's for such class of
debt; and (f) if neither S&P nor Moody's shall haveffect either a public debt rating or a ratfogany class of senior secured debt with an
original term of longer than one year issued byBbeower, the Debt Rating by S&P shall be deenoelokt less than BBB+ and the Debt
Rating by Moody's shall be deemed to be less ttea?B

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

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

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

"Standard Securitization Undertakings" means regmaions, warranties, covenants and indemnitiesrea into by the Borrower or any
Subsidiary which are reasonably customary in stzation of accounts receivables transactionsgihdp understood that in no event shall
Standard Securitization Undertakings include angr@nty in respect of principal or interest on tinamcing for any Qualified Receivables
Transaction).

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

"Swap Agreement”" means any agreement with respentyt swap, forward, future or derivative transattr option or similar agreement
involving, or settled by reference to, one or m@ates, currencies, commodities, equity or debtumsénts or securities, or economic, finar
or pricing indices or measures of economic, finahart pricing risk or value or any similar transantor any combination of these
transactions.

"Syndication Agent" is defined in the introductitmthis Agreement.
"Taxes" means all taxes, assessments, fees, arathgges at any time imposed by any Laws or Tahun

"Termination Date" means July 21, 2003, subjeciyéncer, to termination in whole of the Total 364-Dagmmitments pursuant to Section
2.5.

"Term-Out Loans" means any Loans outstanding #fieiTermination Date if the Term-Out Maturity Dédeselected.
"Term-Out Maturity Date" means the first anniveysaf the Termination Date.

"Three-Year Revolving Credit Facility"” means ther@éYear Credit Agreement, dated as of July 22228Mong CenturyTel, Inc., as
borrower, the lenders from time to time party ther&/achovia Bank, N.A., as syndication agent, Bah&kmerica, N.A., Bank One, NA, and
SunTrust Bank, as co-documentation agents, and dR@vidChase Bank, as administrative agent, and @mparable refinancing,
restructuring, extension or replacement thereof.

"Total Revolving Facility Commitments" means thensaf (i) the Total 364-Day Commitments and (ii) thetal Three-Year Commitments.

"Total 36«--Day Commitments" means, at any time, the aggregjataunt of the Commitments then in effe



"Total Three-Year Commitments" is defined in the@é Year Revolving Credit Facility.
"Total Used Commitment" means the sum of (i) thedJ364-Day Commitment and (ii) the Used Three-Y@ammitment.
"Transaction" is the collective reference to thei¥@n Acquisition and the refinancing of the ExigfiCredit Agreements.

"Tribunal" means any municipal, state, commonwedétieral, foreign, territorial, or other courtgonmental body, subdivision, agency,
department, commission, board, bureau, or instraafign

"Type" shall mean any type of Loan (i.e., an ABRahwr Eurodollar Loan).

"United States" and "U.S." each means United Staftésnerica.

"Used 364-Day Commitment" means the aggregateandstg principal amount of Loans (other than Terat-Cbans).
"Used Three-Year Commitment” is defined in the Eh¥ear Revolving Credit Facility.

"Utilization Fee" is defined in Section 2.4(b).

"Verizon Acquisition" means the acquisition by Berrower or its subsidiaries of approximately 6 T® @ccess lines located in Alabama and
Missouri from Verizon Communications Inc. for a pliase price of approximately $2,159,000,000.

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

"Wholly Owned Subsidiary" means, as to any Peraag,other Person all of the Capital Stock of wHiather than directors' qualifying sha
required by law) is owned by such Person direatly/ar through other Wholly Owned Subsidiaries.

1.2 Accounting Principles.

All accounting and financial terms used in the L&apers and the compliance with each financial manttherein shall be determined in
accordance with GAAP as in effect on the date isf Adgreement, and all accounting principles shalbbplied on a consistent basis so the
accounting principles in a current period are coraipie in all material respects to those appliethénconsolidated Financial Statements for
the Companies for the twelve months ended DeceBthe2001.

1.3 Other Definitional Provisions.

As used herein and in the other Loan Papers,dipbrds "include", "includes" and "including” shb# deemed to be followed by the phrase
"without limitation", (ii) the word "incur" shall & construed to mean incur, create, issue, asswoeirte liable in respect of or suffer to exist
(and the words "incurred" and "incurrence" shalldhaorrelative meanings), (iii) the words "assett aproperty” shall be construed to have
the same meaning and effect and to refer to anyalit@ngible and intangible assets and properiies ding cash, capital stock, securities,
revenues, accounts, leasehold interests and contyhts, and (iv) references to agreements orratbetractual obligations shall, unless
otherwise specified, be deemed to refer to suchemgents or contractual obligations as amended)emmpepted, restated or otherwise
modified from time to time.

SECTION 2
FACILITIES.
2.1 Commitments.

Subject to the terms and conditions hereof, eactiéeseverally agrees to make revolving creditdqdhoans”) to the Borrower from time
time during the Commitment Period in an aggregatejpal amount at any one time outstanding whiobsinot exceed the amount of such
Lender's Commitment. During the Commitment Peribd,Borrower may use the Commitments by borrowiagaying the Loans in whole
in part, and reborrowing, all in accordance witl terms and conditions hereof. The Loans may fiora to time be Eurodollar Loans or
ABR Loans, as determined by the Borrower and reatifo the Administrative Agent in accordance widltt®ns 2.2 and 2.3.

2.2 Procedure for Loan Borrowing.

The Borrower may borrow under the Commitments dutire Commitment Period on any Business Day, pealitiat the Borrower shall gi
the Administrative Agent irrevocable notice (whitbtice must be received by the Administrative Agenr to 11:00 A.M., New York Cit



time, (a) three Business Days prior to the requeBtarowing Date, in the case of Eurodollar Loag(b) on the requested Borrowing Date,
in the case of ABR Loans), specifying (i) the amoammd Type of Loans to be borrowed, (ii) the rege@8orrowing Date and (iii) in the case
of Eurodollar Loans, the respective amounts of esacth Type of Loan and the respective lengthsefrttial Interest Period therefor. Any
Loans made on the Closing Date shall initially E®RA\Loans unless the Borrower has provided the aedtc Eurodollar Loans set forth in
clause (a) above and has entered into a pre-funidétegnnity agreement with respect to such borrowihBurodollar Loans on the Closing
Date in form and substance reasonably satisfatbattye Administrative Agent. Each borrowing undex Commitments shall be in an amc
equal to (x) in the case of ABR Loans, $1,000,008 whole multiple thereof (or, if the then aggriegavailable Commitments are less than
$1,000,000, such lesser amount) and (y) in the abBerodollar Loans, $5,000,000 or a whole mugtipf $1,000,000 in excess thereof. U
receipt of any such notice from the Borrower, thriimnistrative Agent shall promptly notify each Lemdhereof. Each Lender will make the
amount of its pro rata share of each borrowinglalbe to the Administrative Agent for the accouhtte Borrower at the Funding Office
prior to 12:00 Noon, New York City time, on the Bawing Date requested by the Borrower in funds irdiately available to the
Administrative Agent. Such borrowing will then bede available to the Borrower by the Administrathgent wiring the money in
accordance with instructions from the Borrower with aggregate of the amounts made available tdh@nistrative Agent by the Lenders
and in like funds as received by the Administrathgent.

2.3 Conversion and Continuation Options.

(a) The Borrower may elect from time to time to wert Eurodollar Loans to ABR Loans by giving themidistrative Agent prior irrevocable
notice of such election no later than 11:00 A.MewNY ork City time, on the proposed conversion dpteyided that any such conversion of
Eurodollar Loans may only be made on the last dandnterest Period with respect thereto. The Bear may elect from time to time to
convert ABR Loans to Eurodollar Loans by giving th@ministrative Agent prior irrevocable notice afch election no later than 11:00 A.M.,
New York City time, on the third Business Day pmiog the proposed conversion date (which noticdl spacify the length of the initiz
Interest Period therefor), provided that no ABR ihoaay be converted into a Eurodollar Loan whenBwent of Default has occurred and is
continuing and the Administrative Agent or the M#jpoLenders have determined in its or their sageiktion not to permit such conversions.
Upon receipt of any such notice the Administrathgent shall promptly notify each relevant Lendesrdof.

(b) Any Eurodollar Loan may be continued as suabnuihe expiration of the then current Interest &ewith respect thereto by the Borrower
giving irrevocable notice to the Administrative Adein accordance with the applicable provisionghefterm "Interest Period" set forth in
Section 1.1, of the length of the next Interesideeto be applicable to such Loans, provided tlwaEuarodollar Loan may be continued as ¢
when any Event of Default has occurred and is oairig and the Administrative Agent has or the Migydcenders have determined in its or
their sole discretion not to permit such continmiadi, and provided, further, that if the Borrowealsfail to give any required notice as
described above in this paragraph or if such caation is not permitted pursuant to the precediayipo such Loans shall be automatically
converted to ABR Loans on the last day of such #hairing Interest Period. Upon receipt of any snotice the Administrative Agent shall
promptly notify each relevant Lender thereof.

2.4 Fees.

(a) Commitment Fees. The Borrower agrees to paath Lender, through the Administrative Agent, aoheQuarterly Payment Date and on
the Termination Date, in immediately available fapd commitment fee (a "Commitment Fee") calculatethe unused Commitment (or, if
the Commitments shall have been terminated (exndpe case of any period after the TerminationeDithe Term-Out Maturity Date is
selected), the outstanding principal amount of Isdaeld by the Lenders) by multiplying the applieapércentage (the "Commitment Fee
Percentage") set forth below by the average dailysad portion of the Commitment of such Lendegggdicable, during the preceding
quarter (or shorter period commencing with the d@eeof and/or ending with the Termination Date):

Senior Unsecured Long-Term Commitment Fee Percentage
Debt Rating
A- or A3 or better .100 percent p erannum
BBB+ or Baal .125 percent p erannum
BBB or Baa2 .150 percent p erannum
BBB- or Baa3 .175 percent p erannum
Below BBB- or Baa3 .250 percent p erannum

Until the delivery to the Lenders of the Borrowexiglited financial statements for the 2002 fisealry the Senior Unsecured Long-Term Debt
Rating shall be deemed to be no higher than BBEi+Bam1.

(b) Utilization Fees. The Borrower agrees to pagdoh Lender, through the Administrative Agenteanh Quarterly Payment Date and on
the Termination Date, in immediately available fand utilization fee (a "Utilization Fee") equal(tp12.5 basis points (.125%) per annum
each day on which the Commitment Utilization Petaga is less than 67%, but greater than or equgB% and (ii) 25 basis points (.25%)
per annum for each day on which the Commitmenizdtion Percentage equals or exceeds 67%, whicbhfaléaccrue on the daily amount
of the Used Commitment of such Lender for each Exddtilization Day during the period from and irdilg the Closing Date to but
excluding the date on which such Lender's Commitrtezminates; provided that, if such Lender corgmto have any outstanding Lo



after its Commitment terminates (except in the adssny period after the Termination Date if thermeOut Maturity Date is selected), then
such utilization fee shall continue to accrue andhily aggregate principal amount of such Lendeyans for each Excess Utilization Day
from and including the date on which its Commitmiemininates to but excluding the date on which dueider ceases to have any
outstanding Loans.

(c) Other Fees. The Borrower agrees to pay to tmiAistrative Agent the fees in the amounts antherdates previously agreed to in
writing by the Borrower and the Administrative Agen

2.5 Optional Termination and Reduction of Commitisen

(a) Subject to Section 2.9(b), the Borrower mayrgarently terminate, or from time to time in partrpanently reduce, the Total 364-Day
Commitments upon at least three Business Days pritten notice to the Administrative Agent (whaoadtpromptly forward a copy thereof
each Lender and which notice may be revocable;igedy that (i) such notice is only revocable durihg three Business Day period
beginning on the date that such notice is givathécAdministrative Agent and ending on the statet# @f such Commitment reduction and
(i) the Borrower shall indemnify the Lenders puastito Section 2.12 as a result of the Borrowerscation of such notice). Such notice
shall specify the date and the amount of the teaitign or reduction of the Total 364-Day Commitmeiach such partial reduction of the
Total 364-Day Commitments shall be in a minimumraggte principal amount of $5,000,000 and in aegrgl multiple of $1,000,000.

(b) On the Termination Date, the Total 364-Day Cammants shall be zero.

(c) Each reduction in the Total 364-Day Commitmaumisuant to this paragraph shall be made ratabfngrthe Lenders in accordance with
their respective Commitments.

(d) Simultaneously with any termination or reduntaf the Commitments pursuant to this paragraphBibrrower shall pay to the
Administrative Agent for the accounts of the Lergdifre Commitment Fees on the amount of the Tot&l[3® Commitments, so terminated
or reduced, accrued through the date of such tatinimor reduction.

2.6 Limitations on Eurodollar Tranches.

Notwithstanding anything to the contrary in thisr&gment, all borrowings, conversions and contitomatiof Eurodollar Loans and :
selections of Interest Periods shall be in suchuartsoand be made pursuant to such elections sa#after giving effect thereto, the
aggregate principal amount of the Eurodollar Lozamsprising each Eurodollar Tranche shall be equ&bt000,000 or a whole multiple of
$1,000,000 in excess thereof and (b) no more #raitirodollar Tranches shall be outstanding atosytime.

2.7 Interest Rates and Payment Dates.

(a) Each Eurodollar Loan shall bear interest faheday during each Interest Period with respecttbeat a rate per annum equal to the
Eurodollar Rate determined for such day plus thpliépble Margin.

(b) Each ABR Loan shall bear interest at a rategpaium equal to the ABR plus the Applicable Margin.

(c) (i) If all or a portion of the principal amouof any Loan shall not be paid when due (whethéhestated maturity, by acceleration or
otherwise), all outstanding Loans shall bear irgeat a rate per annum equal to the rate that wathlekwise be applicable thereto pursuant to
the foregoing provisions of this Section plus 2%d &i) if all or a portion of any interest payalda any Loan or any commitment fee or other
amount payable hereunder shall not be paid wherfwluether at the stated maturity, by acceleratiootberwise), such overdue amount shall
bear interest at a rate per annum equal to thaéhateapplicable to ABR Loans plus 2%, in each caith respect to clauses (i) and (ii) abc
from the date of such non-payment until such amaupaid in full (as well after as before judgment)

(d) Interest shall be payable in arrears on eatghrdat Payment Date, provided that interest acgrpinsuant to paragraph (c) of this
Section shall be payable from time to time on desgnan

2.8 Alternate Rate of Interest for Eurodollar Loans

In the event, and on each occasion, that on thévdausiness Days prior to the commencement oflareyest Period for a Eurodollar Lot
the Administrative Agent shall have determined thaltar deposits in the amount of the requestedicipal amount of such Eurodollar Loan
are not generally available in the London interbardcket, or that dollar deposits are not geneiallgilable in the London interbank market
for the requested Interest Period, or that theattehich such dollar deposits are being offerdtivat adequately and fairly reflect the cost to
any Lender of making or maintaining such Euroddlaan during such Interest Period, or that reaslenaeans do not exist for ascertaining
the Eurodollar Rate, the Administrative Agent shadl soon as practicable thereafter, give telecopige of such determination, stating the
specific reasons therefor, to the Borrower and_#haders. In the event of any such determinatioy,raquest by the Borrower for a
Eurodollar Loan shall, until the circumstances giviise to such notice no longer exist, be deemdxtta request for an ABR Loan. Each
determination by the Administrative Agent hereunsteall be conclusive absent manifest el



2.9 Mandatory and Optional Prepayment of Loans.

(a) Prior to the Termination Date (or, if applioalthe Term-Out Maturity Date), the Borrower slaVe the right at any time to prepay any
Borrowing, in whole or in part, subject to the reggments of Section 2.12 and Section 2.13 but atiserwithout premium or penalty, but
prepayment of Eurodollar Loans shall require asti¢faree Business Days prior written notice toAkeninistrative Agent; provided, however,
that each such partial prepayment shall be in tgial multiple of $1,000,000 and in a minimum aggtte principal amount of $2,000,000.
Each notice of prepayment shall specify the preaytrdate and the aggregate principal amount of Bactowing to be prepaid and may be
revocable; provided, that

() such natice is only revocable during the thBesiness Day period beginning on the date that sotibe is given to the Administrative
Agent and ending on the stated date of such prepatyand (ii) the Borrower shall indemnify the Lerslpursuant to Section 2.12 as a result
of the Borrower's revocation of such notice.

(b) On the date of any termination or reductionhaf Total 364-Day Commitments pursuant to Sectide?, the Borrower shall pay or
prepay so much of the Loans as shall be necessargér that the aggregate principal amount oLtbens outstanding will not exceed the
Total 364-Day Commitments following such terminatir reduction. Subject to the foregoing and tlgiirements of Section 2.5, any such
payment or prepayment shall be applied to suchd®dng or Borrowings as the Borrower shall seledt.pfepayments under this paragraph
shall be subject to

Section 2.12 and Section 2.13.

(c) All prepayments of Loans (other than optiona&gayments of ABR Loans) under this Section 2.9 slgeaccompanied by accrued interest
on the principal amount being prepaid to the dafepayment.

(d) Subject to Section 2.9(e), all Loans, togethi¢h accrued and unpaid interest thereon, shatluseand payable in full on the Termination
Date.

(e) Notwithstanding clause (d) above, the Borromay, upon written notice to the Administrative Aggiven at least three Business Days
prior to the Termination Date, extend the date upbith the principal amount of any Loans outstagdis of the Termination Date will be
due and payable to the Term-Out Maturity Date; futest that no Default or Event of Default shall haeeurred and be continuing on the
Termination Date and the representations and wiéesaset forth in Section 3 (other than Sectiorfl§)}shall be true and correct in all
material respects on and as of the Termination Baiiémade on and as of such date, except toxtieatesuch representations and warranties
expressly relate to an earlier date. If the Bornmogirees notice to the Administrative Agent in aatamce with the preceding sentence, the
outstanding principal balance of each Loan outstandn the Termination Date shall be payable orTidyen-Out Maturity Date. It is
understood that, whether or not the Term-Out MgtWate is selected, the Commitments shall autarallyiterminate on the Termination
Date.

2.10 Reserve Requirements; Change in Circumstances.

(a) Notwithstanding any other provision hereirgfier the date of this Agreement any Regulatoryrn@kg(i) shall change the basis of taxation
of payments to any Lender of the principal of deiest on any Eurodollar Loan made by such Lendang other fees or amounts payable
hereunder (other than (x) Taxes imposed on or meddy the capital, receipts or franchises of dueder or the overall gross or net income
of such Lender by the jurisdiction in which sucmter has its principal office or by any politicabslivision or taxing authority therein (or
any Tax which is enacted or adopted by such juigri, political subdivision, or taxing authoritg a direct substitute for any such Taxes) or
(y) any Tax, assessment, or other governmentagehthat would not have been imposed but for tHarfabf any Lender to comply with any
certification, information, documentation, or otleporting requirement), (ii) shall impose, modidy,deem applicable any reserve, special
deposit, or similar requirement with respect to &ayodollar Loan, against assets of, deposits aitlor the account of, or credit extended
such Lender under this Agreement, or (iii) withpest to any Eurodollar Loan, shall impose on suehder or the London interbank market
any other condition affecting this Agreement or &wodollar Loan made by such Lender, and the resany of the foregoing shall be to
increase the cost to such Lender of maintaininGasimitment or of making or maintaining any EurdaioLoan or to reduce the amount of
any sum received or receivable by such Lender heleuwhether of principal, interest, or otherwise)espect thereof by an amount deemed
in good faith by such Lender to be material, tHemBorrower shall pay to the Administrative Agemit the account of such Lender such
additional amount or amounts as will compensaté sender for such increase or reduction to suctdeerto the extent such amounts have
not been included in the calculation of the EurtatdRate, upon demand by such Lender (through thmiAistrative Agent).

(b) If any Lender shall have determined in goothfétiat any Regulatory Change regarding capitafjagdey or compliance by any Lender (or
its parent or any lending office of such Lenderfwany request or directive regarding capital adegwhether or not having the force of
Law) of any Tribunal, monetary authority, centrahk, or comparable agency, has or would have fieetadf reducing the rate of return on
such Lender's (or its parent's) capital as a caresezg of its obligations hereunder to a level belwat which such Lender (or its parent) cc
have achieved but for such Regulatory Change, miptiance (taking into consideration such Lendeolécpes with respect to capital
adequacy) by an amount deemed in good faith by kanHer to be material, then from time to time, Bogrower shall pay to the
Administrative Agent for the account of such Lenglech additional amount or amounts as will compiensach Lender for such reduction
upon demand by such Lender (through the Administaigent).

(c) A certificate of a Lender setting forth in reaable detail (i) the Regulatory Change or oth@négiving rise to such costs, (ii) such
amount or amounts as shall be necessary to contpenszh Lender as specified in paragraph (a) calfbye, as the case may be, and (ii) the
calculation of such amount or amounts under clgage, shall be delivered to the Borrower (witkk@y to the Administrative Agen



promptly after such Lender determines it is erditie compensation under this Section 2.10, and Beatonclusive and binding absent
manifest error. The Borrower shall pay to the Adstnative Agent for the account of such Lenderaheunt shown as due on any such
certificate within 15 days after its receipt of g@me. In preparing such certificate, such Lendsy employ such assumptions and allocations
of costs and expenses as it shall in good faitmdeasonable and may use any reasonable averagirgtabution method.

(d) Failure on the part of any Lender to demandmemsation for any increased costs or reductiomioumts received or receivable or
reduction in return on capital with respect to &mgrest Period shall not constitute a waiver afhsuiender's rights to demand compensation
for any increased costs or reduction in amountsived or receivable or reduction in return on apitith respect to such Interest Period or
any other Interest Period. The protection of theésti®n 2.10 shall be available to each Lender digss of any possible contention of
invalidity or inapplicability of the law, regulatig or condition which shall have been imposed.

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

Section 2.10, the Borrower may, provided no Evémefault has occurred and is continuing, give e®to such Lender (with copies to the
Agents) that it wishes to seek one or more Pergathgr than the Borrower or an Affiliate of the Bmwer) to assume the Commitment of
such Lender and to purchase its outstanding LoadidNates (if any). Each Lender requesting comp@rsatursuant to this Section 2.10
agrees to sell its Commitment, Loans, Notes, atedast in this Agreement and the other Loan Papessy such Person for an amount equal
to the sum of the outstanding unpaid principalraf accrued interest on such Loans and Notes glothalr fees and amounts (including,
without limitation, any compensation claimed bylsuender under this Section 2.10 and as to which sender has delivered the certificate
required by Section 2.10(c) on or before the datdh £ommitment, Loans, and Notes are purchased3uttieLender hereunder calculated, in
each case, to the date such Commitment, LoanssNib&ny), and interest are purchased, whereupoh kender shall have no further
Commitment or other obligation to the Borrower herder or under any other Loan Paper.

(f) If the Borrower is required to pay additionaheunts to or for the account of any Lender purstmiitis Section 2.10, then such Lender
will agree to use reasonable efforts to changguttigdiction of its lending office so as to elimitraor reduce any such additional payment
which may thereafter accrue if such change, irjudgment of such Lender, is not otherwise disachgedus to such Lender.

(g) Without prejudice to the survival of any otludaligations of the Borrower hereunder, the obligagi of the Borrower under this Section
2.10 shall survive for one year after the termmatf this Agreement and/or the payment or assigimiany of the Loans or Notes.

2.11 Change in Legality.

(a) Notwithstanding anything to the contrary hersintained, if any Regulatory Change shall makmiiawful for any Lender to make or
maintain any Eurodollar Loan or to give effectt®abligations as contemplated hereby, then, bitemrinotice to the Borrower and to the
Administrative Agent, such Lender may:

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

(i) if such unlawfulness shall be effective prtorthe end of any Interest Period of an outstan#iagdollar Loan, require that all outstanding
Eurodollar Loans with such Interest Periods mad# bg converted to ABR Loans, in which event (A)saich Eurodollar Loans shall be
automatically converted to ABR Loans as of theafie date of such notice as provided in parag(aptelow and (B) all payments and
prepayments of principal which would otherwise hbeen applied to repay the converted Eurodollankaall instead be applied to repay
the ABR Loans resulting from the conversion of skecinodollar Loans. (b) For purposes of this SecBidri, a notice to the Borrower (with a
copy to the Administrative Agent) by any Lenderguant to paragraph (a) above shall be effectivinerate of receipt thereof by the
Borrower.

2.12 Indemnity.

The Borrower agrees to indemnify each Lender fiod, 8 hold each Lender harmless from, any losxpe®se that such Lender may sustain
or incur as a consequence of (a) default by thed®ar in making a borrowing of, conversion intocontinuation of Eurodollar Loans after
the Borrower has given a notice requesting the saraecordance with the provisions of this Agreemés) default by the Borrower in
making any prepayment of or conversion from Eurlzddloans after the Borrower has given a noticegbiin accordance with the
provisions of this Agreement or (c) the making @rapayment of Eurodollar Loans on a day that tdim®last day of an Interest Period with
respect thereto. Such indemnification may includamount equal to the excess, if any, of (i) theamn of interest that would have accrued
on the amount so prepaid, or not so borrowed, ateder continued, for the period from the datswth prepayment or of such failure to
borrow, convert or continue to the last day of sitbrest Period (or, in the case of a failuredartw, convert or continue, the Interest Period
that would have commenced on the date of suchr&iln each case at the applicable rate of intdoestuch Loans provided for herein
(excluding, however, the Applicable Margin includeérein, if any) over (ii) the amount of interéas$ reasonably determined by such
Lender) that would have accrued to such Lenderch amount by placing such amount on deposit fmmaparable period with leading
banks in the interbank eurodollar market. A cerdfe as to any amounts payable pursuant to this

Section submitted to the Borrower by any Lendetl ffgaconclusive in the absence of manifest effbis covenant shall survive the
termination of this Agreement and the payment efltbans and all other amounts payable hereunder.

2.13 Pro Rata Treatmel



Unless otherwise specifically provided herein, epahment or prepayment of principal and each paymkinterest with respect to a
Borrowing shall be made pro rata among the Lenitleascordance with the respective principal amoohtbe Loans extended by each
Lender, if any, with respect to such Borrowing, aodversions of Loans to Loans of another Typeamdinuations of Loans that are
Eurodollar Loans from one Interest Period, shaliiaale pro rata among the Lenders in accordancethdthrespective Commitments.

2.14 Sharing of Setoffs.

Each Lender agrees that if it shall, through thereige of a right of banker's lien, setoff, or cianolaim against the Borrower, including, but
not limited to, a secured claim under Section 5086itte 11 of the United States Code or other siggwr interest arising from, or in lieu of,
such secured claim, received by such Lender undeapplicable Debtor Relief Law or otherwise, obtaayment (voluntary or involuntary)
in respect of the Note held by it (other than parguo Section 2.10 or Section 2.12) as a resuithich the unpaid principal portion of the
Note held by it shall be proportionately less titaunpaid principal portion of the Note held by ather Lender, it shall be deemed to h
simultaneously purchased from such other Lenderticipation in the Note held by such other Lenderthat the aggregate unpaid principal
amount of the Note and participations in Notes lgl@éach Lender shall be in the same proportich@éaggregate unpaid principal amour
all Notes then outstanding as the principal amaofitite Note held by it prior to such exercise afiker's lien, setoff, or counterclaim was to
the principal amount of all Notes outstanding pt@such exercise of banker's lien, setoff, or ¢texataim; provided, however, that if any s
purchase or purchases or adjustments shall be puadeant to this Section 2.14 and the payment gisise thereto shall thereafter be
recovered, such purchase or purchases or adjustrsiegit be rescinded to the extent of such recoaedythe purchase price or prices or
adjustment restored without interest. The Borrogsgaressly consents to the foregoing arrangementsagrees that any Lender holding a
participation in a Note deemed to have been sohagierd may, upon the existence of an Event of Defxdrcise any and all rights of
banker's lien, setoff, or counterclaim with resgeciny and all moneys owing by the Borrower tohsuender as fully as if such Lender had
made a Loan directly to the Borrower in the amafrsuch participation.

2.15 Payments.

(a) All payments (including prepayments) to be mbyl¢he Borrower hereunder, whether on accountiotipal, interest, fees or otherwise,
shall be made without setoff or counterclaim aralldie made prior to 1:00 P.M., New York City tinta the due date thereof to the
Administrative Agent, for the account of the Lergjaat the Funding Office, in Dollars and in immeelia available funds. The Administrati
Agent shall distribute such payments to the Lengdesmptly upon receipt in like funds as receivéany payment hereunder (other than
payments on the Eurodollar Loans) becomes due ayabfe on a day other than a Business Day, suahgrtyshall be extended to the next
succeeding Business Day. If any payment on a Ellesdman becomes due and payable on a day otheratBusiness Day, the maturity
thereof shall be extended to the next succeedirminBas Day unless the result of such extensiondvoeito extend such payment into anc
calendar month, in which event such payment skeathade on the immediately preceding Business Dathd case of any extension of any
payment of principal pursuant to the preceding $@ntences, interest thereon shall be payable #t¢neapplicable rate during such
extension.

(b) Unless the Administrative Agent shall have beetified in writing by any Lender prior to a bowimg that such Lender will not make the
amount that would constitute its share of suchdwimg available to the Administrative Agent, themidistrative Agent may assume that
such Lender is making such amount available tAttrinistrative Agent, and the Administrative Agenay, in reliance upon such
assumption, make available to the Borrower a cpmeding amount. If such amount is not made availabthe Administrative Agent by the
required time on the Borrowing Date therefor, suehder shall pay to the Administrative Agent, oma&d, such amount with interest
thereon, at a rate equal to the greater of (iFéderal Funds Effective Rate and (ii) a rate detethby the Administrative Agent in
accordance with banking industry rules on interbemkpensation, for the period until such Lender @seduch amount immediately available
to the Administrative Agent. A certificate of thalinistrative Agent submitted to any Lender withgect to any amounts owing under this
paragraph shall be conclusive in the absence offesam®rror. If such Lender's share of such borngws not made available to the
Administrative Agent by such Lender within threesBess Days after such Borrowing Date, the Admiaiste Agent shall also be entitled to
recover such amount with interest thereon at tteepar annum applicable to ABR Loans, on demaioa the Borrower.

(c) Unless the Administrative Agent shall have beetified in writing by the Borrower prior to theté of any payment due to be made by
Borrower hereunder that the Borrower will not makeh payment to the Administrative Agent, the Adstiative Agent may assume that
Borrower is making such payment, and the AdministeaAgent may, but shall not be required to, ilarece upon such assumption, make
available to the Lenders their respective pro sates of a corresponding amount. If such paynsemtti made to the Administrative Agent
the Borrower within three Business Days after siieh date, the Administrative Agent shall be erditle recover, on demand, from each
Lender to which any amount which was made availpblsuant to the preceding sentence, such amotiminerest thereon at the rate per
annum equal to the daily average Federal FundstiiféeRate. Nothing herein shall be deemed to lthitrights of the Administrative Agent
or any Lender against the Borrower.

2.16 Calculation of Eurodollar Rate.

The provisions of this Agreement relating to cadtiain of the Eurodollar Rate are included onlytfar purpose of determining the rate of
interest or other amounts to be paid hereunderatieabased upon such rate, it being understooc#wd Lender shall be entitled to fund and
maintain its funding of all or any part of a EurtidoLoan as it sees fit. All such determinatiomsdunder, however, shall be made as if each
Lender had actually funded and maintained fundingagh Eurodollar Loan through the purchase irLitredon interbank market of one or
more eurodollar deposits, in an amount equal tetheipal amount of such Loan and having a maturitrresponding to the Interest Period
for such Loan



2.17 Computation of Interest and Fees.

() Interest and fees payable pursuant hereto lsbahlculated on the basis of a 360-day yeahfmattual days elapsed, except that, with
respect to (i) ABR Loans the rate of interest oriclvhs calculated on the basis of the Prime Rate(@hCommitment Fees payable pursuant
to

Section 2.4(a), such calculations shall be madiheasis of a 365- (or 366-, as the case maydeyear for the actual days elapsed. The
Administrative Agent shall as soon as practicalotgfynthe Borrower and the relevant Lenders of edetermination of a Eurodollar Rate.
Any change in the interest rate on a Loan resufiiogn a change in the ABR or the Eurocurrency Res&equirements shall become
effective as of the opening of business on theaawhich such change becomes effective. The Adtnatige Agent shall as soon as
practicable notify the Borrower and the relevanders of the effective date and the amount of sach change in interest rate.

(b) Each determination of an interest rate by thenkistrative Agent pursuant to any provision aétAgreement shall be conclusive and
binding on the Borrower and the Lenders in the abs®f manifest error. The Administrative Agentlste the request of the Borrower,
deliver to the Borrower a statement showing thetatimns used by the Administrative Agent in deterimg any interest rate pursuant to
Section 2.7(a).

2.18 Booking Loans.
Any Lender may make, carry, or transfer Loansatot for the account of any of its branch offices.
2.19 Quotation of Rates.

It is hereby acknowledged that the Borrower mayj/tb@l Administrative Agent on or before the datewdrich notice of a Borrowing is to be
delivered by the Borrower in order to receive atigation of the rate or rates then in effect, hatt such projection shall not be binding upon
the Administrative Agent or any Lender nor affdat tate of interest which thereafter is actuallgfiect when the election is made.

2.20 Taxes

(a) All payments made by the Borrower under thise®gnent shall be made free and clear of, and wittheduction or withholding for or on
account of, any present or future income, stamptlogr taxes, levies, imposts, duties, charges, tEghictions or withholdings, now or
hereafter imposed, levied, collected, withheld sgezsed by any Tribunal, excluding net income tardsranchise taxes (imposed in lieu of
net income taxes) imposed on the Administrativeri@e any Lender as a result of a present or fognanection between the Administrat
Agent or such Lender and the jurisdiction of thélinal imposing such tax or any political subdieisior taxing authority thereof or therein
(other than any such connection arising solely ftbenAdministrative Agent or such Lender havingated, delivered or performed its
obligations or received a payment under, or enfhridd@s Agreement or any other Loan Paper). If sungh non-excluded taxes, levies,
imposts, duties, charges, fees, deductions or widigs ("Non-Excluded Taxes") or Other Taxes &guired to be withheld from any
amounts payable to the Administrative Agent or begder hereunder, the amounts so payable to thamstnative Agent or such Lender
shall be increased to the extent necessary to todlie Administrative Agent or such Lender (afiayment of all Non-Excluded Taxes and
Other Taxes) interest or any such other amountalgeyhereunder at the rates or in the amountsfigabai this Agreement, provided,
however, that the Borrower shall not be requireshtoease any such amounts payable to any Lendier@spect to any Non-Excluded Taxes
(i) that are attributable to such Lender's failtoreomply with the requirements of paragraph (dfjedrof this Section or (ii) that are United
States withholding taxes imposed on amounts payaldach Lender at the time such Lender becomesty o this Agreement, except to the
extent that such Lender's assignor (if any) wailedt at the time of assignment, to receive addal amounts from the Borrower with resg
to such Non-Excluded Taxes pursuant to this paphgra

(b) In addition, the Borrower shall pay any Othex@s to the relevant Tribunal in accordance witliagble law.

(c) Whenever any Noixcluded Taxes or Other Taxes are payable by theoer, as promptly as possible thereafter the @woer shall sen

to the Administrative Agent for its own accountfor the account of the relevant Lender, as the o@sgbe, a certified copy of an original
official receipt received by the Borrower showireyment thereof. If the Borrower fails to pay anyniNExcluded Taxes or Other Taxes when
due to the appropriate taxing authority or failsg¢mit to the Administrative Agent the requiredeipts or other required documentary
evidence, the Borrower shall indemnify the Admirdative Agent and the Lenders for any incrementetsainterest or penalties that may
become payable by the Administrative Agent or aapder as a result of any such failure.

(d) Each Lender (or Transferee) that is not a "B&son" as defined in Section 7701(a)(30) of thdegda "Nonb.S. Lender") shall deliver
the Borrower and the Administrative Agent (or, le ttase of a Participant, to the Lender from witiehrelated participation shall have been
purchased) two copies of either U.S. Internal RaeeBervice Form W-8BEN or Form W-8ECI, or, in tlee of a Non-U.S. Lender claiming
exemption from U.S. federal withholding tax undecton 871(h) or 881(c) of the Code with respegiagments of "portfolio interest", a
statement substantially in the form of Exhibit HlemForm W-8BEN, or any subsequent versions themesificcessors thereto, properly
completed and duly executed by such Non-U.S. Lealdéming complete exemption from, or a reduced odt U.S. federal withholding tax
on all payments by the Borrower under this Agreernaew the other Loan Papers. Such forms shall lneeded by each Non-U.S. Lender on
or before the date it becomes a party to this Agerd (or, in the case of any Participant, on oolethe date such Participant purchases the
related participation). In addition, each Non-U.8nder shall deliver such forms promptly upon theaescence or invalidity of any form
previously delivered by such Non-U.S. Lender. Edon-U.S. Lender shall promptly notify the Borrower ayaime it determines that it is |
longer in a position to provide any previously detied certificate to the Borrower (or any othenfasf certification adopted by the U.



taxing authorities for such purpose). Notwithstagdany other provision of this paragraph, a Non:Weder shall not be required to deliver
any form pursuant to this paragraph that such Ndh-Uender is not legally able to deliver.

(e) A Lender that is entitled to an exemption fronteduction of non-U.S. withholding tax under taa of the jurisdiction in which the
Borrower is located, or any treaty to which suatisgiction is a party, with respect to paymentsamtiis Agreement shall deliver to the
Borrower (with a copy to the Administrative Agerdj,the time or times prescribed by applicable taweasonably requested by the Borro
such properly completed and executed documentptiescribed by applicable law as will permit suclimants to be made without
withholding or at a reduced rate, provided thahsuender is legally entitled to complete, executd deliver such documentation and in such
Lender's judgment such completion, execution ongsfion would not materially prejudice the legasiion of such Lender.

(f) If the Administrative Agent or any Lender deténes, in its sole discretion, that it has recei@edfund of any Non-Excluded Taxes or
Other Taxes as to which it has been indemnifietheyBorrower or with respect to which the Borrowas paid additional amounts pursuant
to this

Section 2.20, it shall pay over such refund toBberower (but only to the extent of indemnity payrteemade, or additional amounts paid, by
the Borrower under this Section 2.20 with respet¢heé Non-Excluded Taxes or Other Taxes giving tesseuch refund), net of all out-of-
pocket expenses of the Administrative Agent or dustder and without interest (other than any irgepaid by the relevant Tribunal with
respect to such refund); provided, that the Borrpwpon the request of the Administrative Agensach Lender, agrees to repay the amount
paid over to the Borrower (plus any penalties,regeor other charges imposed by the relevant mahuo the Administrative Agent or such
Lender in the event the Administrative Agent ortsuender is required to repay such refund to sudbuiial. This paragraph shall not be
construed to require the Administrative Agent oy Aender to make available its tax returns (or ather information relating to its taxes
which it deems confidential) to the Borrower or atlger Person.

(9) The agreements in this Section shall surviesténmination of this Agreement and the paymenhefLoans and all other amounts payable
hereunder.

SECTION 3

REPRESENTATIONS AND WARRANTIES.
The Borrower represents and warrants to the Agemdshe Lenders as follows:
3.1 Purpose of Credit Facility.

The Borrower will use Loan proceeds only to finaageortion of the Transaction and for the workiagital needs and general corporate
purposes (including Acquisitions and capital expeemds) of the Companies. The proceeds loaned hdezwvill not be used directly or
indirectly for the purpose of purchasing or cargyior for the purpose of extending credit to ottferghe purpose of purchasing or carrying,
any Margin Stock, or to repay any Debt which wasated for such purposes.

3.2 Corporate Existence, Good Standing, and Authori

Each Company is, to the best of the Borrower's kedge, duly organized, validly existing, and in da@tanding under the Laws of its state
incorporation (such jurisdictions being identified Exhibit 21 of Borrower's most recent annual refited with the Securities and Exchange
Commission on Form 10-K). Except where failure vaonbt reasonably be expected to have a MateriabfsgvEffect, each Company (a) is
duly qualified to transact business and is in gstathding as a foreign corporation in each jurisolictvhere the nature and extent of its
business and properties require the same, andfsepses all requisite authority, power, licensesnits, and franchises to conduct its
business as is now being, or is contemplated hévdie, conducted. The Borrower possesses allsigaiuthority, power, licenses, permits,
and franchises to execute, deliver, and comply thighterms of the Loan Papers, all which have iednauthorized and approved by all
necessary corporate action and, except whereéailould not reasonably be expected to have a Matkdverse Effect, for which no
approval or consent of any Person or Tribunalgsiired which has not been obtained and no filingtber notification to any Person or
Tribunal is required which has not been properinpteted.

3.3 Significant Subsidiaries.

Exhibit 21 of the Borrower's most recent annuabrefiled with the Securities and Exchange Comnoissin Form 10-K sets forth, in all
material respects, all existing Significant Sulesiis of the Borrower and correctly lists, as toheSignificant Subsidiary, (a) its name and
its jurisdiction of incorporation. The shares opital stock of each Significant Subsidiary ownedty Borrower (either directly or indirectly
through another Subsidiary) as set forth on Ext@bibf Borrower's most recent annual report filéthwhe Securities and Exchange
Commission on Form 10-K are the duly authorizedidhaissued, fully paid, and nonassessable shafrssich Significant Subsidiary and are
owned by the Borrower free and clear of all Liereapt Permitted Liens.

3.4 Financial Statements.

(&) The Current Financials were prepared in accadavith GAAP and present fairly the consolidatedricial condition and the results of
operations of the Companies as of, and for theoderéended, the dates thereof. There were no mgterthe Companies taken as a whe



liabilities, direct or indirect, fixed or continggerof any Company as of the date of the Currenafdials which are not reflected therein. No
Company has incurred any material (to the Compaalen as a whole) liability, direct or indiredked or contingent, between the dates of
the Current Financials and the date hereof, exoepie ordinary course of business, such as ineaion with acquisitions and financing
activities.

(b) Since December 31, 2001, there has been ndagewent or event that has had or could reasonablxpected to have a Material Adve
Effect.

3.5 Compliance with Laws, Charter, and Agreements.

No Company is, nor will the execution, deliveryrfpemance, or observance of the Loan Papers cays€ampany to be, in violation of a
Laws or any Material Agreements to which it is atpaother than such violations which would notse@ably be expected to have a Material
Adverse Effect. Neither the Borrower nor any Suiasidis, nor will the execution, delivery, perfornte, or observance of the Loan Papers
cause the Borrower or any Subsidiary to be, inatioh of its bylaws or charter.

3.6 Litigation.

Except as described in the Form 10-Q filed by tber@®ver for the quarterly period ended March 3102@nd the Form 8-K filed by the
Borrower on April 29, 2002 with the Securities dxthange Commission and to the knowledge of thed®ar, no Company is aware of ¢
"Material" Litigation, and there are no Materialtstanding or unpaid judgments against any Complgiayerial for purpose of this Section .

in relation to Litigation would include any actionsproceedings pending or threatened against anyp@ny before any court or Tribunal as
to which there is a reasonable possibility of avesske determination seeking damages, net of insarnaroceeds to the Company, in excess of
$10,000,000 in any case or 1% of Consolidated Nettiin the aggregate, or which might result in Mwaterial Adverse Effect.

3.7 Taxes.

All Tax returns of each Company required to bedfieve been filed (or extensions have been grastadpt where the failure to do so could
not reasonably be expected to have a Material AdvEffect, and all Taxes imposed upon each Compaigh are shown to be due and
payable thereon have been paid other than Taxeshfich the criteria for Permitted Liens have beatiséied and Taxes being contested in
good faith by proper proceedings and with respeethich such Company shall have, to the extentirediby GAAP, set aside on its books
adequate reserves.

3.8 Environmental Matters.

No Company's ownership of its assets violates apli@ble Environmental Law, other than such violag which would not reasonably
expected to have a Material Adverse Effect. ToBbgower's knowledge, no investigation or reviewénding or threatened by any Tribunal
with respect to any alleged violation of any Enmimeental Law in connection with any Company's assish could result in a Material
Adverse Effect. None of any Company's assets haga hsed by such Company or, to the Borrower's laupe, any other Person as a dump
site for any Hazardous Substance except whereumeklvould not reasonably be expected to have aridlafelverse Effect.

3.9 Employee Benefit Plans.

(&) No employee benefit plan as defined in the GoukTitle IV of ERISA of any Company has incuredaccumulated funding deficiency
in an amount sufficient to have a Material AdveEsiect, (b) no Company has incurred liability t@tRBGC in connection with any such p
where such liability could reasonably be expectelave a Material Adverse Effect,

(c) no Company has withdrawn in whole or in pashirparticipation in a Multiemployer Plan where thighdrawal could reasonably be
expected to have a Material Adverse Effect, andqdhe best of the Borrower's knowledge, no "gogld transaction" (as defined in section
406 of ERISA or section 4975 of the Code) or "réglole event” (as defined in section 4043 of ERISA3 occurred which could reasonably
be expected to have a Material Adverse Effect.

3.10 Properties; Liens.

Each Company has good and marketable (except fariteed Liens) title to all its property reflected the Current Financials as being ow
(except for dispositions of property in the ordinaourse of business between the date or datesothend the date hereof). Except for
Permitted Liens, there is no Lien on any propeftgry Company, and the execution, delivery, peréoroe, or observance of the Loan Papers
will not require or result in the creation of anigh other than Permitted Liens.

3.11 Holding Company and Investment Company Status.

The Borrower is not (a) a "holding company,” a "sidiary company" of a "holding company," an "a#itk" of a "holding company" or of a
"subsidiary company" of a "holding company," orpablic utility" within the meaning of the Public ity Holding Company Act of 1935, as
amended, (b) a "public utility" within the meaniafithe Federal Power Act, as amended, (c) an "invest company" within the meaning of
the Investment Company Act of 1940, as amen



(d) an "investment adviser" within the meaningtef tnvestment Advisers Act of 1940, as amende(k)adirectly subject to the jurisdiction
of the Federal Communications Commission or anylipslervice commission.

3.12 Transactions with Affiliates.

Except as disclosed on Schedule 3.12, no Compampésty to a material transaction with any ofAfliates other than transactions in the
ordinary course of business and upon fair and redse terms not materially less favorable than stempany could obtain or could become
entitled to in an arm's-length transaction witheas®n that was not its Affiliate and other thamsactions between or among entities each of
which is either the Borrower or a Wholly Owned Sdlesy. For purposes of this Section 3.12, suchdaations are "material" if they,
individually or in the aggregate, require any Compto pay more than 1 percent of Consolidated NettkiVover the course of such
transactions.

3.13 Leases.

All material leases under which any Company isdess tenant are in full force and effect, and efadlt or potential default exists
thereunder which could result in a Material AdveEsiect.

3.14 Labor Matters.

There are no actual or, to the Borrower's knowletiyeatened strikes, labor disputes, slow dowmdkauts, or other concerted interruptions
of operations by any Company's employees, the teffeghich would have a Material Adverse Effect.

3.15 Insurance.

Each Company maintains with financially sound iaswe companies or associations (or, as to workengpensation or similar insurance,
with an insurance fund or by self-insurance autteatiby the jurisdictions in which it operates) i@sice concerning its properties and
businesses against such casualties and contingearwieof such types and in such amounts (and withsurance and deductibles) as is
customary in the case of same or similar businepsesided, however, a program of self-insurancsuoh amounts and against such risks as
are prudent and which is consistent with acceptsihless practice shall constitute compliance vhith $ection 3.15.

3.16 Solvency.

The Companies are, and after giving effect to thegactions contemplated under the Loan PaperdeajilSolvent.
3.17 Business.

The business of the Borrower, as presently conduane as proposed to be conducted, is set forcbrdule 3.17.
3.18 General.

All writings exhibited or delivered to the Agentg br on behalf of any Company are and will be geawdnd in all material respects what t|
purport and appear to be.

SECTION 4
CONDITIONS PRECEDENT.
4.1 Initial Loan.

No Lender will be obligated to fund the initial Lmanless the Administrative Agent has receiveafihe following in form and substan
satisfactory to the Administrative Agent and iteapl counsel:

(a) Loan Papers. This Agreement and the Curremri€ials.

(b) Secretary's Certificates. A certificate dateadathe date hereof, executed and delivered bBtheower, certifying that (i) attached is a
true, correct, and complete copy of (A) the Borrosveharter, certified by the appropriate statéciff and dated a Current Date, (B) the
Borrower's bylaws, and (C) resolutions of the Baeds board of directors authorizing the executiod delivery of each Loan Paper to wt
the Borrower is a party and (ii) the officers whepecimen signatures appear on such certificatéthelcorporate office indicated and are
authorized to sign agreements, documents, andimstits on behalf of the Borrower.

(c) Good Standing, Existence, and Authority. Ciediies (dated a Current Date) relating to the Beerts existence, good standing, and
authority to transact business issued by apprapsi@te officials



(d) Opinions of Borrower's Counsel. The favoralp®ns, dated the Closing Date and substantialthé form of Exhibit B of:
() Jones, Walker, Waechter, Poitevent, Carrereea&yre, L.L.P., special counsel to the Borrowed; an
(i) Stacey Goff, Vice President and Assistant Gah€ounsel of the Borrower.

(e) Officer's Certificate. A certificate, dated tGsing Date and signed by the President, a Viesifent or a Financial Officer of the
Borrower, confirming compliance, as of the Closibate, with the conditions set forth in paragrap)sand (b) of Section 4.2.

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

(9) Existing Credit Agreements. The commitmentsarritie Existing Credit Agreements shall have beeminated and all amounts owing
thereunder shall have been paid.

(h) Financial Statements. The Lenders shall hageived (i) audited consolidated financial statera@ftthe Borrower for the 1999, 2000 and

2001 fiscal years and (ii) unaudited interim coitatked financial statements of the Borrower fortefigcal quarter ended after the date of the
latest applicable financial statements deliveregpant to clause (i) of this paragraph as to whigth financial statements are available, and

such financial statements shall not, in the redsierjadgment of the Lenders, reflect any materideaise change in the consolidated financial
condition of the Borrower, as reflected in the finil statements or projections contained in thefidential Information Memorandum.

() Pro Forma Balance Sheet; Pro Forma Stateme@pefations. The Lenders shall have received ¢i)Ptto Forma Balance Sheet and (ii) the
Pro Forma Statement of Operations, each consist@fitmaterial respects with the forecasts presipyprovided to the Lenders.

() Projections. The Lenders shall have receivedfthe Borrower financial projections for the fisgaars 2002 through 2004 in form and
substance reasonably satisfactory to the Lenders.

(k) Verizon Acquisition Documentation.No changealshave been made to the Verizon Acquisition doentation which are materially
adverse to the Lenders.

() Other. Such other agreements, documents, im&nds, opinions, certificates, and evidences agtmainistrative Agent may reasonably
request.

4.2 Each Loan.

In addition, the Lenders will not be obligated tmd any Loan unless at the time of such fundingh@)epresentations and warranties made
in the Loan Papers (other than pursuant to Se8tidfb), which representation shall only be madefdke date of the initial extension of
credit) are true and correct in all material respéexcept to the extent that the representatindsaarranties speak to a specific date), (b) no
Default or Event of Default shall have occurred ahdll be continuing, (c) the funding of such Laspermitted by Law, and (d) if requested
by the Administrative Agent or the Majority Lendgtise Borrower shall have delivered to the Admiaitte Agent evidence substantiating
any of the matters contained in this Agreement tvhie necessary to enable the Borrower to quaifgdich Loan.

Each Borrowing by the Borrower hereunder shall tarie a representation and warranty by the Borraageof the date of such extension of
credit that the conditions contained in this Setda shall have been satisfied.

4.3 Materiality of Conditions.
Each condition precedent herein is material taithesactions contemplated herein, and time iseg#sence in respect of each thereof.
4.4 Waiver of Conditions.

Subject to the provisions of Section 10.14, thedvigj Lenders may elect to fund any Loan withouicahditions being satisfied, but this si
not be deemed to be a waiver of the requirementech such condition precedent be satisfied asraquisite for any subsequent Loan,
unless the Majority Lenders (or, if required by 8@t 10.14, all Lenders) specifically waive eachklsitem in writing.

SECTION 5
AFFIRMATIVE COVENANTS.

So long as the Lenders are committed to make Loadsr this Agreement and thereafter until the Gitiamn is paid and performed in full, t
Borrower covenants and agrees with the Agentsladénders as follow:



5.1 Use of Proceeds.
Proceeds of Loans advanced hereunder shall beonbeds represented herein.
5.2 Books and Records.

Each Company shall maintain, in accordance with GAgroper and complete books, records, and accodnich are necessary to prepare
financial statements required to be delivered hedtet

5.3 Items to be Furnished.
The Borrower shall cause the following to be fulneid to the Administrative Agent and each Lender:

(a) Promptly after preparation, and no later tha® days after the last day of each fiscal yeahefBorrower, Financial Statements showing
the consolidated financial condition and resultsdrations of the Companies as of, and for the geded on, such last day, accompanied by
(i) the opinion of KPMG LLP (or another firm of manally-recognized independent certified public@aattants reasonably acceptable to
Majority Lenders), based on an audit using gengeatepted auditing standards, that such FinaBtsééments were prepared in accordance
with GAAP and present fairly the consolidated fioiahcondition and results of operations of the @anies (and such accountants shall
indicate in a letter to the Administrative Agetttat during their audit no Default or Event of Ddfawot already reported was discovered or, if
such Default or Event of Default was discovered,rthture and period of existence thereof) ané ()nancial Report Certificate with respect
to such Financial Statements.

(b) Promptly after preparation, and no later th@rd&ys after the last day of each of the firstahqearters of each fiscal year of the Borrower,
(i) Financial Statements showing the consolidatearicial condition and results of operations of @w@npanies as of, and for the period from
the beginning of the current fiscal year to, swadt tay, and

(i) a Financial Report Certificate with respectstach Financial Statements.

(c) Promptly after preparation (and no later tHaanlater of 15 days

(a) after such filing is due or (b) after timellirfg, if filed with the Securities and Exchange Guaission), true copies of all regular and
periodic reports, statements, documents, plansptret written communications furnished by or ohd&of any Company to stockholders or
to the Securities and Exchange Commission. Howerdy, registration statements covering more thaer2zent of the Borrower's outstand
shares of common stock shall be required to badhied unless specifically requested by the Admiaiiste Agent.

(d) Promptly upon receipt thereof, copies of antiass received from any Tribunal (including, withhdimitation, state regulatory agencies)
relating to the possible violation or violationarfy Law which might have a Material Adverse Effect.

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

(f) Notice, promptly after the Borrower knows orshr@ason to know of, a Subsidiary Encumbranceefisat! in Section 6.14(c).
(9) Within 10 days after execution thereof, comieany supplements, modifications or amendmentldd=quity Units documentation.

(h) Promptly upon the Administrative Agent's or drgnder's reasonable request, such informationdtiarwise required to be furnished
under the Loan Papers) respecting the businesssafiasets, and liabilities of any Company, anda@pinions, certifications, and documents,
in addition to those mentioned herein.

5.4 Inspection.

The Borrower shall allow the Administrative Agemidaeach Lender, when the Administrative Agent ahsiender reasonably deems
necessary, at such Lender's own expense if no Défien exists, to inspect any of its properties,aview reports, files, and other records
to make and take away copies thereof, to condsts t& investigations, and to discuss any of fi@itaf conditions, and finances with any
director, officer, or employee of such Company friame to time, upon reasonable notice during realslenbusiness hours, or otherwise w
reasonably considered necessary.

5.5 Taxes.

Each Company shall promptly pay when due any Taxept those which if unpaid would not cause aealt Adverse Effect, Taxes for
which the criteria for Permitted Liens have bedisfiad and Taxes being contested in good faitiptmper proceedings and with respect to
which such Company shall have, to the extent requily GAAP, set aside on its books adequate resea@Company shall use any
proceeds of Loans to pay the wages of employeessial timely payment to or deposit with the Unf¢ates of America of all amounts of
Tax required to be deducted and withheld with resfresuch wages is also ma



5.6 Payment of Obligations.

Each Company shall promptly pay (or renew and eRtaii of its material obligations as the same Ibeea@ue except those being contested in
good faith by proper proceedings and with respeethich such Company shall have, to the extentiredquoy GAAP, set aside on its books
adequate reserves, but no Company will make anyntaty prepayment of the principal of any Debt othan the Obligation, whether
subordinate to the Obligation or not, if a DefaulEvent of Default exists under any Loan Paper.

5.7 Expenses.

The Borrower shall promptly pay (a) all reasonabid necessary out-of-pocket costs, fees, and expguaéd or incurred by the
Administrative Agent incident to any Loan Papecliding, but not limited to, the reasonable feed @xpenses of counsel to the
Administrative Agent in connection with the negtiba, preparation, delivery, and execution of ttemh Papers and any related amendment,
waiver, or consent); and (b) all out-of-pocket spftes and expenses paid or incurred by the Adimiive Agent and any of the Lenders in
connection with the enforcement of the obligatiohany Company or the exercise of any Rights (idiclg, but not limited to, reasonable
attorneys' fees and court costs), all of whichldimk part of the Obligation. This covenant skativive the termination of this Agreement :
the payment of the Loans and all other amountsipgaysereunder.

5.8 Maintenance of Existence, Assets, Business|reswtance.

Except as permitted by Section 6.4, each Compaal ahall times (a) maintain its corporate existeand authority to transact business and
good standing in its jurisdiction of incorporationorganization and all other jurisdictions where failure to so maintain could reasonably be
expected to have a Material Adverse Effect, (b)aémn all licenses, permits, and franchises necgdsaits business, where the failure to so
maintain could reasonably be expected to have afdhrdverse Effect, (c) keep all of its assetsoltare necessary to its business in good
working order and condition (ordinary wear and &eatepted), and make all necessary repairs ando@plents thereto, and (d) maintain
either (i) insurance with such insurers, in suclvants, and covering such risks, as shall be ordiaad customary in the industry or (ii) a
comparable self-insurance program.

5.9 Preservation and Protection of Rights.

Each Company shall perform such acts and duly azthcexecute, acknowledge, deliver, file, and rda@ny additional agreements,
documents, instruments, and certificates as theiddtrative Agent may reasonably deem necessaappropriate in order to preserve and
protect the Rights of the Agents or the Lendersuiagly Loan Paper.

5.10 Environmental Laws.

Each Company shall conduct its business so asmplyowith all applicable Environmental Laws and l§paomptly take corrective action to
remedy any non-compliance with any Environmental Lexcept where failure to so comply or take suztfioa would not reasonably be
expected to have a Material Adverse Effect. Eacm@y shall maintain a system which, in its reabtmbusiness judgment, will assure its
continued compliance with Environmental Laws innaditerial respects.

5.11 Environmental Indemnification.

The Borrower shall indemnify, protect, and holdrememnified Party harmless from and against antyall liabilities, obligations, losses,
damages, penalties, actions, judgments, suitsns|giroceedings, costs, expenses (including, witlhmitation, all reasonable attorneys' fees
and legal expenses whether or not suit is brought},disbursements of any kind or nature whatsogteh may at any time be imposed on,
incurred by, or asserted against such Indemnifaatid, with respect to or as a direct or indiresult of the violation by any Company of
Environmental Law; or with respect to or as a digrdndirect result of any Company's generatioanafacture, production, storage, release,
threatened release, discharge, disposal or pregeroenection with its properties of a Hazardoubsance including, without limitation, (a)
all damages of any such use, generation, manuéagitwduction, storage, release, threatened reldssharge, disposal, or presence, or (b)
the costs of any required or necessary environrhgmvstigation, monitoring, repair, cleanup, otaléfication and the preparation and
implementation of any closure, remedial, or otHang. The provisions of and undertakings and indioation set forth in this paragraph
shall survive the satisfaction and payment of théigation and termination of this Agreement forexipd of time set forth in the statute of
limitations in any applicable Environmental Law.

SECTION 6
NEGATIVE COVENANTS.

So long as the Lenders are committed to make Loader this Agreement and thereafter until the Giiam is paid and performed in full, t
Borrower covenants and agrees with the Agentslaadénders as follows:

6.1 Employee Benefit Plan



No Company will, directly or indirectly, if it wodlhave a Material Adverse Effect, (a) engage in"anghibited transaction" (as defined
section 406 of ERISA or section 4975 of the Co@&) permit the funding requirements under ERISAwéspect to any employee benefit
plan established or maintained by any Company ¢o kg less than the minimum required by ERISA,

(c) permit any employee benefit plan establisheshaintained by any Company to ever be subjecttolimtary termination proceedings, or
(d) fully or partially withdraw from any Multiempieer Plan.

6.2 Liens.

No Company will create, incur, or suffer or pertoitoe created or incurred or to exist any Lienéothan Permitted Liens) upon any of
assets unless the Obligations then outstandinglsakcured by such Lien equally and ratably waitia and all obligations and indebtedness
secured by such Lien.

6.3 Restricted Payments.

The Borrower will not directly or indirectly make declare any Restricted Payment, unless no Defaliivent of Default has occurred and is
continuing or would result from such Restricted fRant.

6.4 Mergers and Consolidations.

No Company will merge or consolidate with any Parsther than (a) any merger or consolidation whetkb Borrower (or anothe
Company, if the Borrower is not a party theretahis surviving corporation, (b) any merger of anjpS§idiary into another Company and (c)
any merger of a Subsidiary into another Persorefdtian the Borrower) if after such merger the isimg entity becomes a Subsidiary;
provided, that in any such case, immediately aftesh merger or consolidation there shall not exist Default or Event of Default.

6.5 Loans, Advances, and Investments.

Except as permitted by Section 6.4(b), no Compaitlywake any loan, advance, extension of creditagpital contribution to, make any
investment in, or purchase or commit to purchaseséock or other securities or evidences of Depbofnterests in, any other Person, other
than (a) the Verizon Acquisition, (b) Acquisitiorfs) expense accounts for and other loans and adsan directors, officers, and employees
of such Company in the ordinary course of busimes$o exceed $1,000,000 in the aggregate outstgradiany time; (d) investments in (or
secured by) obligations of the United States of Ac@eand agencies thereof and obligations guardrigéhe United States of America
maturing within one year from the date of acquasiti(e) certificates of deposit issued by any efltenders; (f) certificates of deposit which
are fully insured by the Federal Deposit Insura@oeporation or are issued by commercial banks dzgdrunder the Laws of the United
States of America or any state thereof and havimgbined capital, surplus, and undivided profitsof less than $100,000,000 (as shown on
such Person's most recently published statemergnafition), and which certificates of deposit have of the two highest ratings from
Moody's or S&P, unless Borrower has a written cotmant to borrow funds from such commercial bank;c@nmercial paper rated A-1 by
Moody's or P-1 by S&P; (h) investments having ofithe two highest ratings from Moody's or S&P;&Rtensions of credit in connection
with trade receivables and overpayments of tragalgas, in each case resulting from transactiotisdrordinary course of business; (j) loans
from any Company to any other Company, investmiepisny Company in any other Company, capital cbatibns by any Company to any
other Company, and Guaranties by any Company dD#i® of any other Company; (k) investments indash surrender value of life
insurance policies issued by Persons with a firdmating from A.M. Best Company (as reported irsBelnsurance Reports) of at least "/
provided, however, that if such Person's finangitihg is downgraded to less than "A+", then witBthdays following such downgrading,
either (i) such cash value life insurance poligidsbe transferred to another insurance comparth wifinancial rating of at least "A+", (ii)
such cash value insurance policies will be colldps®d the cash value thereof will be collectedhgyibhvesting Company, or (iii) such
investment will become an investment subject tdith&ations of subparagraph (o) of this Sectioh; §l) investments in the capital stock or
securities of or loans to or Guaranties of the [dlany Person engaged in business comparable etheral business of any Company (x) in
which a Company possesses (or will possess, aftérigvestment) an equity ownership interest irhsRerson or (y) secured by the
borrower's interest in such business; (m) in tltknary course of business, investments in the abgtiock of the Rural Telephone Bank,
National Bank for Cooperatives, or the National &Wtilities Cooperative Finance Corporation, oy ather lender from whom the investi
Company is intending to borrow money which requgash Company to make an equity investment in &ruther in order to so borrow; (n)
Guaranties of the Debt of the Borrower's EmployeelsOwnership Plan; and (o) other loans, advar@aayanties, and investments which
never exceed in the aggregate at any time 25% pfstetl Consolidated Net Worth (valued on the basiiginal cost, plus subsequent cash
and stock additions, less any write-down in value).

6.6 Transactions with Affiliates.

No Company will enter into any material transactiath any of its Affiliates, other than (a) trantiaas between or among entities eacl
which is either the Borrower or a Wholly Owned Sdlsy, (b) in the case of a transaction betweenBbrrower and a Subsidiary that is
owned by the Borrower or between Subsidiaries armoth of which is not directly or indirectly whghowned by the Borrower, if the
Borrower has determined that such transaction isdrbest interests of the Borrower, and (c) incee of any other transaction between a
Company and a Person that is not a Company, traosadn the ordinary course of business and uparahd reasonable terms not materi
less favorable than such Company could obtain oiddoecome entitled to in an arm's-length transactiith a Person that was not its
Affiliate. For purposes of this Section 6.6, su@nsactions are "material" if they, individuallyiarthe aggregate, require any Company tc
more than 1 percent of Consolidated Net Worth ¢lvercourse of such transactio



6.7 Sale of Assets.

No Company will sell, lease, or otherwise dispokalloor any substantial part of its assets othant(a) sales of inventory in the ordin:

course of business, (b) sales of equipment foirafal adequate consideration, provided that if sugh equipment is sold, and a replacement
is necessary for the proper operation of the bssié such Company, such Company will replace saciipment with adequate equipment,
(c) the exchange of assets (other than equipmengjrhilar assets of equal or greater value, (d)sdle, discount, or transfer of delinquent
notes or accounts receivable in the ordinary coof$eisiness for purposes of collection, (e) safemccounts receivable and related assets or
an interest therein of the type specified in thigniteon of "Qualified Receivables Transaction" neaith connection with a Qualified
Receivables Transaction (provided, that if at amgtthe aggregate principal amount of all Qualifideteivables Transactions exceeds
$150,000,000, the Borrower shall permanently redoeeT otal 364-Day Commitments and the Total ThYear Commitments by the amot

of such excess on a pro rata basis), (f) the dalecstock of CenturyTel Wireless Inc. and (g)esttispositions of assets (other than accounts
receivable and related assets), provided thatgiXompanies shall, within the period of 180 daj®Wwing the consummation of each such
transaction, apply (or cause to be applied) an amegual to the Net Cash Proceeds of such dispongifi assets to either (x) make Eligible
Reinvestments or (y) permanently reduce the T@4tBay Commitments and the Total Three-Year Comeiitision a pro rata basis and (i)
notwithstanding the foregoing provisions of clageabove, at any time that the Senior Unsecuretytberm Debt Rating shall be lower

than the Senior Unsecured Long-Term Debt Ratirgffiect as of the Closing Date (it being understtiad the Debt Rating by S&P as of the
Closing Date is BBB+ and the Debt Rating by Moodgof the Closing Date is Baa2), the net bookevaluall assets disposed of pursuant to
clause (g) above (net of acquisitions of similageds) in all such transactions during any periotiz€onsecutive months (commencing with
the first date as of which such lower Senior Unsedu.ong-Term Debt Rating shall have become effeghall not exceed an amount equal
to 10% of Consolidated Net Worth as set forth mithost recent Financial Statements delivered patsagSection 5.3 of this Agreement.

6.8 Compliance with Laws and Documents.

No Company will violate the provisions of any Laarsany Material Agreement if such violation alonewhen aggregated with all other s
violations, could reasonably be expected to haMaterial Adverse Effect. No Company will violateetprovisions of its charter or bylaws or
modify, repeal, replace, or amend any provisioitso€harter or bylaws if such action could reasdnab expected to have a Material Adve
Effect. The Borrower will provide to the Administige Agent a copy of each document that materialbdifies, repeals, replaces, or amends
the charter or bylaws of the Borrower.

6.9 New Businesses.

No Company will engage in any material businesgmthan the businesses in which it is presentlyagad or businesses related therett
described on Schedule 3.17.

6.10 Assignment.
The Borrower will not assign or transfer any offights, duties, or obligations under any of thah®apers.
6.11 Fiscal Year and Accounting Methods.

The Borrower will not change its fiscal year or @acting methods (other than immaterial changeschadges required by changes in GA.
without the prior written consent of the Adminidive Agent (which shall not be unreasonably witlhel

6.12 Holding Company and Investment Company Status.

The Borrower will not conduct its business in sackay that it will become (a) a "holding comparg,”subsidiary company" of a "holding
company," an "affiliate" of a "holding company" afra "subsidiary company" of a "holding company,'ad'public utility" within the meanin
of the Public Utility Holding Company Act of 193&s amended, (b) a "public utility" within the meagiof the Federal Power Act, as
amended, (c) an "investment company" within themrgpof the Investment Company Act of 1940, as atadnor (d) an "investment
adviser" within the meaning of the Investment AdvisAct of 1940, as amended.

6.13 Amendments to Equity Units Documentation.

The Borrower will not amend, supplement or otheewisodify the terms and conditions of the documéntatlating to the Equity Units
except for any such amendment, supplement or noatiifin that is not materially adverse to the indts®f the Lenders.

6.14 Financial Covenants.

(a) As calculated at the end of each fiscal quanfi¢he Borrower (but computed with respect to EBN for the four fiscal quarters ending on
the last day of such fiscal quarter), the Borrosfall not permit the ratio of Funded Debt of therPanies to EBITDA of the Companies to
exceed 4.00 to 1.0.

(b) As calculated at the end of each fiscal quartéhe Borrower (but computed with respect to EBNfor the four fiscal quarters ending



the last day of such fiscal quarter), the Borrosfll not permit the ratio of Funded Debt of itbSidiaries to EBITDA of the Companies to
exceed 1.50 to 1.0.

(c) As calculated at the end of each fiscal quartéhe Borrower (but computed for the four fisqakrters ending on the last day of such fi
quarter), the Borrower shall not permit the rati&E8ITDA of the Companies to the sum of (i) condalied interest expense of the Companies
and (ii) dividends declared or paid by any Comp@niier than to another Company) on its preferrguitabstock (but if such dividends are
declared and paid during such four-quarter petioel amount shall not be counted twice) to be leas 1.50 to 1.0.

For purposes of this Section 6.14(c), EBITDA angiiest expense of any Subsidiary which is subganlyy Subsidiary Encumbrance, shal
reduced to the extent such Subsidiary is restribyethe Subsidiary Encumbrance. As used in thigi@e6.14(c), "Subsidiary Encumbrance"
shall mean, so long as a default has occurredsaoahitinuing under the agreement creating suchnebiance or restriction, any encumbra
or restriction on the ability of any Subsidiary(tppay dividends or make any other distributionsits capital stock or any other interest or
participation in its profits owned by the Borrowsrany Subsidiary of the Borrower, or pay any Dalied to the Borrower or a Subsidiary of
the Borrower, (ii) make loans or advances to, angliens in favor of, the Borrower or any of therBwer's Subsidiaries or (iii) transfer any
of its properties or assets to the Borrower, ext@mpsuch encumbrances or restrictions (A) existnghe date of this Agreement, (B) arising
in connection with loans made to any Company byRbel Electrification Administration, the Ruralilittes Service, the Rural Telephone
Bank, or similar lenders such as the Rural Telepteinance Cooperative, or (C) now existing or higeearising under or by reason of either
(x) applicable Law or (y) this Agreement and thieestLoan Papers.

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

Further, for purposes of this Section 6.14 FundettBhall include any Company's Guaranty of Furidelot of any Person other than anot
Company or the Borrower's Employee Stock OwnerBtéym. For the first four quarters following any Aigjtion, calculations under this
Section 6.14 shall be made on a pro forma basfslas properties acquired in connection with séalyuisition were properties of the
Companies during the period of calculation.

SECTION 7
DEFAULT.

The term "Event of Default" means the occurrenak@mtinuance of any one or more of the followingrgs (including the passage of time,
if any, specified therefor) (provided that, if asiych event occurs and the Lenders or Majority Les)des required by the provisions of Sec
10.14, subsequently agree in writing that they mill exercise any remedies hereunder as a resuétaf) the occurrence and continuance of
such event shall no longer be deemed an Event fafuldédnereunder insofar as the state of facts givise to such event is concerned):

7.1 Payment of Obligation.

The failure or refusal of the Borrower to pay amytfpn of the Obligation, as the same become dwedordance with the terms of the Loan
Papers and, in the case of an interest paymerit,failare or refusal continues for a period of SsBiess Days (no grace period being given
for failure or refusal to make a principal paymentptwithstanding the foregoing, the Borrower'duiag to pay, if caused solely by a wire
transfer malfunction or similar problem outside Bmrower's control, shall not be deemed an Evétedault so long as such failure to pa
promptly corrected.

7.2 Covenants.

(&) The failure or refusal of the Borrower (andgjifplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition containeSection 5.3(e)(iii) or
Section 6.

(b) The failure or refusal of the Borrower (andaffplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition containeany of the Loan Papers to which such Compamyparty, other than covenants to pay
the Obligation and the covenants listed in claad@feceding, and such failure or refusal contirfae40 days after notice from the
Administrative Agent to the Borrower.

7.3 Debtor Relief.

The Companies shall not be Solvent, or any Comianfails to pay its Debts generally as they becdo (b) voluntarily seeks, consents
or acquiesces in the benefit of any Debtor Relefv|or (c) becomes a party to or is made the stubjeany proceeding provided for by any
Debtor Relief Law, other than as a creditor orrakat, that could suspend or otherwise adversedchffie Rights of the Agents or the
Lenders granted in the Loan Papers (unless, ievhat such proceeding is involuntary, the petitietituting same is dismissed within 60
days after its filing)



7.4 Attachment.

The failure of any Company to have discharged wiB0 days after commencement any attachment, seafi@s, or similar proceeding
which, individually or together with all such oth@toceedings then pending, affects assets of soatp@ny having a value (individually or
collectively) of 1 percent of Consolidated Net Woor more.

7.5 Payment of Judgments.

Any Company fails to pay any judgments or orderdtie payment of money in excess of 1 percent ofsGlidated Net Worth (individually

or collectively) rendered against it or any ofétsets and either (a) any enforcement proceediadishsve been commenced by any creditor
upon any such judgment or order or (b) a stay @dreement of any such judgment or order, by readgrending appeal or otherwise, shall
not be in effect prior to the time its assets mayawfully sold to satisfy such judgment.

7.6 Default Under Other Agreements.

A default exists under any Material Agreement taoktany Company is a party, the effect of whickoisause, or which permits the holder
thereof (or a trustee or representative of suctdmlto cause, unpaid consideration of at leasbP@onsolidated Net Worth (individually or
in the aggregate) to become due prior to the stat#drity or prior to the regularly scheduled daiépayment.

7.7 Misrepresentation.

The Administrative Agent or any Lender discovemt tiiny statement, representation, or warrantyar.tbtean Papers, any Financial Statement
of the Borrower, or any writing ever delivered e tAdministrative Agent or any Lender pursuanthi ttoan Papers is false, misleading, or
erroneous when made, deemed made or delivered/imaterial respect.

7.8 Change in Control.
A Change of Control shall occur. For the purposthidf Section, a "Change of Control" shall be deg¢toehave occurred if:

() a third person, including a "group” as defime&ection 13(d)(3) of the Securities Exchange #&ct934, as amended (the "Exchange
Act"), but excluding any employee benefit plan tans of the Borrower and its Subsidiaries and #sffidls, becomes the beneficial owner,
directly or indirectly, of thirty percent (30%) orore of the combined voting power of the Borrowetsstanding voting securities ordinarily
having the right to vote for the election of dil@st of the Borrower; or

(b) the individuals who, as of March 31, 2002 cinttd the Board of Directors of the Borrower (tB®ard" generally and as of March 31,
2002 the "Incumbent Board") cease for any reas@monstitute at least two-thirds (2/3) of the Boandin the case of a merger or
consolidation of the Borrower, do not constitutecease to constitute at least two-thirds (2/3heftioard of directors of the surviving
company (or in a case where the surviving corponat controlled, directly or indirectly, by anotherporation or entity do not constitute or
cease to constitute at least two-thirds (2/3) eflibard of such controlling corporation or do naénor cease to have at least two-thirds (2/3)
voting seats on any body comparable to a boardettrs of such controlling entity or, if thererie body comparable to a board of direct

at least two-thirds (2/3) voting control of suchntrolling entity), provided that any person becognindirector (or, in the case of a controlling
non-corporate entity, obtaining a position compbrab a director or obtaining a voting interessirch entity) subsequent to March 31, 2002,
whose election, or nomination for election, wasrappd by a vote of the persons comprising at lesithirds (2/3) of the Incumbent Board
(other than an election or nomination of an indidtiwhose initial assumption of office is in conti@e with an actual or threatened election
contest, as such terms are used in Rule 14a-1&@iilRtion 14A promulgated under the Exchange Aw)lde, for purposes of this
Agreement, considered as though such person weesreber of the Incumbent Board.

7.9 ERISA.

Any one of the following shall have occurred: (aydReportable Event" as such term is defined ind2Runder any Plan, (b) the
appointment by an appropriate Tribunal of a trustegdminister any Plan, (c) the termination of &tgn within the meaning of Title IV of
ERISA, or (d) any material accumulated funding cieficy within the meaning of ERISA exists under &gn, and any of (a), (b), (c) or (d)
results in a Material Adverse Effect.

7.10 Validity and Enforceability of Loan Papers.

Any Loan Paper shall, at any time after its exesutind delivery and for any reason, cease to hdliforce and effect in any material respect
or be declared to be null and void or the validityenforceability thereof be contested by any Camggaarty thereto or any Company shall
deny that it has any liability or obligations un@ety Loan Paper to which it is a party.

SECTION 8

RIGHTS AND REMEDIES.



8.1 Remedies Upon Event of Default.

(a) Should an Event of Default occur and be comiguinder Section 7.3, the commitment of the Lesdemake Loans shall automatically
terminate and the entire unpaid balance of thegabibn shall automatically become due and payakliteowt any action of any kind
whatsoever.

(b) Should any other Event of Default occur anddetinuing, subject to any agreement among the &exydhe Administrative Agent may
(and shall upon the request of the Majority Lenfeasits (or the Majority Lenders') election, doyaone or more of the following: (i) If the
maturity of the Obligation has not already beeretmated under Section 8.1(a), declare the entipaid balance of the Obligation, or any
part thereof, immediately due and payable, whereipshall be due and payable (and notice of sedhadation shall promptly be given
thereafter by the Administrative Agent to the Baven); (ii) terminate commitments to make Loans hader; (iii) reduce any claim to
judgment; (iv) exercise (or request each Lendexercise) the Rights of offset or banker's Lienirgiahe interest of the Borrower in and
every account and other property of the Borroweictviare in the possession of any Lender to thengéxikthe full amount of the Obligation;
and (v) exercise any and all other legal or eqlét&ights afforded by the Loan Papers, the Lawth®fState of New York or any other
jurisdiction as the Administrative Agent shall deappropriate, or otherwise, including, but not tewli to, the Right to bring suit or ot
proceedings before any Tribunal either for spegiicformance of any covenant or condition containeghy of the Loan Papers or in aid of
the exercise of any Right granted to the Lendeeninof the Loan Papers.

8.2 Waivers.

The Borrower hereby waives presentment and denarubf/ment, protest, notice of intention to acegkernotice of acceleration, and notice
of protest and nonpayment, and agrees that itdifyakvith respect to the Obligation, or any pareteof, shall not be affected by any renewal
or extension in the time of payment of the Obligatiby any indulgence, or by any release or chéamgey security for the payment of the
Obligation.

8.3 Performance by Administrative Agent.

If any covenant, duty, or agreement of any Compampt performed in accordance with the terms efltban Papers, the Administrative
Agent may, at its option (but subject to the appt@f the Majority Lenders), perform or attempiperform such covenant, duty, or agreen
on behalf of such Company. In such event, any atexpended by the Administrative Agent in such gemiance or attempted performance
shall be reasonable, payable by the Borrower téthainistrative Agent on demand, shall become phthe Obligation, and shall bear
interest at the Default Rate from the date of siqtenditure by the Administrative Agent until paikbtwithstanding the foregoing, it is
expressly understood that the Administrative Agkygs not assume and shall never have, except bygtess written consent, any liability
responsibility for the performance of any covendnty, or agreement of any Company.

8.4 Delegation of Duties and Rights.

The Administrative Agent and the Lenders may penfany of their duties or exercise any of their Réginder the Loan Papers by or through
the Administrative Agent and their and the Admirative Agent's officers, directors, employees, rattgs, agents, or other representatives.

8.5 Lenders Not in Control.

None of the covenants or other provisions containgldis Agreement or in any other Loan Paper sloalthall be deemed to, give the Age
or the Lenders the Right to exercise control okerassets (including, without limitation, real pedy), affairs, or management of any
Company, the power of the Agents and the Lendargybienited to the Right to exercise the remediss/faled in this Section 8.

8.6 Waivers by Lenders.

The acceptance by the Agents or the Lenders atimeyand from time to time of partial payment oa thbligation shall not be deemed to be
a waiver of any Event of Default then existing. Maiver by the Agents, the Majority Lenders, oradlthe Lenders of any Event of Default
shall be deemed to be a waiver of any other théstieg or subsequent Event of Default. No delapmiission by the Agents, the Majority
Lenders, or all of the Lenders in exercising anghiRunder the Loan Papers shall impair such Righeaconstrued as a waiver thereof or any
acquiescence therein, nor shall any single orgdakiercise of any such Right preclude other ahfirexercise thereof, or the exercise of any
other Right under the Loan Papers or otherwise.

8.7 Cumulative Rights.

All Rights available to the Agents and the Lenderder the Loan Papers are cumulative of and intiaddio all other Rights granted to the
Agents and the Lenders at law or in equity, whetharot the Obligation is due and payable and wdreth not the Agents or the Lenders h
instituted any suit for collection, foreclosure,ather action in connection with the Loan Papers.

8.8 Application of Proceed



Any and all proceeds ever received by the Agenth@tenders from the exercise of any Rights peirigito the Obligation shall be applied
to the Obligations in the order and manner sehforiSection 2.15.

8.9 Certain Proceedings.

The Borrower will promptly execute and deliver ause the execution and delivery of, all applicatjarertificates, instruments, registration
statements, and all other documents and pape/sgets or the Lenders may reasonably request inexdion with the obtaining of any
consent, approval, registration, qualification,migrlicense, or authorization of any other Tribuoaother Person necessary or appropriat
the effective exercise of any Rights under the LBapers. Because the Borrower agrees that the #igamtt the Lenders' remedies at Law for
failure of the Borrower to comply with the provis®of this paragraph would be inadequate and tiedt filure would not be adequately
compensable in damages, the Borrower agrees #abilenants of this paragraph may be specificallygreed.

8.10 Setoff.

If an Event of Default shall have occurred andastimuing, each Lender is hereby authorized attang and from time to time, without prior
notice to the Borrower (any such notice being hgestpressly waived by the Borrower), to set off apgly any and all deposits (general or
special, time or demand, provisional or final) my #ime held and any other indebtedness at any ¢iwvieg by such Lender to or for the credit
or the account of the Borrower against any portibthe Obligation owing to such Lender, irrespeetdf whether or not all of the Obligation,
or any part thereof, shall be then due. Each Leaderes promptly to notify the Borrower (with a gdp the Administrative Agent) after any
such setoff and application, provided that thaufailto give such notice shall not affect the vafidf such setoff and application. The rights
and remedies of each Lender hereunder are in adddiother rights and remedies (including, withiguttation, other rights of setoff) which
such Lender may have.

SECTION 9
THE AGENTS.
9.1 Appointment.

Each Lender hereby irrevocably designates and afgpthie Administrative Agent as the agent of suehder under this Agreement and the
other Loan Papers, and each such Lender irrevoeaithorizes the Administrative Agent, in such céiyato take such action on its behalf
under the provisions of this Agreement and therdtlban Papers and to exercise such powers andrpesiach duties as are expressly
delegated to the Administrative Agent by the teofithis Agreement and the other Loan Papers, tegetith such other powers as are
reasonably incidental thereto. Notwithstanding provision to the contrary elsewhere in this Agrertnthe Administrative Agent shall not
have any duties or responsibilities, except thapeessly set forth herein, or any fiduciary relaship with any Lender, and no implied
covenants, functions, responsibilities, dutiesigattions or liabilities shall be read into this &gment or any other Loan Paper or otherwise
exist against the Administrative Agent.

9.2 Delegation of Duties.

The Administrative Agent may execute any of itselkiuinder this Agreement and the other Loan Pdpeos through agents or attorneys-in-
fact and shall be entitled to advice of counsekeoning all matters pertaining to such duties. Aeinistrative Agent shall not be
responsible for the negligence or misconduct of aggnts or attorneys in-fact selected by it witsmable care.

9.3 Exculpatory Provisions.

Neither any Agent nor any of their respective @f; directors, employees, agents, attor-in-fact or affiliates shall be (i) liable for any
action lawfully taken or omitted to be taken bgiitsuch Person under or in connection with thise&gnent or any other Loan Paper (exce
the extent that any of the foregoing are found fipa and nonappealable decision of a court of petant jurisdiction to have resulted from
its or such Person's own gross negligence or willfisconduct) or (ii) responsible in any manneaiy of the Lenders for any recitals,
statements, representations or warranties madeyy@an Party or any officer thereof containedhiis tAgreement or any other Loan Paper
or in any certificate, report, statement or oth@ecuinent referred to or provided for in, or receibydhe Agents under or in connection with,
this Agreement or any other Loan Paper or for thlae;, validity, effectiveness, genuineness, enfiritity or sufficiency of this Agreement
any other Loan Paper or for any failure of any L®anty a party thereto to perform its obligatioesdunder or thereunder. The Agents shall
not be under any obligation to any Lender to aagedr to inquire as to the observance or perfogaarf any of the agreements contained in,
or conditions of, this Agreement or any other L&aper, or to inspect the properties, books or dscof any Loan Party.

9.4 Reliance of Administrative Agent.

The Administrative Agent shall be entitled to redynd shall be fully protected in relying, upon amstrument, writing, resolution, notice,
consent, certificate, affidavit, letter, telecopslex or teletype message, statement, order or di@iment or conversation believed by it to be
genuine and correct and to have been signed, semade by the proper Person or Persons and upaceaaivd statements of legal counsel
(including counsel to the Borrower), independemantants and other experts selected by the Adiratiiee Agent. The Administrative

Agent may deem and treat the payee of any Noteeaswner thereof for all purposes unless a writigtice of assignment, negotiation



transfer thereof shall have been filed with the Aastrative Agent. The Administrative Agent shadl fully justified in failing or refusing to
take any action under this Agreement or any otlb@nLPaper unless it shall first receive such adwiamncurrence of the Majority Lenders
(or, if so specified by this Agreement, all Lendeas it deems appropriate or it shall first be mdéied to its satisfaction by the Lenders
against any and all liability and expense that tm@yncurred by it by reason of taking or continuingake any such action. The
Administrative Agent shall in all cases be fullyf@cted in acting, or in refraining from acting den this Agreement and the other Loan
Papers in accordance with a request of the Majbstyders (or, if so specified by this AgreemeritLahders), and such request and any
action taken or failure to act pursuant theretdl &ieabinding upon all the Lenders and all futucdders of the Loans.

9.5 Notice of Default.

The Administrative Agent shall not be deemed toehlavowledge or notice of the occurrence of any Diefar Event of Default unless the
Administrative Agent has received notice from ademnor the Borrower referring to this Agreemensating such Default or Event of
Default and stating that such notice is a "notitdedault”. In the event that the Administrative &g receives such a notice, the
Administrative Agent shall promptly give notice thef to the Lenders. The Administrative Agent shelle such action with respect to such
Default or Event of Default as shall be reasonalilgcted by the Majority Lenders (or, if so speaifiby this Agreement, all Lenders);
provided that unless and until the Administrativgeit shall have received such directions, the Adstiative Agent may (but shall not be
obligated to) take such action, or refrain fromingksuch action, with respect to such Default oerifvof Default as it shall deem advisable in
the best interests of the Lenders.

9.6 Non-Reliance on Agents and Other Lenders.

Each Lender expressly acknowledges that neitheAgieats nor any of their respective officers, dioes, employees, agents, attorneys-in-fact
or affiliates have made any representations oramdigs to it and that no act by any Agent hereaftieen, including any review of the affairs
of a Loan Party or any affiliate of a Loan Partyalbe deemed to constitute any representatiavanranty by any Agent to any Lender. Each
Lender represents to the Agents that it has, imutigretly and without reliance upon any Agent or ather Lender, and based on such
documents and information as it has deemed appteprnade its own appraisal of and investigatiom the business, operations, property,
financial and other condition and creditworthinesthe Loan Parties and their affiliates and masl@wn decision to make its Loans
hereunder and enter into this Agreement. Each Lreaide represents that it will, independently arithaut reliance upon any Agent or any
other Lender, and based on such documents andriafimn as it shall deem appropriate at the timatinae to make its own credit analysis,
appraisals and decisions in taking or not takingpaainder this Agreement and the other Loan Pajpeito make such investigation as it
deems necessary to inform itself as to the busigesations, property, financial and other cooditind creditworthiness of the Loan Parties
and their affiliates. Except for notices, repomtsl ather documents expressly required to be fuecigh the Lenders by the Administrative
Agent hereunder, the Administrative Agent shall ma¢e any duty or responsibility to provide any denwith any credit or other informatis
concerning the business, operations, property,itondfinancial or otherwise), prospects or creditthiness of any Loan Party or any
affiliate of a Loan Party that may come into thegmssion of the Administrative Agent or any obitficers, directors, employees, agents,
attorneys-in-fact or affiliates.

9.7 Indemnification.

The Lenders agree to indemnify each Agent in ifsaciy as such (to the extent not reimbursed byBtireower and without limiting the
obligation of the Borrower to do so), ratably aaling to their respective Revolving Percentagedfeceon the date on which indemnificati
is sought under this Section (or, if indemnificatis sought after the date upon which the Commitmehall have terminated and the Loans
shall have been paid in full, ratably in accordawitl such Revolving Percentages immediately poasuch date), from and against any and
all liabilities, obligations, losses, damages, & actions, judgments, suits, costs, expensdgsbursements of any kind whatsoever that
may at any time (whether before or after the payroéthe Loans) be imposed on, incurred by or dsdexgainst such Agent in any way
relating to or arising out of, the CommitmentsstAgreement, any of the other Loan Papers or anyrdents contemplated by or referred to
herein or therein or the transactions contemplherdby or thereby or any action taken or omittediogh Agent under or in connection with
any of the foregoing; provided that no Lender shalliable for the payment of any portion of suelbilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exgeasdisbursements that are found by a final amdppealable decision of a court of
competent jurisdiction to have resulted from sugjeit's fraud, gross negligence or willful miscortdiitie agreements in this Section shall
survive the payment of the Loans and all other artoopayable hereunder.

9.8 Agent in its Individual Capacity.

Each Agent and its affiliates may make loans togptdeposits from and generally engage in any &frimisiness with any Loan Party as
though such Agent were not an Agent. With respeistLoans made or renewed by it, each Agent $taalé the same rights and powers
under this Agreement and the other Loan Paperayakender and may exercise the same as thoughé mat an Agent, and the terms
"Lender" and "Lenders" shall include each Agenitsrindividual capacity.

9.9 Successor Administrative Agent.

The Administrative Agent may resign as AdministratAgent upon 10 days' notice to the Lenders aadtirrower. If the Administrative
Agent shall resign as Administrative Agent undes thgreement and the other Loan Papers, then therMalLenders shall appoint from
among the Lenders a successor agent for the Lendeich successor agent shall (unless an Evenefdu under Section 7.1 or Section 7.3
with respect to the Borrower shall have occurred la continuing) be subject to approval by the 8aar (which approval shall not |



unreasonably withheld or delayed), whereupon suchessor agent shall succeed to the rights, paaversiuties of the Administrative Age
and the term "Administrative Agent" shall mean seahcessor agent effective upon such appointmehapproval, and the former
Administrative Agent's rights, powers and dutief\dministrative Agent shall be terminated, withanty other or further act or deed on the
part of such former Administrative Agent or anytioé parties to this Agreement or any holders ofLib@ns. If no successor agent has
accepted appointment as Administrative Agent byddte that is 10 days following a retiring Adminggive Agent's notice of resignation, the
retiring Administrative Agent's resignation shatertheless thereupon become effective, and thddrsershall assume and perform all of the
duties of the Administrative Agent hereunder usitith time, if any, as the Majority Lenders appaiisuccessor agent as provided for above.
After any retiring Administrative Agent's resigratias Administrative Agent, the provisions of t8iction 9 shall inure to its benefit as to
any actions taken or omitted to be taken by it &ftiwas Administrative Agent under this Agreemamd the other Loan Papers.

9.10 Co-Documentation Agents and Syndication Agent.
Neither the C-Documentation Agents nor the Syndication Agentldtave any duties or responsibilities hereundétsitapacity as such.
SECTION 10
MISCELLANEOUS.
10.1 Changes in GAAP.

All accounting and financial terms used in anyha Loan Papers and the compliance with each covepatained in the Loan Papers which
relates to financial matters shall be determineaiccordance with GAAP, except to the extent thd\dation therefrom is expressly stated in
such Loan Papers. Should a change in GAAP requilaage in any method of accounting or should aryntary change in the accounting
methods be permitted pursuant to Section 6.11,$heh change shall not result in an Event of De¢fudt the time of such change, such
Event of Default had not occurred and was not ttwrtinuing, based upon the former methods of adimgiused by or on behalf of the
Borrower; provided that, after any such changectoanting methods, the Financial Statements reduarée delivered shall either be (a)
supplemented with financial information prepared@mparative form, in compliance with the formerthoels of accounting used prior to
such change, as well as with the new method oradstbf accounting and, for the purpose of detemginvhether an Event of Default has
occurred, Lenders shall look solely to that portadisuch supplemental information that complieswiite former methods of accounting, or
(b) supplemented with financial information premhie compliance with such new method or methodscabunting but accompanied by si
information, in form and detail satisfactory to ldems, that will allow Lenders to readily determthe effect of such changes in accounting
methods on such Financial Statements, and, fopuhgose of determining whether an Event of Defaa# occurred, Lenders shall look so
to such supplemental information as adjusted teece€ompliance with such former method or methofdsccounting.

10.2 Money and Interest.

Unless stipulated otherwise (a) all referenceqina the Loan Papers to "dollars,” "money," "paytse" or other similar financial or
monetary terms are references to currency of theet)istates of America and (b) all references terest are to simple and not compound
interest.

10.3 Number and Gender of Words.

Whenever in any Loan Paper the singular numbesasl tthe same shall include the plural where apiatep and vice versa; and words of .
gender in any Loan Paper shall include each otbeder where appropriate. The words "herein," "Hetamd "hereunder," and other words
of similar import refer to the relevant Loan Papsra whole and not to any particular part or subuin thereof.

10.4 Headings.

The headings, captions, and arrangements useq iof dhe Loan Papers are, unless specified otherfids convenience only and shall not be
deemed to limit, amplify, or modify the terms o&thoan Papers, nor affect the meaning thereof.

10.5 Exhibits.

If any Exhibit, which is to be executed and deladrcontains blanks, the same shall be completedatly and in accordance with the terms
and provisions contained and as contemplated hpr&into, at the time of, or after the executiow aelivery thereof.

10.6 Notices.

All notices, requests and demands to or upon tgextive parties hereto to be effective shall beriting (including by telecopy), and, unle
otherwise expressly provided herein, shall be deetméave been duly given or made when deliverethree Business Days after being
deposited in the mail, postage prepaid, or, inctee of telecopy notice, when received, addresséallaws in the case of the Borrower and
the Administrative Agent, and as set forth in amadstrative questionnaire delivered to the Adntisisve Agent in the case of the Lenders,
or to such other address as may be hereafterawtfy the respective parties here



Borrower: CenturyTel, Inc.
100 CenturyTel Drive
Monroe, LA 71203
Attention: R. Stewart Ewi ng, Jr. and D. Greg Jones
Telecopy: 318-388-9093
Telephone: 318-388-9713

with a copy to:  CenturyTel, Inc.
100 CenturyTel Drive
Monroe, LA 71203
Attention: Stacey W. Goff
Telecopy: 318-388-9488
Telephone: 318-388-9539

Administrative Agent: JPMorgan Chase Bank
270 Park Avenue, 36th Flo or
New York, NY 10017
Attention: David Mallett
Telecopy: 212-270-4584
Telephone: 212-270-0335

provided that any notice, request or demand tgponuhe Administrative Agent or the Lenders shatllve effective until received.

Notices and other communications to the Lendersureter may be delivered or furnished by electroniomunications pursuant

procedures approved by the Administrative Agentyjated that the foregoing shall not apply to natipeirsuant to Section 2 unless otherwise
agreed by the Administrative Agent and the applealender. The Administrative Agent or the Borrowegty, in its discretion, agree to
accept notices and other communications to it mefeuby electronic communications pursuant to piftapes approved by it; provided that
approval of such procedures may be limited to paldr notices or communications.

10.7 Exceptions to Covenants.

The Borrower shall not take any action or faildkd any action which is permitted as an exceptiamiy of the covenants contained in any of
the Loan Papers if such action or omission wouddilten the breach of any other covenant containexhy of the Loan Papers.

10.8 Survival.

All covenants, agreements, undertakings, represensaand warranties made in any of the Loan Pafagrshall survive all closings under
Loan Papers, (b) except as otherwise indicatedl, mhigbe affected by any investigation made by pasty, and (c) unless otherwise provided
herein shall terminate upon the later of the teatiam of this Agreement and the payment in fulthef Obligation.

10.9 Governing Law.

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCARANCE WITH, THE LAW OF THE STATE OF NEW YORK.

10.10 Submission to Jurisdiction; Waivers.
The Borrower hereby irrevocably and unconditionally

(a) submits for itself and its property in any |legetion or proceeding relating to this Agreemeard ¢éhe other Loan Papers to which itis a
party, or for recognition and enforcement of anygjoent in respect thereof, to the non-exclusiveeggrjurisdiction of the courts of the State
of New York, the courts of the United States far 8outhern District of New York, and appellate ¢®dmom any thereof;

(b) consents that any such action or proceedinglmayrought in such courts and waives any objedtiahit may now or hereafter have to
venue of any such action or proceeding in any sacint or that such action or proceeding was broumghh inconvenient court and agrees not
to plead or claim the same;

(c) agrees that service of process in any suchracti proceeding may be effected by mailing a dbeyeof by registered or certified mail (or
any substantially similar form of mail), postagepaid, to the Borrower, as the case may be atliteeas set forth in Section 10.6 or at such
other address of which the Administrative Agentlishave been notified pursuant thereto;

(d) agrees that nothing herein shall affect thbtrig effect service of process in any other mapeemitted by law or shall limit the right to
sue in any other jurisdiction; and

(e) waives, to the maximum extent not prohibitedadwy, any right it may have to claim or recoveaimy legal action or proceeding referrec
in this Section any special, exemplary, punitive@nsequential damage



10.11 WAIVERS OF JURY TRIAL.

THE BORROWER, THE ADMINISTRATIVE AGENT AND THE LENERS HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDNG RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
PAPER AND FOR ANY COUNTERCLAIM THEREIN.

10.12 Severability.

Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, asuotsjurisdiction, be ineffective to the extent
of such prohibition or unenforceability without mlidating the remaining provisions hereof, and smgh prohibition or unenforceability in
any jurisdiction shall not invalidate or render nfegceable such provision in any other jurisdiction

10.13 Integration.

This Agreement and the other Loan Papers représemntire agreement of the Borrower, the Admiatste Agent and the Lenders with
respect to the subject matter hereof and theredfttzere are no promises, undertakings, represeméatr warranties by the Administrative
Agent or any Lender relative to the subject mataneof not expressly set forth or referred to lreeogiin the other Loan Papers.

10.14 Amendments, Etc.

Neither this Agreement, any other Loan Paper, ngrtarms hereof or thereof may be amended, suppleder modified except i
accordance with the provisions of this Section 40The Majority Lenders and the Borrower may, athwhe written consent of the Majority
Lenders, the Administrative Agent and the Borromay, from time to time, (a) enter into written arderents, supplements or modifications
hereto and to the other Loan Papers for the purpbadding any provisions to this Agreement ordtteer Loan Papers or changing in any
manner the rights of the Lenders or of the Borrolereunder or thereunder or (b) waive, on suchgemnd conditions as the Majority
Lenders or the Administrative Agent, as the casg bea may specify in such instrument, any of trguneements of this Agreement or the
other Loan Papers or any Default or Event of Defandl its consequences; provided, however, thauoh waiver and no such amendment,
supplement or modification shall (i) forgive or vegé the principal amount or extend the final schetidate of maturity of any Loan (other
than any increase in maturity resulting from therBaer selecting the Term-Out Maturity Date purduarSection 2.9(e)), reduce the stated
rate of any interest, margin or fee payable hereufekcept (x) in connection with the waiver of bpgbility of any post-default increase in
interest rates (which waiver shall be effectivetmiiie consent of the Majority Lenders) and (y) #r@f amendment or modification of defined
terms used in the financial covenants in this Agrest shall not constitute a reduction in the rdteterest or fees for purposes of this clause
(1)) or extend the scheduled date of any paymesrettf, or increase the amount or extend the expiratate of any Lender's Commitment, in
each case without the written consent of each Lredidectly affected thereby; (ii) eliminate or rexduthe voting rights of any Lender under
this Section 10.14 without the written consentwaftsLender; (iii) reduce any percentage specifiethé definition of Majority Lenders or
consent to the assignment or transfer by the Barafany of its rights and obligations under #hggeement and the other Loan Papers, in
each case without the written consent of all Legder (iv) amend, modify or waive any provisionSdction 9 without the written consent of
the Administrative Agent. Any such waiver and anglsamendment, supplement or modification shallyapgually to each of the Lenders
and shall be binding upon the Borrower, the Lendéies Administrative Agent and all future holdefgle Loans. In the case of any waiver,
the Loan Parties, the Lenders and the Adminisieatigent shall be restored to their former positiod rights hereunder and under the other
Loan Papers, and any Default or Event of Defaulvadshall be deemed to be cured and not continbugno such waiver shall extend to
any subsequent or other Default or Event of Defaulimpair any right consequent thereon.

Notwithstanding the foregoing, this Agreement mayaimended (or amended and restated) with the wdtiasent of the Majority Lendel

the Administrative Agent and the Borrower (a) ta athe or more additional credit facilities to thigreement and to permit the extensions of
credit from time to time outstanding thereunder #redaccrued interest and fees in respect thevesifdre ratably in the benefits of this
Agreement and the other Loan Papers with the agtggmincipal amount of the Loans then outstandimdjthe accrued interest and fees in
respect thereof and (b) to include appropriatedyltbnders holding such credit facilities in anyedetination of the Majority Lenders.

10.15 Waivers.

No course of dealing nor any failure or delay by Administrative Agent, any Lender, or any of theispective officers, directors, employe
agents, representatives, or attorneys with regpestercising any Right of the Lenders hereundell siperate as a waiver thereof. A waiver
must be in writing and signed by the Lenders (erNajority Lenders to the extent permitted hereunttebe effective, and such waiver will
be effective only in the specific instance andtfa specific purpose for which it is given.

10.16 Governmental Regulation.

Anything contained in this Agreement to the contmramtwithstanding, the Lenders shall not be obkgab extend credit to the Borrower in
violation of any Law.

10.17 Multiple Counterparts.

This Agreement may be executed by one or moreeopétties to this Agreement on any number of sépa@interparts, and all of s:



counterparts taken together shall be deemed tdittdasone and the same instrument. Delivery oéxecuted signature page of this
Agreement by facsimile transmission shall be effecas delivery of a manually executed counterparéeof. A set of the copies of this
Agreement signed by all the parties shall be lodgithl the Borrower and the Administrative Agent.

10.18 Successors and Assigns; Participations; Assgts.

(a) The provisions of this Agreement shall be bigdipon and inure to the benefit of the partiegtfoeand their respective successors and
assigns permitted hereby, except that (i) the Begranay not assign or otherwise transfer any afigists or obligations hereunder without
the prior written consent of each Lender (and atgngpted assignment or transfer by the Borrowehauit such consent shall be null and
void) and

(i) no Lender may assign or otherwise transferights or obligations hereunder except in accocdamith this Section.

(b)(i) Subject to the conditions set forth in paegah (b)(ii) below, any Lender may assign to onenore assignees (each, an "Assignee") i
a portion of its rights and obligations under thgreement (including all or a portion of its Comménts and the Loans at the time owing to
it) with the prior written consent (such consent toobe unreasonably withheld) of:

(A) the Borrower, provided that no consent of theBwer shall be required for an assignment toradee, an affiliate of a Lender, an
Approved Fund (as defined below) or, if an EvenbDefault has occurred and is continuing, any oBenson; and

(B) the Administrative Agent, provided that no censof the Administrative Agent shall be requireddn assignment to an Assignee that
Lender immediately prior to giving effect to suds@gnment, except in the case of an assignmen€Cohamitment to an Assignee that does
not already have a Commitment.

(i) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a Leradeaffiliate of a Lender or an Approved Fund waasignment of the entire remaining
amount of the assigning Lender's Commitments {¢hegi Term-Out Maturity Date is selected, the entemaining amount of such assigning
Lender's Loans), the amount of the Commitmentsaamis, as applicable, of the assigning Lender stitjezach such assignment (determi

as of the date the Assignment and Assumption \eispect to such assignment is delivered to the Aidiméive Agent) shall not be less than
$5,000,000 unless each of the Borrower and the Adinative Agent otherwise consent, provided thainp such consent of the Borrower
shall be required if an Event of Default has ocedrand is continuing and (2) such amounts shadlgogegated in respect of each Lender and
its affiliates or Approved Funds, if any;

(B) the parties to each assignment shall executedativer to the Administrative Agent an Assignmantl Assumption, together with a
processing and recordation fee of $3,500;

(C) the Assignee, if it shall not be a Lender, ktialiver to the Administrative Agent an adminisiva questionnaire; and

(D) in the case of an assignment to a CLO (as ddflrelow), unless such assignment (or an assignimen€LO managed by the same
manager or an Affiliate of such manager) shall Haeen approved by the Borrower (the Borrower aggethat such approval, if requested,
will not be unreasonably withheld or delayed) thsigning Lender shall retain the sole right to apprany amendment, modification or
waiver of any provision of this Agreement and thieeo Loan Papers, provided that the Assignmentfastimption between such Lender and
such CLO may provide that such Lender will notheitt the consent of such CLO, agree to any amenigimexdification or waiver that (1)
requires the consent of each Lender directly afféthhereby pursuant to the proviso to the seconisee of Section 10.14 and (2) directly
affects such CLO.

For the purposes of this Section 10.18, the teripptoved Fund" and "CLO" have the following mearsing

"Approved Fund" means (a) a CLO and (b) with respeany Lender that is a fund which invests inlblrans and similar extensions of
credit, any other fund that invests in bank loams similar extensions of credit and is managedhkeyseime investment advisor as such Lendel
or by an affiliate of such investment advisor.

"CLO" means any entity (whether a corporation, penship, trust or otherwise) that is engaged inintgkpurchasing, holding or otherwise
investing in bank loans and similar extensionsreflit in the ordinary course of its business aratlisinistered or managed by a Lender or an
affiliate of such Lender.

(iii) Subject to acceptance and recording therem$pant to paragraph (b)(iv) below, from and atfter effective date specified in each
Assignment and Assumption the Assignee thereuriddr Ise a party hereto and, to the extent of ther@st assigned by such Assignment and
Assumption, have the rights and obligations of adex under this Agreement, and the assigning Letihdeeunder shall, to the extent of the
interest assigned by such Assignment and Assumpimreleased from its obligations under this Agreet (and, in the case of an
Assignment and Assumption covering all of the asisigy Lender's rights and obligations under thisefgnent, such Lender shall cease to
party hereto but shall continue to be entitlech® henefits of Sections 2.10, 2.12, 2.20 and 1041y assignment or transfer by a Lender of
rights or obligations under this Agreement thatdoeet comply with this Section 10.18 shall be &ddbr purposes of this Agreement as a
sale by such Lender of a participation in suchtsgind obligations in accordance with parag!



(c) of this Section.

(iv) The Administrative Agent, acting for this parge as an agent of the Borrower, shall maintagmatof its offices a copy of each
Assignment and Assumption delivered to it and astegfor the recordation of the names and addseskthe Lenders, and the Commitments
of, and principal amount of the Loans owing to,leeender pursuant to the terms hereof from timgnte (the "Register"). The entries in the
Register shall be conclusive, and the Borrower Atiministrative Agent, the Issuing Lender and tlemdlers may treat each Person whose
name is recorded in the Register pursuant to tinestbereof as a Lender hereunder for all purpokstssAgreement, notwithstanding notice
to the contrary.

(v) Upon its receipt of a duly completed Assignmand Assumption executed by an assigning Lendeaaniksignee, the Assignee's
completed administrative questionnaire (unless®signee shall already be a Lender hereunderpribeessing and recordation fee referred
to in paragraph (b) of this Section and any writtensent to such assignment required by paragtapdf this Section, the Administrative
Agent shall accept such Assignment and Assumptigivecord the information contained therein inRegister. No assignment shall be
effective for purposes of this Agreement unlessi been recorded in the Register as providedsmp#ragraph.

(c)(i) Any Lender may, without the consent of therBwer or the Administrative Agent, sell partidijpas to one or more banks or other
entities (a "Participant”) in all or a portion afch Lender's rights and obligations under this Agrent (including all or a portion of its
Commitments and the Loans owing to it); provideat {A) such Lender's obligations under this Agreenskall remain unchanged, (B) such
Lender shall remain solely responsible to the offzgties hereto for the performance of such ohibgatand (C) the Borrower, the
Administrative Agent and the other Lenders shallittaue to deal solely and directly with such Lenitleconnection with such Lender's rights
and obligations under this Agreement. Any agreerparguant to which a Lender sells such a partimpathall provide that such Lender sl
retain the sole right to enforce this Agreement nalpprove any amendment, modification or waivearty provision of this Agreement;
provided that such agreement may provide that keclder will not, without the consent of the Papant, agree to any amendment,
modification or waiver that (1) requires the cortsgfireach Lender directly affected thereby purstarhe proviso to the second sentence of
Section 10.14 and (2) directly affects such Paéint. Subject to paragraph (c)(ii) of this Sectitwe, Borrower agrees that each Participant
shall be entitled to the benefits of Sections 22102 and 2.20 to the same extent as if it wereradker and had acquired its interest by
assignment pursuant to paragraph (b) of this Secfio the extent permitted by law, each Particigdsd shall be entitled to the benefits of
Section 8.10 as though it were a Lender, provideth £articipant shall be subject to Section 2.1thasgh it were a Lender.

(i) A Participant shall not be entitled to recemmy greater payment under Section 2.10 or 2.20tt@applicable Lender would have been
entitled to receive with respect to the participatsold to such Participant, unless the sale opé#récipation to such Participant is made with
the Borrower's prior written consent.

(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure obligati
of such Lender, including any pledge or assignn@secure obligations to a Federal Reserve Bankitda Section shall not apply to any
such pledge or assignment of a security interesyiiged that no such pledge or assignment of arggdnterest shall release a Lender from
any of its obligations hereunder or substitute sungh pledgee or Assignee for such Lender as a pargto.

(e) The Borrower, upon receipt of written noticenfr the relevant Lender, agrees to issue Notesyth.@nder requiring Notes to facilitate
transactions of the type described in paragraphlfdye.

(f) Notwithstanding the foregoing, any Conduit Lendnay assign any or all of the Loans it may haveléd hereunder to its designating
Lender without the consent of the Borrower or thiiministrative Agent and without regard to the laibns set forth in Section 10.18(b).
Each of the Borrower, each Lender and the Admiaiste Agent hereby confirms that it will not instié against a Conduit Lender or join any
other Person in instituting against a Conduit Leradey bankruptcy, reorganization, arrangement,liteswy or liquidation proceeding under
any state bankruptcy or similar law, for one yazdt ane day after the payment in full of the lateaturing commercial paper note issued by
such Conduit Lender; provided, however, that eaafder designating any Conduit Lender hereby adoeesiemnify, save and hold
harmless each other party hereto for any loss, dastage or expense arising out of its inabilitinsiitute such a proceeding against such
Conduit Lender during such period of forbearance.

10.19 Confidentiality.

Each of the Administrative Agent and each Lendeeagto keep confidential all non-public informatjarovided to it by the Borrower
pursuant to this Agreement; provided that nothiagen shall prevent the Administrative Agent or &amyder from disclosing any such
information (a) to the Administrative Agent, anyet Lender or any affiliate thereof, (b) subjecatoagreement to comply with the
provisions of this Section, to any actual or prasive transferee or any direct or indirect coundetypto any Swap Agreement (or any
professional advisor to such counterparty), (d)Jg@mployees, directors, agents, attorneys, a¢aatsiand other professional advisors or
those of any of its affiliates, (d) upon the redu@sdemand of any Tribunal, (e) in response to@naker of any court or other Tribunal or as
may otherwise be required pursuant to any Lawsf (€quested or required to do so in connectioti\any litigation or similar proceeding,
(9) that has been publicly disclosed, (h) to thédwal Association of Insurance Commissioners gr similar organization or any nationally
recognized rating agency that requires accesddamation about a Lender's investment portfoli@imnection with ratings issued with
respect to such Lender, or (i) in connection whith éxercise of any remedy hereunder or under drgr dban Paper; provided, that in all
disclosures pursuant to clauses (a) through (cyelibe disclosing party puts in place reasonafgequiures to maintain the confidentiality of
the information disclose



10.20 Conflicts and Ambiguities.

Any conflict or ambiguity between the terms andvisimns herein and terms and provisions in anyrdtlean Paper shall be controlled by the
terms and provisions herein.

10.21 GENERAL INDEMNIFICATION.

THE BORROWER SHALL INDEMNIFY, PROTECT, AND HOLD THBRGENTS AND THE LENDERS AND THEIR RESPECTIVE
PARENTS, SUBSIDIARIES, AFFILIATES, DIRECTORS, OFFERS, EMPLOYEES, REPRESENTATIVES, AGENTS, SUCCESSORS
ASSIGNS, AND ATTORNEYS (COLLECTIVELY, THE "INDEMNIFED PARTIES") HARMLESS FROM AND AGAINST ANY AND
ALL LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENATIES, ACTIONS, JUDGMENTS, SUITS, CLAIMS, COSTS,
EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEYSFEES AND LEGAL EXPENSES WHETHER OR NOT SUIT IS
BROUGHT AND SETTLEMENT COSTS), AND DISBURSEMENTS O¥NY KIND OR NATURE WHATSOEVER WHICH MAY BE
IMPOSED ON, INCURRED BY, OR ASSERTED AGAINST THE INMNIFIED PARTIES, IN ANY WAY RELATING TO OR
ARISING OUT OF THE LOAN PAPERS OR ANY OF THE TRANSAIONS CONTEMPLATED THEREIN (COLLECTIVELY, THE
"INDEMNIFIED LIABILITIES"), TO THE EXTENT THAT ANY OF THE INDEMNIFIED LIABILITIES RESULTS, DIRECTLY OR
INDIRECTLY, FROM ANY CLAIM MADE OR ACTION, SUIT, ORPROCEEDING COMMENCED BY OR ON BEHALF OF ANY
PERSON OTHER THAN THE INDEMNIFIED PARTIES; PROVIDEBIOWEVER, THAT ALTHOUGH EACH INDEMNIFIED PARTY
SHALL HAVE THE RIGHT TO BE INDEMNIFIED FROM ITS OWNORDINARY NEGLIGENCE, NO INDEMNIFIED PARTY SHALL
HAVE THE RIGHT TO BE INDEMNIFIED HEREUNDER FOR IT®WN FRAUD, GROSS NEGLIGENCE, OR WILLFUL
MISCONDUCT. THE PROVISIONS OF AND UNDERTAKINGS ANINDEMNIFICATION SET FORTH IN THIS PARAGRAPH
SHALL SURVIVE THE SATISFACTION AND PAYMENT OF THE BLIGATION AND TERMINATION OF THIS AGREEMENT FOR
THE PERIOD OF TIME SET FORTH IN ANY APPLICABLE STAJTE OF LIMITATIONS.

[Remainder of page left intentionally blank. Sigmatpages follow.



EXECUTED as of the day and year first mentioned.
CENTURYTEL, INC.

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

Title: Executive Vice President and
Chi ef Financial Oficer



JPMORGAN CHASE BANK,
as the Administrative Agent and a Lender

By: /sl David M Mallett

Title: Vice President



WACHOVIA BANK, N.A.,
as Syndication Agent and a Lender

By: /sl C. Brand Hosford

Title: Vice President



BANK OF AMERICA, N.A,,
as Co-Documentation Agent and as a Lender

By: /sl M chael Pavell

Nare: M chael Pavell

Title: Principal



BANK ONE, NA,
as Co-Documentation Agent and as a Lender

By: /sl Kelly T. Cotton



SUNTRUST BANK,
as Co-Documentation Agent and as a Lender

By: /'s/ Thomas C. King

Title: Vi ce President



BANK HAPOALIM B.M.
(Name of Lender)

By: [/s/ Thomas J. Hepperle

Name: Thomas J. Hepperle

Title: Vice President

By: /s/ Boaz Dan

Title: FVP & BRANCH MANAGER



THE BANK OF NOVA SCOTIA
(Name of Lender)

By: [/s/ Stephen C. Levi

Title: AUTHORI ZED S| GNATORY

Bank of Tokyo-Mitsubishi Trust Company
(Name of Lender)

By: [/s/ Eric Oppenhei ner

Title: Vice President

Bayerische Hypound Vereinsbank, NY Branch AG
(Name of Lender)

By: /s/ Eric N Pelletier

Title: Director

By: [/s/ Hetal Selarka

Name: Hetal Selarka

Title: Associate Director

CIBC INC.
(Name of Lender)

By: [/s/ Tefta Ghil aga

Title: CIBC Wrld Markets Corp. as Agent

CoBank, ACB
(Name of Lender)

By: /s/ Thomas Meyer

Title: Vice President

Hibernia National Bank
(Name of Lender)

By: [/s/ Roger E. Johnston

Name: Roger E. Johnston

Title: Vice President

Mizuho Corporate Bank, Ltd.
(Name of Lender)

By: [/s/ Raynond Ventura

Title: Senior Vice President

National Australia Bank Limited
(Name of Lender)




By: /'s/ Eduardo Sal azar

Title: Head of TMI - Americas

The Norinchukin Bank New York Branch

(Name of Lender)

By: /'s/ Fum aki Ono

Name: Fum aki Ono

Title: General Manager

Progressive Bank
(Name of Lender)

By: [/s/ David M Hanpton

Title: Senior Vice President

REGIONS BANK
(Name of Lender)

By: /sl C. Ted G bson

Title: Executive Vice President

UNION BANK OF CALIFORNIA, N.A.
(Name of Lender)

By: /'s/ Richard Vian

US BANK, NATIONAL ASSOCIATION
(Name of Lender)

By: /sl Christian J.Bugyis

Name: Christian J. Bugyis

Title: Vice President



EXHIBIT 11

CenturyTel, Inc.

COMPUTATIONS OF EARNINGS PER SHARE

(UNAUDITED)

Three months Six months
ended June 30, ended June 30,
2002 2001 2002 2001
(Dollars, except per share amoun ts,
and shares in thousands)
Income (Numerator):
Income from continuing operations $ 40,208 21,068 83,065 47,919
Discontinued operations, net of tax 38,555 133,173 66,465 153,044
Net income 78,763 154,241 149,530 200,963
Dividends applicable to preferred stock (100) (99) (199) (199)
Net income applicable to common stock 78,663 154,142 149,331 200,764
Dividends applicable to preferred stock 100 929 199 199
Net income as adjusted for purposes of computing
diluted earnings per share $ 78,763 154,241 149,530 200,963
Net income applicable to common stock, as adjusted
for goodwill amortization $ 78,663 168,277 149,331 228,982
Net income as adjusted for purposes of computing
diluted earnings per share, as adjusted for
goodwill amortization $ 78,763 168,376 149,530 229,181
Shares (Denominator):
Weighted average number of shares:
Outstanding during period 141,431 141,001 141,343 140,957
Employee Stock Ownership Plan shares not
committed to be released (188) (281) (207) (301)
Number of shares for computing basic earnings
per share 141,243 140,720 141,136 140,656
Incremental common shares attributable to
dilutive securities:
Conversion of convertible securities 435 435 435 435
Shares issuable under stock option plan 1,027 904 1,108 1,180
Number of shares as adjusted for purposes of comput ing
diluted earnings per share 142,705 142,059 142,679 142,271
Basic earnings per share
From continuing operations $ .28 .15 .59 .34
From continuing operations,
as adjusted for goodwill amortization $ .28 .23 .59 51
From discontinued operations $ .27 .95 A7 1.09
From discontinued operations,
as adjusted for goodwill amortization $ .27 .96 A7 1.12
Basic earnings per share $ .56 1.10 1.06 1.43
Basic earnings per share,
as adjusted for goodwill amortization $ .56 1.20 1.06 1.63
Diluted earnings per share
From continuing operations $ .28 .15 .58 .34
From continuing operations,
as adjusted for goodwill amortization $ .28 .23 .58 .50
From discontinued operations $ 27 .94 A7 1.08
From discontinued operations,
as adjusted for goodwill amortization $ .27 .95 A7 1.11
Diluted earnings per share $ .55 1.09 1.05 1.41

Diluted earnings per share,



as adjusted for goodwill amortization $ .55 1.19 1.05 1.61

End of Filing
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