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PART I. FINANCIAL INFORMATION

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Nine months
end ed September 30, ended September 30,
20 01 2000 2001 2000

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

OPERATING REVENUES

Telephone $ 377, 747 324,608 1,116,880 877,622

Wireless 115, 404 120,232 329,496 331,778

Other 46, 226 37,794 127,945 109,346
Total operating revenues 539, 377 482,634 1,574,321 1,318,746

OPERATING EXPENSES

Cost of sales and operating expenses 275, 357 235,835 809,260 665,053
Depreciation and amortization 120, 209 99,740 351,837 270,320

Total operating expenses 395, 566 335,575 1,161,097 935,373
OPERATING INCOME 143, 811 147,059 413,224 383,373

OTHER INCOME (EXPENSE)

Interest expense (54, 438) (48,904) (173,499) (120,213)

Income from unconsolidated

cellular entities 16, 622 11,366 32,648 19,382

Minority interest 2, 819) (2,889) (8,731) (8,052)

Nonrecurring gains and losses 43, 543 10,683 199,971 20,593

Other income and expense 705  (4,065) 8,206 2,548

Total other income (expense) 3, 613 (33,809) 58,595 (85,742)

INCOME BEFORE INCOME TAX EXPENSE 147, 424 113,250 471,819 297,631
Income tax expense 55, 119 46,026 178,551 123,278
NET INCOME $ 92, 305 67,224 293,268 174,353
BASIC EARNINGS PER SHARE $ .66 .48 2.08 1.24
DILUTED EARNINGS PER SHARE $ .65 A7 2.06 1.23
DIVIDENDS PER COMMON SHARE $ .05 .0475 15 1425
AVERAGE BASIC SHARES OUTSTANDING 140, 772 140,220 140,693 139,989
AVERAGE DILUTED SHARES OUTSTANDING 142, 260 141,848 142,267 141,769

See accompanying notes to consolidated financitéstents



CENTURYTEL, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three months Nine months
ended September 30, ended September 30,

2001 2000 2001 2000

(Dollars in thousands)

Net income $ 92,305 67,224 293,268 174,353

Other comprehensive income, net of tax:
Unrealized holding gains (losses) arising
during period, net of ($175), ($15,102),
$5,385 and ($17,796) tax (326) (28,047) 9,999 (33,050)
Reclassification adjustment for gains

included in net income, net of ($19,100) tax (35,470) - (35,470) -

Other comprehensive income, net of ($19,275),

($15,102), ($13,715), and ($17,796) tax (35,796) (28,047) (25,471) (33,050)

Comprehensive income $ 56,509 39,177 267,797 141,303

See accompanying notes to consolidated finanasdsients



CENTURYTEL, INC.
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
September 30, December 31,
2001 2000
(Dollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 21,372 19,039
Accounts receivable, less allowance of $14,903 an d $12,857 308,277 307,165
Materials and supplies, at average cost 24,344 38,532
Other 9,812 11,768
Total current assets 363,805 376,504
NET PROPERTY, PLANT AND EQUIPMENT 2,985,698 2,959,293
INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired, less accumula ted
amortization of $271,566 and $219,809 2,489,276 2,509,033
Other 550,543 548,460
Total investments and other assets 3,039,819 3,057,493
TOTAL ASSETS $ 6,389,322 6,393,290
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 275,385 149,962
Short-term debt 39,000 276,000
Accounts payable 96,123 127,287
Accrued expenses and other liabilities
Salaries and benefits 46,767 33,859
Taxes 189,013 40,023
Interest 55,945 52,011
Other 20,997 23,349
Advance billings and customer deposits 39,159 40,879
Total current liabilities 762,389 743,370
LONG-TERM DEBT 2,802,301 3,050,292
DEFERRED CREDITS AND OTHER LIABILITIES 536,201 567,549
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,000 ,000 shares,
issued and outstanding 141,089,386 and 140,667, 251 shares 141,089 140,667
Paid-in capital 518,731 509,840
Accumulated other comprehensive income-unrealized
holding gain on investments, net of taxes - 25,471
Retained earnings 1,623,386 1,351,626
Unearned ESOP shares (2,750) (3,500)
Preferred stock - non-redeemable 7,975 7,975
Total stockholders' equity 2,288,431 2,032,079
TOTAL LIABILITIES AND EQUITY $ 6,389,322 6,393,290

See accompanying notes to consolidated financitéstents



CENTURYTEL, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

Nine months
ended September 30,

2001 2000

COMMON STOCK

(Dollars in thousands)

Balance at beginning of period $ 140,667 139,946

Conversion of convertible securities into common stock 254 254

Issuance of common stock through dividend

reinvestment, incentive and benefit plans 168 442

Balance at end of period 141,089 140,642
PAID-IN CAPITAL

Balance at beginning of period 509,840 493,432

Conversion of convertible securities into common stock 3,046 3,046

Issuance of common stock through dividend

reinvestment, incentive and benefit plans 2,989 6,810

Amortization of unearned compensation and other 2,856 2,711

Balance at end of period 518,731 505,999
UNREALIZED HOLDING GAIN ON INVESTMENTS, NET OF TAXE S

Balance at beginning of period 25,471 64,362

Change in unrealized holding gain on investments , net of

reclassification adjustment (25,471) (33,050)

Balance at end of period - 31,312
RETAINED EARNINGS

Balance at beginning of period 1,351,626 1,146,967

Net income 293,268 174,353

Cash dividends declared

Common stock - $.15 and $.1425 per share, resp ectively (21,209) (19,747)
Preferred stock (299) (299)

Balance at end of period

1,623,386 1,301,274

UNEARNED ESOP SHARES
Balance at beginning of period
Release of ESOP shares

Balance at end of period

PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of period

TOTAL STOCKHOLDERS' EQUITY

(3,500) (4,690)
750 940
(2,750)  (3,750)
7,975 7,975
$2,288,431 1,983,452

See accompanying notes to consolidated financitéstents



CENTURYTEL, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Nine months
ended September 30,

2001 2000

(Dollars in thousands)
OPERATING ACTIVITIES
Net income $ 293,268 174,353
Adjustments to reconcile net income to
net cash provided by operating activities:

Depreciation and amortization 351,837 270,320
Deferred income taxes 1,151 9,857
Income from unconsolidated cellular entities (32,648) (19,382)
Minority interest 8,731 8,052
Nonrecurring gains and losses (199,971) (20,593)
Changes in current assets and current liabilitie s:
Accounts receivable 85,390 (33,678)
Accounts payable (31,164) 51,217
Accrued taxes 148,990 15,204
Other current assets and other current liabi lities, net 27,473 (6,400)
Change in other noncurrent assets (55,914) (37,182)
Change in other noncurrent liabilities (8,498) 3,197
Other, net 18,206 22,514
Net cash provided by operating activities 606,851 437,479

INVESTING ACTIVITIES

Payments for property, plant and equipment (384,255) (282,681)
Acquisitions, net of cash acquired (47,131) (1,540,856)
Proceeds from sales of assets 172,645 29,495
Distributions from unconsolidated cellular entit ies 20,188 23,115
Contribution from minority investor - 20,000
Purchase of life insurance investment, net (226)  (4,691)
Other, net 7,168 2,495
Net cash used in investing activities (231,611) (1,753,123)

FINANCING ACTIVITIES

Proceeds from issuance of debt 3,896 1,513,646

Payments of debt (359,414) (171,001)

Proceeds from issuance of common stock 3,157 7,252

Cash dividends (21,508) (20,046)

Other, net 962 798

Net cash provided by (used in) financing activ ities (372,907) 1,330,649

Net increase in cash and cash equivalents 2,333 15,005
Cash and cash equivalents at beginning of period 19,039 56,640
Cash and cash equivalents at end of period $ 21,372 71,645
Supplemental cash flow information and noncash acti vities:

Income taxes paid $ 16,877 107,401

Interest paid (net of capitalized interest of $3 ,694 and $2,887) $ 165,871 130,495

Note received from sale of assets (See Note 4) $ 86,502 -

See accompanying notes to consolidated financitéstents



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2001
(UNAUDITED)

(1) Basis of Financial Reporting

The consolidated financial statements of Centurylfel and its subsidiaries (the "Company") incltite accounts of CenturyTel, Inc.
("CenturyTel") and its majority-owned subsidiaraw partnerships. Certain information and footmiselosures normally included in
financial statements prepared in accordance witleigdly accepted accounting principles have bead&ased or omitted pursuant to rules
and regulations of the Securities and Exchange Gesiom; however, the Company believes the discEswhich are made are adequate to
make the information presented not misleading. ddresolidated financial statements and footnotdsidted in this Form 10-Q should be read
in conjunction with the consolidated financial staents and notes thereto included in the Companyisal report on Form 10-K for the year
ended December 31, 2000. Certain 2000 amountsherrereclassified to be consistent with the Comiga2§01 presentation.

The unaudited financial information for the threenths and nine months ended September 30, 2002Q2tdhas not been audited by
independent public accountants; however, in thaiopiof management, all adjustments (which incladly normal recurring adjustments)
necessary to present fairly the results of opematfor the three-month and nine-month periods teen included therein. The results of
operations for the first nine months of the year ot necessarily indicative of the results of aiens which might be expected for the entire
year.

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

S eptember 30, December 31,
2001 2000

(Dollars in thousands)

Telephone, at original cost $ 5,220,236 4,999,808
Accumulated depreciation ( 2,780,181) (2,552,648)

Wireless, at cost 552,586 522,684
Accumulated depreciation (293,023) (261,401)

Other, at cost 443,038 392,024
Accumulated depreciation (156,958) (141,174)

$ 2,985,698 2,959,293

(3) Income from Unconsolidated Cellular Entities

The following summarizes the unaudited combinedlte®f operations of the cellular entities in whihe Company's investments (as of
September 30, 2001 and 2000) were accounted firebgquity methoc



Nine months
ended September 30,

(Dollars in thousands)
Results of operations

Revenues $ 1,256,086 1,138,016
Operating income $ 354,983 364,372
Net income $ 355,640 354,772

(4) Nonrecurring Gains and Losses

In the third quarter of 2001, the Company recoragae-tax gain on the sale of its remaining comstwares of llluminet Holdings, Inc.
aggregating $54.6 million ($35.5 million after-t#x25 per diluted share). The Company also recoadee-tax gain of $4.0 million ($2.6
million after-tax; $.02 per diluted share) on tladesof certain other assets.

In the third quarter of 2001, the Company also réed a pre-tax charge of $15.0 million ($9.7 milliafter-tax; $.07 per diluted share) due to
the write down in the value of certain non-opemiimvestments in which the Company owns a minanitgrest.

In the second quarter of 2001, the Company conplie sale of 30 PCS (Personal Communication S&ricenses to affiliates of Leap
Wireless International, Inc. ("Leap") for an aggatgof $195 million. The Company received approxetya$108 million of the purchase
price in cash at closing with the remaining $87liomil in the form of a promissory note bearing ietgrat 10% per annum. The Company
recorded a pre-tax gain aggregating $185.1 mil&#17.7 million after-tax; $.83 per diluted shaas)a result of such transaction. In
conjunction with the sale of the licenses to Lahp,Company also recorded a pre-tax charge of $m8lian ($11.6 million aftertax; $.08 pe
share) due to the write down in the value of cartain-operating assets. Additionally, the Compauprded its proportionate share of a gain
from the sale of PCS licenses to Leap ($2.2 milpogrtax; $1.4 million after-tax; $.01 per sharehjch is reflected in Income from
Unconsolidated Cellular Entities, recorded by atitem which the Company owns a minority interest.

In the second quarter of 2001, the Company alsorded a pre-tax charge of $10.5 million ($6.8 roilliafter-tax; $.05 per diluted share) due
to the write down in the value of a non-operatimgeistment in which the Company owns a minorityriete

During the first nine months of 2000, the Compasgorded pre-tax gains aggregating $20.6 milliorl (@illion after-tax; $.08 per diluted
share) due to the sales of its remaining Alaskiallegloperations and its minority interest in aulalr partnership.

(5) Pending Acquisitions

In October 2001, the Company signed definitive iagaechase agreements to purchase from affiligft®®nzon Communications Inc.
("Verizon") approximately 675,000 telephone acdesss and related local exchange assets in Alatzardaviissouri for approximately
$2.159 billion in cash, subject to certain adjusttaeThese acquisitions are expected to closeeisekond half of 2002, subject to regulatory
approvals and certain other closing conditions.

(6) Business Segments

The Company has two separately reportable busgeggaents: telephone and wireless. The Companystaiyie segments are strategic
business units that offer different products anglises. The operating income of these segmentviswed by the chief operating decision
maker to assess performance and make businesgdecidther operations include, but are not limiwdhe Company's non-regulated long
distance operations, Internet operations, competitical exchange carrier operations, fiber netwmrginess and security monitoring
operations. In August 2001, the Company annourteatdttis exploring the potential separation ofiigeless business from its other
operations.

Three months Nine months
ended September 30, ended September 30,
2001 20 00 2001 2000
(Doll ars in thousands)
Operating revenues
Telephone $ 377,747 324, 608 1,116,880 877,622
Wireless 115,404 120, 232 329,496 331,778
Other operations 46,226 37, 794 127,945 109,346
Total operating revenues $ 539,377 482, 634 1,574,321 1,318,746

Operating income
Telephone $104,365 99, 753 307,728 267,099
Wireless 32,902 39, 280 88,839 91,983



Other operations 6,544 8,

Total operating income $ 143,811 147,

026 16,657 24,291

059 413,224 383,373

Three months
ended September

2001 20
(Doll

Operating income $143,811 147,
Interest expense (54,438) (48,
Income from unconsolidated
cellular entities 16,622 11,
Minority interest (2,819) (2,
Nonrecurring gains and losses 43,543 10,
Other income and expense 705 (4,

Income before income

Nine months
30, ended September 30,

00 2001 2000

ars in thousands)

059 413,224 383,373
904) (173,499) (120,213)

366 32,648 19,382
889) (8,731) (8,052)
683 199,971 20,593
065) 8,206 2548

tax expense $147,424 113, 250 471,819 297,631
Se ptember 30, December 31,
2001 2000
(Dollars in thousands)
Assets
Telephone segment $4 , 763,729 4,741,284
Wireless segment 943,058 930,406
Other operations 682,535 721,600

Total assets $6

,389,322 6,393,290




CENTURYTEL, INC.

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

Management's Discussion and Analysis of Finanamaldtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's Annual Report on Form 1@ktlie year ended December 31,
2000. The results of operations for the three moatid nine months ended September 30, 2001 arecessarily indicative of the results of
operations which might be expected for the entaary

CenturyTel, Inc. and its subsidiaries (the "Comgais/a regional integrated communications compamyaged primarily in providing local
exchange, wireless, long distance, Internet acedslata services to customers in 21 states. @r81uR000 and September 29, 2000,
affiliates of the Company acquired over 490,008pbbne access lines and related local exchanges asgekansas, Missouri and Wisconsin
from affiliates of Verizon Communications Inc. ("Neon") for an aggregate of approximately $1.5idwllcash. The operations of those
acquired properties are included in the Compamgslts of operations beginning on the respectivesdaf acquisition. In February 2000, the
Company sold the assets of its remaining Alaskalegloperations serving approximately 10,600 datlsubscribers. The operations of this
disposed property is included in the Company'sltesfi operations up to the date of disposition.

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 actsalts to differ materially from such statemesch uncertainties include but are not
limited to: the Company's ability to effectively mage its growth, including integrating newly-aceditbusinesses into the Company's
operations, successfully financing and timely comswating pending acquisitions, hiring adequate nusmbg&qualified staff and successfully
upgrading its billing and other information systeitie risks inherent in rapid technological chare;effects of ongoing changes in the
regulation of the telecommunications industry; éfffects of greater than anticipated competitiothenCompany's markets; possible changes
in the demand for, or pricing of, the Company'sdoieis and services; the Company's ability to sisfulhg introduce new product or service
offerings on a timely and cost-effective basis; traleffects of more general factors such as clwingaterest rates, in general market or
economic conditions, or in legislation, regulatmmpublic policy. These and other uncertaintieatesl to the business are described in greatel
detail in Item 1 to the Company's Annual Reporfonm 10-K for the year ended December 31, 2000. &feLcautioned not to place undue
reliance on these forward-looking statements, whipdak only as of the date hereof. The Companyrtaias no obligation to update any of
its forwarc-looking statements for any reas:



RESULTS OF OPERATIONS
Three Months Ended September 30, 2001 Comparetree™onths Ended September 30, 2000

Net income for the third quarter of 2001 was $98ilion compared to $67.2 million during the thigdarter of 2000. Diluted earnings f
share increased to $.65 during the three monthsdeSdptember 30, 2001 from $.47 during the threstihhscended September 30, 2000, a
38.3% increase. Net income (and diluted earningsipare) excluding nonrecurring items for the thjugrter of 2001 and 2000 was $63.9
million ($.45) and $66.0 million ($.47), respectiye

The Company's net pre-tax nonrecurring items irthivel quarter of 2001 of $43.7 million ($28.4 riolh after-tax) primarily relate to the sale
of certain non-operating assets, substantiallgfalvhich relates to the sale of the Company's ramgiinterest in llluminet Holdings, Inc.
("llluminet"). The Company's net pre-tax nonreangritems in the third quarter of 2000 of $2.7 roitlirelate to a $10.7 million pre-tax gain
on the sale of the Company's minority interest aeldular partnership which was partially offsetd$7.9 million pre-tax charge (reflected in
"Other income and expense") related to the setthémmifecertain interest rate hedge contracts.

Three months
ended September 30,

2001 2000

(Dollars, except per

share amounts, and

shares in thousands)
Operating income

Telephone $ 104,365 99,753

Wireless 32,902 39,280

Other 6,544 8,026

143,811 147,059

Interest expense (54,438)  (48,904)
Income from unconsolidated cellular entities 16,622 11,366
Minority interest (2,819) (2,889)
Nonrecurring gains and losses 43,543 10,683
Other income and expense 705 (4,065)
Income tax expense (55,119) (46,026)
Net income $ 92,305 67,224
Basic earnings per share $ .66 48
Diluted earnings per share $ .65 A7
Average basic shares outstanding 140,772 140,220
Average diluted shares outstanding 142,260 141,848

Contributions to operating revenues and operatingrne by the Company's telephone, wireless, arat ofterations for the three months
ended September 30, 2001 and 2000 were as follows:

Three months
ended September 30,

2001 2000

Operating revenues

Telephone operations 70.0% 67.3

Wireless operations 21.4% 24.9

Other operations 8.6% 7.8
Operating income

Telephone operations 72.6% 67.8

Wireless operations 22.9% 26.7

Other operations 4.5% 5.5

In August 2001, the Company announced that it pdozing the potential separation of its wirelessihass from its other operations.

Telephone Operations

Three months
ended September 30,




(Dollars in thousands)
Operating revenues

Local service $ 122,829 106,304

Network access 219,432 187,254

Other 35,486 31,050
377,747 324,608

Operating expenses

Plant operations 98,605 76,086
Customer operations 28,148 28,623
Corporate and other 46,293 37,766
Depreciation and amortization 100,336 82,380
273,382 224,855
Operating income $ 104,365 99,753

The Company conducts its telephone operationsrai, rsuburban and small urban communities in 2testais of September 30, 2001,
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 $4.6 milib6%) due to an increase in operating revenues3fldmillion (16.4%) which was
substantially offset by an increase in operatingesses of $48.5 million (21.6%).

Of the $53.1 million increase in operating reven$d$.4 million was attributable to the properiesjuired from Verizon during the third
quarter of 2000. The remaining $6.7 million incee@srevenues was partially due to a $1.7 milliecréase in local service revenues primi
due to an increase in the number of customer adioessin incumbent markets and increased ratesiitain jurisdictions; a $1.4 million
increase in amounts received from the federal UsaleService Fund; and a $1.6 million increasetduée increased revenues from leasing,
selling, installing, maintaining and repairing arser premise telecommunications equipment and @vifi€6PE services"). Annualized
internal access line growth during the third quanfe2001 and 2000 was 0.1% and 4.6%, respectiViélg.decline in internal access line
growth during 2001 is substantially due to the sfgngrowth in the Company's service areas due neigd economic conditions and the
replacement of lines with high-speed data circuits.

Plant operations expenses increased $22.5 mili®r6¢o) of which $19.5 million was attributable tetproperties acquired from Verizon;
$1.3 million was due to an increase in digital suier line ("DSL") expenses; and $1.3 million whge to increased information technology
expenses. These increases were partially offsat$8:6 million decrease in engineering expenses.

Customer operations expenses decreased $475,000)(Decreases in salaries and benefits and magkexipenses were substantially offset
by a $2.2 million increase due to the propertiepiaed from Verizon.

Corporate and other expenses increased $8.5 m{Rid16%) primarily due to a $10.7 million increakee to the properties acquired from
Verizon which was partially offset by a $4.0 mitidecrease in the provision for doubtful accounts.

Depreciation and amortization increased $18.0 aml(21.8%), of which $13.3 million was attributaldethe properties acquired from
Verizon (which included $2.8 million of amortizati@f goodwill). The remainder of the increase wamarily due to higher levels of plant
service.



Wireless Operations and Income From Unconsolidate@ellular Entities

Three months
ended September 30,

2001 2000

(Dollars in thousands)

Operating income - wireless operations $ 32,902 39,280
Income from unconsolidated cellular entities 16,622 11,366
Minority interest (3,449) (3,657)

$ 46,075 46,989

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

Wireless Operations

Three months
ended September 30,

2001 2000

(Dollars in thousands)
Operating revenues

Service $ 88,695 86,501
Roaming 24,036 30,361
Equipment sales 2,673 3,370

115,404 120,232

Operating expenses

Cost of equipment sold 6,108 7,192
System operations 19,924 19,749
General, administrative and customer service 22,250 18,796
Sales and marketing 17,466 19,081
Depreciation and amortization 16,754 16,134
82,502 80,952
Operating income $ 32,902 39,280

Wireless operating income decreased $6.4 milli@2%) in the third quarter of 2001 to $32.9 millifsam $39.3 million in the third quarter
of 2000. Wireless operating revenues decreasedn$li8n (4.0%) while operating expenses increagd million (1.9%).

The $2.2 million increase in service revenues wangrily due to growth in the number of customand increased minutes of use, both of
which were partially offset by reduced rates. Roagevenues decreased $6.3 million (20.8%) primdiile to a reduction in roaming rates

(which was partially offset by an increase in roagnininutes of use), a downward trend in ratesttteCompany anticipates will continue in
the near future



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

Three months
ended September 30,

2001 2000
Customers at beginning of period 779,958 749,400
Gross units added internally 86,057 75,346
Disconnects 71,351 83,563
Net units added (disconnected) 14,706  (8,217)
Customers at end of period 794,664 741,183
Average monthly churn rate
(excluding prepaid customers) 2.32% 1.93

The average monthly revenue (excluding equipmdassaer customer declined to $47 during the thirdrter of 2001 from $52 during the
third quarter of 2000 primarily due to price redaos in service rates charged to the Company'®mess, reductions in roaming rates
charged to other cellular operators and the coadritend that a higher percentage of new subssribed to be lower usage customers. The
average monthly revenue per customer is expectidttter decline (i) as market penetration increas®d additional lower usage customers
are activated; (ii) as the Company continues teiwecpressure from other cellular operators to cedoaming rates and (iii) as competitive
pressures from current and future wireless comnatioics providers intensify. The Company is respogdd such competitive pressures by,
among other things, modifying certain of its prtans and implementing certain other plans and ptimms, some of which are likely to
result in lower average revenue per customer.

Cost of equipment sold decreased $1.1 million @.4ubstantially due to a decrease in averagepawsinit which was partially offset by an
increase in units sold.

System operations expenses increased $175,000i09%@ third quarter of 2001 primarily due to a3nillion increase in the net amounts
paid to other carriers for cellular service provide the Company's customers who roam in such cteiers' service areas primarily due to
an increase in minutes of use and a $1.1 milliereiase in cell site expenses. Such increases wistastially offset by a $2.0 million
decrease in toll costs.

General, administrative and customer service exgemereased $3.5 million (18.4%) due primarilat$1.0 million increase in the provision
for doubtful accounts; an $891,000 increase in ey taxes; and a $757,000 increase in custort@mtren costs.

Sales and marketing expenses decreased $1.6 n{8lis%) primarily due to a $1.3 million decreasadvertising expense.

Depreciation and amortization increased $620,0@43 primarily due to increased plant in serv



Other Operations

Three months
ended September 30,

2001 2000

(Dollars in thousands)
Operating revenues

Long distance $ 31,050 27,075
Internet 10,561 6,138
Other 4,615 4,581

46,226 37,794

Operating expenses
Cost of sales and operating expenses 36,563 28,542
Depreciation and amortization 3,119 1,226

39,682 29,768

Operating income $ 6,544 8,026

Other operations include the results of operatafrtae Company which are not included in the tetepghor wireless segments, including, but
not limited to, the Company's neagulated long distance operations, Internet ojmersitcall center operations (which ceased opersiiio the
third quarter of 2000), competitive local exchacgerier ("CLEC") operations, fiber network businessl security monitoring operations.

The $4.0 million increase in long distance revenuas primarily attributable to the growth in thenmher of customers and increased minutes
of use, primarily due to penetration of the newtyraired Verizon markets. The number of long distaniestomers as of September 30, 2001
and 2000 was 438,700 and 347,200, respectivelytriat revenues increased $4.4 million due primawilgrowth in the number of customers,
principally due to the expansion of the Company&.[product offering.

Cost of sales and operating expenses increasedriidh in the third quarter of 2001 compared he third quarter of 2000 primarily due to
(i) a $4.1 million increase in expenses relateth&oprovision of Internet access primarily dueh® éxpansion of the Company's DSL product
offering; (ii) a $3.1 million increase in expens#the Company's long distance operations due pilyrta an increase in customers; and (iii)
a $2.6 million increase in expenses due to theresipa of the Company's CLEC business. Such incseasee partially offset by a $1.4
million reduction in expenses due to the planneasphout of the Company's third party call centaragions in the last half of 2000.

Depreciation and amortization increased $1.9 mmlfpoimarily due to increased depreciation expengheé Company's Internet and fiber
network businesses.

The Company anticipates that future operating ireéon its other operations will continue to declingelation to prior periods as it incurs
increasingly larger expenses in connection withaexiing its CLEC and fiber network businesses.

Interest Expense

Interest expense increased $5.5 million in thalthirarter of 2001 compared to the third quarte2Qff0 primarily due to an increase in
outstanding indebtedness related to the Verizoniaitipns.

Income from Unconsolidated Cellular Entities

Income from unconsolidated cellular entities, rfethe amortization of associated goodwill, increh$8.3 million (46.2%) primarily due to
the Company's proportionate share ($3.2 millioaprded in the third quarter of 2001 of a favoradépreciation adjustment made by the
operator of a cellular entity in which the Companyns a minority interest. The remaining increase pr@marily due to increased earnings of
cellular entities in which the Company owns a mityanterest.

Nonrecurring Gains and Losses

In the third quarter of 2001, the Company recora@de-tax gain on the sale of its remaining comstares of llluminet aggregating $54.6
million ($35.5 million after-tax; $.25 per diluteshare). The Company also recorded a pre-tax gabd.6fmillion ($2.6 million after-tax; $.02
per diluted share) on the sale of certain othestass

In the third quarter of 2001, the Company also réed a pre-tax charge of $15.0 million ($9.7 milliafter-tax; $.07 per diluted share) due to
the write down in the value of certain 1-operating investments in which the Company ownsrerity interest.



In the third quarter of 2000, the Company recoraguletax gain of $10.7 million ($6.4 million after ta®;05 per diluted share) due to the
of its minority interest in a cellular partnership.

Other Income and Expense

Other income and expense for the third quarted6flavas $705,000 income compared to a $4.1 miligrense for the third quarter of 2000.
Such increase was primarily attributable to a $ilion charge in the third quarter 2000 relatedhe settlement of certain interest rate hedge
contracts entered into in connection with finanding Verizon acquisitions. This increase was piyrtafset by $3.0 million of costs incurred
in the third quarter of 2001 associated with reslimgnto an unsolicited takeover proposal.

Income Tax Expense

Income tax expense increased $9.1 million in tlvel tuarter of 2001 compared to the third quarfe2®0. Exclusive of the effects of inco
tax expense on nonrecurring items, the effecticernme tax rate was 38.4% and 40.3% for the thredmanded September 30, 2001 and
2000, respectively. Such reduction in the effectate was primarily due to a reduction in stat®ine tax expense.

Nine Months Ended September 30, 2001 Comparedre Mionths Ended September 30, 2

Net income for the first nine months of 2001 wa83%2 million compared to $174.4 million during tfirst nine months of 2000. Dilute
earnings per share increased to $2.06 during itsienine months of 2001 from $1.23 during the finste months of 2000. Net income (and
diluted earnings per share) excluding nonrecuiitings for the first nine months of 2001 and 2008 465.3 million ($1.16) and $171.7
million ($1.21), respectively.

Substantially all of the net nonrecurring pre-t@xis in the first nine months of 2001 of $200.3ioil relate to the sale of PCS licenses to
Leap Wireless International, Inc. ("Leap") and #ad¢e of the Company's remaining common sharedusiithet; these items were partially
offset by the write down of certain non-operatisgets which aggregated $25.5 million pre-tax. Sutistlly all of the nonrecurring items in
the first nine months of 2000 of $6.8 million re&lab pre-tax gains aggregating $20.6 million relatethe sale of the Company's remaining
Alaska cellular operations and its minority intéfi@sa cellular partnership. Such gains were pliyt@fset by the Company's proportionate
share ($5.3 million pre-tax; $.03 per diluted shafenon-cash charges that were recorded by twlalaekentities in which the Company owns
a minority interest and is reflected in "IncomenfréJnconsolidated Cellular Entities" and a $7.9 imillpre-tax charge (reflected in "Other
income and expense") related to the settlemenerddin interest rate hedge contra



Nine months
ended September 30,

2001 2000

(Dollars, except per

share amounts, and

shares in thousands)
Operating income

Telephone $ 307,728 267,099

Wireless 88,839 91,983

Other 16,657 24,291

413,224 383,373

Interest expense (173,499) (120,213)
Income from unconsolidated cellular entities 32,648 19,382
Minority interest (8,731) (8,052)
Nonrecurring gains and losses 199,971 20,593
Other income and expense 8,206 2,548
Income tax expense (178,551) (123,278)
Net income $ 293,268 174,353
Basic earnings per share $ 2.08 1.24
Diluted earnings per share $ 2.06 1.23
Average basic shares outstanding 140,693 139,989
Average diluted shares outstanding 142,267 141,769

Contributions to operating revenues and operatingrne by the Company's telephone, wireless, arat ofterations for the nine months
ended September 30, 2001 and 2000 were as follows:

Nine months
ended September 30,

2001 2000

Operating revenues

Telephone operations 71.0% 66.5

Wireless operations 20.9% 25.2

Other operations 8.1% 8.3
Operating income

Telephone operations 74.5% 69.7

Wireless operations 21.5% 24.0

Other operations 4.0% 6.3

In August 2001, the Company announced that it doging the potential separation of its wirelessibhass from its other operatiol



Telephone Operations

Nine months
ended September 30,

(Dollars in thousands)
Operating revenues

Local service $ 367,283 284,896
Network access 645,869 510,440
Other 103,728 82,286

Operating expenses

Plant operations 285,980 198,625
Customer operations 86,219 76,893

Corporate and other 140,329 117,634
Depreciation and amortization 296,624 217,371

Operating income $ 307,728 267,099

The Company conducts its telephone operationsral,rsuburban and small urban communities in 2testas of September 30, 2001,
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 $40.6 mi(llén2%) due to an increase in operating revenu&289.3 million (27.3%) which more
than offset an increase in operating expenses@8.$Imillion (32.5%).

Of the $239.3 million increase in operating reven®227.4 million was attributable to the propertiequired from Verizon in the third
quarter of 2000. The remaining $11.9 million in@e& revenues was primarily due to a $5.4 millimrease in amounts received from the
federal Universal Service Fund; a $5.2 million gase in revenues from CPE services; and a $2.Bmificrease in revenues associated with
the provision of custom calling features. Annualizeternal access line growth during the first ninenths of 2001 and 2000 was 0.6% and
3.9%, respectively. The decline in internal acdimesgrowth during 2001 is substantially due to sh®wving growth in the Company's service
areas due to general economic conditions and taacement of lines with high-speed data circuits.

Plant operations expenses increased $87.4 milidro¢o) of which $88.2 million was attributable betproperties acquired from Verizon.

Customer operations expenses increased $9.3 m{llri %) of which $18.2 million was attributablette properties acquired from Verizon.
The remaining $8.9 million decrease was primarilg ¢b a $3.7 million decrease in information tedbgp expenses; a $2.8 million decrease
in salaries and benefits; and a $1.6 million desdn expenses associated with the provision of &fices.

Corporate and other expenses increased $22.7 m{lli®.3%) of which $26.2 million was due to thegedies acquired from Verizon. The
remaining $3.5 million decrease was primarily du&2.4 million decrease in the provision for doub#ccounts.

Depreciation and amortization increased $79.3 omil([36.5%), of which $67.3 million was attributalibethe properties acquired from
Verizon (which included $14.6 million of amortizai of goodwill) and the remainder of which was maiity due to higher levels of plant in
service.



Wireless Operations and Income From Unconsolidate@ellular Entities

Nine months
ended September 30,

2001 2000

(Dollars in thousands)

Operating income - wireless operations $ 88,839 91,983

Income from unconsolidated cellular entities 32,648 19,382

Minority interest (9,150) (8,783)
$ 112,337 102,582

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

Consolidated Statements of Income as "Income frooomsolidated cellular entities." See Income frontthsolidated Cellular Entities for
additional information.

Wireless Operations

Nine months
ended September 30,

2001 2000

(Dollars in thousands)
Operating revenues

Service $ 253,886 246,890
Roaming 67,047 73,946
Equipment sales 8,563 10,942

329,496 331,778

Operating expenses

Cost of equipment sold 17,789 21,728
System operations 54,565 51,782
General, administrative and customer service 64,042 56,423
Sales and marketing 55,287 60,637
Depreciation and amortization 48,974 49,225

240,657 239,795

Operating income $ 88,839 91,983

Wireless operating income decreased $3.1 millioA%3 to $88.8 million in the first nine months dI®L from $92.0 million in the first nine
months of 2000. Wireless operating revenues deede®2.3 million (.7%) while operating expenses éased $862,000 (.4%).

The $7.0 million increase in service revenues wangrily due to a growth in the number of customeand increased minutes of use, both of
which were partially offset by reduced rates. TBe9%$nillion decrease in roaming revenue was prilypaiie to a reduction in roaming rates

(which was partially offset by an increase in roagnininutes of use), a downward trend in ratesttteCompany anticipates will continue in
the near feature



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

Nine months
ended September 30,

2001 2000
Customers at beginning of period 751,200 707,486
Gross units added internally 241,607 247,014
Disconnects 198,143 202,664
Net units added 43,464 44,350
Net effect of dispositions - (10,653)
Customers at end of period 794,664 741,183
Average monthly churn rate (excluding prepaid custo mers) 2.28% 1.88

The average monthly revenue (excluding equipmdasysaer customer declined to $46 during the firse months of 2001 from $49 during
the first nine months of 2000 primarily due to pri@ductions in service rates charged to the Cop'panstomers, reductions in roaming r.
charged to other cellular operators and the coatirttend that a higher percentage of new subssribad to be lower usage customers. The
average monthly revenue per customer is expecthdttwer decline (i) as market penetration increamad additional lower usage customers
are activated; (ii) as the Company continues teiwecpressure from other cellular operators to cedoaming rates and (iii) as competitive
pressures from current and future wireless comnatioics providers intensify. The Company is respogdd such competitive pressures by,
among other things, modifying certain of its prtans and implementing certain other plans and ptimms, some of which are likely to
result in lower average revenue per customer.

Cost of equipment sold decreased $3.9 million @.due primarily to a decrease in the number ofsisold and to a decrease in average
price per unit.

System operations expenses increased $2.8 mibidd4) in the first nine months of 2001 primarilyedio a $2.0 million increase in cell site
expenses and a $3.8 million increase in the amaaitkto other carriers for service provided to @@npany's customers who roam in the
other carriers' service areas primarily due tor@ngiase in minutes of use. Such increases welialpaoffset by a $3.3 million decrease in 1
costs.

General, administrative and customer service exgeimereased $7.6 million (13.5%) primarily duat$3.0 million increase in the provision
for doubtful accounts; a $1.8 million increase ustomer retention costs; and a $1.0 million inceeaoperating taxes.

Sales and marketing expenses decreased $5.4 n{8li8¥) due primarily to a $3.4 million decreasadvertising and sales promotion
expenses and a $2.0 million decrease in sales cgstons paid to agen!



Other Operations

Nine months
ended September 30,

(Dollars in thousands)

Operating revenues

Long distance $ 87,164 77,001

Internet 27,678 16,423

Other 13,103 15,922
127,945 109,346

Operating expenses

Cost of sales and operating expenses 105,049 81,331
Depreciation and amortization 6,239 3,724

111,288 85,055

Operating income $ 16,657 24,291

Other operations include the results of operatafrgibsidiaries of the Company which are not inellith the telephone or wireless segments,
including, but not limited to, the Company's nogutated long distance operations, Internet oparatioall center operations (which ceased
operations in the third quarter of 2000), competifocal exchange carrier ("CLEC") operations, fibetwork business and security
monitoring operations.

The $10.2 million increase in long distance revenuas attributable to the growth in the numberustomers and increased minutes of use,
primarily due to penetration of the newly-acquikégtizon markets. The number of long distance custsms of September 30, 2001 and
2000 was 438,700 and 347,200, respectively. Inteavenues increased $11.3 million due primarilp 88.5 million increase due to growth
in the number of customers and a $1.9 million iaseedue to Internet operations acquired in mid-2066 $2.8 million decrease in other
revenues was primarily due to the planned phasefdbe Company's third-party call center operatidaring 2000.

Cost of sales and operating expenses increased 82on (29.2%) primarily due to a $17.9 milliancrease in expenses related to the
provision of Internet access primarily due to tkpansion of the Company's DSL product offeringbaB3million increase due to the
expansion of the Company's CLEC business; andaaase of $6.5 million in expenses of the Compdoyg distance operations primarily
due to an increase in the number of customers. Bchases were partially offset by a $6.5 millfeduction in expenses due to the winding
down of the Company's third party call center opens during 2000.

Depreciation and amortization increased $2.5 mmilfpoimarily due to increased depreciation expengheé Company's Internet and fiber
network businesses.

The Company anticipates future operating incomet$oother operations will decline in relation togp periods as it incurs increasingly lar
expenses in connection with expanding its CLECfdvet network businesses.

Interest Expense

Interest expense increased $53.3 million in tre filme months of 2001 compared to the first nimatins of 2000 primarily due to an incre
in outstanding indebtedness related to the Veramjuisition.



Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, inae@ $13.3 million (68.4%) in the first nine
months of 2001 primarily due to (i) the Companyportionate share ($2.2 million) recorded in teeand quarter of 2001 of the gain on ¢

of PCS licenses to Leap by a cellular entity inakhhihe Company owns a minority interest, (ii) tr@n@any's proportionate share ($3.2
million) recorded in the third quarter of 2001 dia@orable depreciation adjustment made by theadpeof a cellular entity in which the
Company owns a minority interest and (iii) the Camys proportionate share ($5.3 million) of msh charges that were recorded in the
quarter of 2000 by two cellular entities in whit¢te tCompany owns a minority interest. The remaimiicgease was primarily due to increased
earnings of certain cellular entities in which tbempany owns a minority interest.

In November 2001, the Company became aware of aemiring charge that will be recorded in the thiquarter of 2001 by a cellular
entity in which the Company owns a minority intérd$e Company's share of such charge will appraie$15 million pre-tax.

Minority Interest

Minority interest increased $679,000 in the firstexmonths of 2001 compared to the first nine mewh2000 due primarily to increased
profitability of certain of the Company's majoribyvned and operated entities.

Nonrecurring Gains and Losses

During the first nine months of 2001, the Compaegorded a pre-tax gain of approximately $185.1iomil($117.7 million after-tax; $.83 per
diluted share) due to the sale of 30 PCS licersésap. In conjunction with the sale of licensetéap, the Company also recorded a pre-tax
charge of $18.2 million ($11.6 million after-tax08 per share) due to the write down in the valueedain non-operating assets. Also during
the first nine months of 2001, the Company recorede-tax gain on the sale of its remaining shaféduminet common stock aggregating
$54.6 million ($35.5 million after-tax; $.25 diluteshare) and a pre-tax gain of $4.0 million ($2iBiom after-tax; $.02 per diluted share) on
the sale of certain other assets.

Additionally, during the first nine months of 20@he Company recorded pre-tax charges of $25.5omi(516.6 million after-tax; $.12 per
diluted share) due to the write down in the valfieestain non-operating investments in which thenpany owns a minority interest.

In the first nine months of 2000, the Company rdedrpre-tax gains of approximately $20.6 millioa X% million after-tax; $.08 per diluted
share) due to the sales of its remaining Alaskialegloperations and the Company's minority inteires cellular partnership.

See Note 4 of Notes to Consolidated Financial Btaitgs for additional information.
Other Income and Expense

Other income and expense increased $5.7 milligherfirst nine months of 2001 compared to the firse months of 2000, primarily due to a
$7.9 million charge related to the settlement ofaie interest rate hedge contracts entered intmmmection with financing the Verizon
acquisitions in 2000 which was partially offset®8.0 million of costs incurred in 2001 associatéthwesponding to an unsolicited takeover
proposal.

Income Tax Expense

Income tax expense increased $55.3 million in ifs¢ fine months of 2001 compared to the first mmanths of 2000. Exclusive of the effe
of income tax expense on nonrecurring items, tfectfe income tax rate was 39.1% and 41.0% fomithe months ended September 30,
2001 and 2000, respectively. Such reduction ireffective rate was primarily due to a reductiorstate income tax expen:



LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compaitigs on cash provided by operations to providetfocash needs. The Company's
operations have historically provided a stable sewf cash flow which has helped the Company castits long-term program of capital
improvements.

Net cash provided by operating activities was $808illion during the first nine months of 2001 coaned to $437.5 million during the fir
nine months of 2000. The Company's accompanyingalmated statements of cash flows identify majéfecences between net income and
net cash provided by operating activities for eafcthese periods. For additional information relgtto the telephone operations, wireless
operations, and other operations of the CompamyRs&sults of Operations.

Net cash used in investing activities was $231lGanifor the nine months ended September 30, 2@ddpared to $1.753 billion for the ni
months ended September 30, 2000. Cash used foisaims was $1.541 billion in 2000 (substantialyof which relates to the Verizon
acquisitions in 2000). Proceeds from the sale sét@svere $172.6 million in the first nine montfi2@01 compared to $29.5 million in the
first nine months of 2000. Payments for propertgnpand equipment were $101.6 million more infth& nine months of 2001 than in the
comparable period during 2000, principally dueht® YVerizon acquisitions. Capital expenditures far nine months ended September 30,
2001 were $248.8 million for telephone, $52.5 maiilfor wireless and $82.9 million for other opevas.

Revised budgeted capital expenditures for 2001 $2#@0 million for telephone operations, $70 miflifor wireless operations and $90 mill
for other operations. Anticipated capital expenditufor 2002 are currently expected to range fré00$5525 million, exclusive of the impact
of pending acquisitions.

Net cash used in financing activities was $372.8ianiduring the first nine months of 2001. Netlegsovided by financing activities wi
$1.331 billion during the first nine months of 2008t payments of debt were $355.5 million during first nine months of 2001 compared
to net proceeds of debt of $1.343 billion during finst nine months of 2000 primarily due to boriegs due to the purchase of assets from
Verizon.

As of September 30, 2001, CenturyTel's telephobsidiaries had available for use $123.0 milliorcofnmitments for long-term financing
from the Rural Utilities Service and the Companyg B&00.1 million of undrawn committed bank linescaédit. In addition, in October 2000
the Company implemented a commercial paper progiatrauthorizes the Company to have outstanding &1.5 billion in commercial
paper at any one time. At September 30, 2001, trepany had $39.0 million of debt outstanding ursleth program.

In second quarter 2001, the Company completedatieeos 30 PCS (Personal Communications Serviceabipg licenses for an aggregate of
$195 million to Leap. The Company received apprataty $108 million of the purchase price in cashlasing and $48 million in cash in
July 2001 under the terms of a promissory noteibganterest at 10% per annum. Subsequent to Séeted®, 2001, the Company received
the remaining $39 million cash owed under the not¢hird quarter 2001, the Company sold its rermgirshares of its investment in lllumit
common stock for an aggregate of approximately 3&éllion. Proceeds from these sales were usedpay indebtedness.

In October 2001, the Company entered into defiaiigset purchase agreements to purchase fromatefilbf Verizon Communications Inc.
telephone access lines (which numbered approxigné#4,000 at June 30, 2001) and related local exgdhassets in Missouri and Alabama
for approximately $2.159 billion in cash, subjexttjustments which are not expected to be maierthk aggregate. These transactions are
anticipated to close in the second half of 200Bjextt to regulatory approvals and certain othesiolp conditions. The Company's financing
plans are not yet complete and will be dependeanhdipe Company's review of its alternatives andketaconditions. For additional
information, see Item 5 of Part Il of this Rept



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, competitiothe demand for regulated services or
products or the Company's acquisition of new prigecould result in the Company's telephone ojmarsinot being subject to SFAS 71 in
the near future. In that event, implementation tat&nent of Financial Accounting Standards No. '8FAS 101"), "Regulated Enterprises -
Accounting for the Discontinuance of ApplicationfeASB Statement No. 71," would require the woftéof 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 would result in a material, noncash ghagainst earnings which would be
reported as an extraordinary item. While the efééétplementing SFAS 101 cannot be precisely et at this time, management belie
that the noncash, after-tax, extraordinary chargelavbe between $400 million and $450 million.

Regulatory Issues

On October 31, 2001, the Wisconsin Public Serviom@ission ("WPSC") approved a permanent rate isered $8.3 million annually for
the local exchange properties that the Companyiaeztjfrom Ameritech in December 1998. The WPSC mrdéhe Company to refund a
portion ($1.5 million) of the previously approvederim rates. Such refund will have the effect oha-time reduction in revenue of
approximately $300,000 as the Company was not dauprl00% of the interim rates as revenue. Sefdgrdke WPSC ordered the Company
to refund $14.7 million related to access chargdiected from interexchange carriers on the forfeeritech properties from December
1998 through 2000. The Company is challenging ¢fiend order in Wisconsin State Court. If the appgainsuccessful, the Company will
have to record a one-time charge of $.03 per share.

In May 2001, the Federal Communications Commis§IBEC") modified its existing universal service papt mechanism for rural telepho
companies. The FCC adopted an interim mechanism fioe-year period, effective July 1, 2001, basecembedded, or historical, costs that
will provide predictable levels of support to rulatal exchange carriers, including substantiallpthe Company's local exchange carriers.
During this interim period, the Company estimatessed on current operations and considering thiease in the nationwide average cost
loop in July 2001) that such ruling will increade tCompany's level of universal service suppowrtipis by approximately $12 million
annually compared to previous levels.

In August 2001, the Company was awarded an intadoess rate increase by the WPSC for the formaeMeproperties in Wisconsin in an
amount of approximately $7.9 million annually. Suates are subject to refund pending an order kstiéty permanent rates.

In August 2001, the Arkansas Public Service Comiarisapproved tariff amendments that limit the numifeminutes included for a flat rate
in certain unlimited optional calling plans in aert of the acquired Verizon markets. Once fully iempented in January 2002, the Company
anticipates that these tariff revisions will redtice level of its operating expenses by approxilp&20 million annually



On October 11, 2001, the FCC modified its inteestaicess charge rules and universal service supysiem for rate of return local exchange
carriers. This order, among other things, (i) iases the caps on the subscriber line charges ()3b@e levels paid by most subscribers
nationwide; (ii) allows limited SLC deaveraging, iath will enhance the competitiveness of rate afimetcarriers by giving them pricing
flexibility; (iii) lowers per minute rates the Cormapy collects for federal access charges; (iv) eseatnew explicit universal service support
mechanism that will replace other implicit suppogchanisms in a manner designed to ensure thatratdure changes do not affect the
overall recovery of interstate access costs byafteturn carriers serving high cost areas andewhinates the proceeding on the
represcription of the authorized rate of returniclitwill remain at 11.25%. The Company expectsditer to be implemented on a revenue
neutral basis. Other proposals submitted to the BZ e Multi-Association Group representing rurairiers were rejected or deferred for
additional comment.

Accounting Pronouncements

Effective January 1, 2001, the Company adoptec®iant of Financial Accounting Standards No. 133;c@unting for Derivative
Instruments and Hedging Activities" ("SFAS 133"FAS 133 established accounting and reporting staisdar derivative instruments and
for hedging activities by requiring that entitieognize all derivatives as either assets or it@slat fair value on the balance sheet. The
Company had no derivative instruments outstandidgauary 1, 2001 and thus no transition adjustiwestrecorded upon adoption of SFAS
133.

As of September 30, 2001, the Company had outstgradi interest rate swap relating to $212.0 milbbfloating rate debt designed to
eliminate the variability of cash flows in the pagmt of interest related to such debt. Since thegef the swap match the terms of the
floating rate debt, the Company does not expectdhtions in the fair value of the swap to be rdedrin its statements of income. In addit
the Company has from time to time entered intor@sterate hedge contracts in anticipation of centi@bt issuances to manage interest rate
exposure. The Company does not utilize derivaiivarfcial instruments for trading or other specukafiurposes.

In July 2001, the Financial Accounting Standardaflassued Statement of Financial Accounting Stedwdbo. 141, "Business
Combinations" ("SFAS 141") and Statement of Finah&ccounting Standards No. 142, "Goodwill and @timangible Assets" ("SFAS
142"). SFAS 141 requires all business combinatiorise accounted for under the purchase methodoouating; the pooling of interest
method is no longer permitted. SFAS 141 is effectir business combinations consummated after 30n2001. SFAS 142 requires
goodwill recorded in a business combination toexéewed for impairment and would be written dowiydn periods in which the recorded
amount of goodwill exceeds its fair value. Systemamortization of goodwill will cease effectiveniary 1, 2002. The Company's
amortization of goodwill for the nine months en@®eptember 30, 2001 totaled approximately $56.%ianillThe Company is still in the
process of determining the impact, if any, of tlamsitional goodwill impairment rules of SFAS 142.

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" ("SFA%4"). SFAS 144 replaces Statement of Financiglbioting Standards No. 121,
"Accounting for the Impairment of Long-Lived Assetsd for Long-Lived Assets to Be Disposed Of". SFAHE requires long-lived assets be
measured at the lower of selling amount or faiugdess cost to sell, whether reported in contiguiperations or discontinued operations.
SFAS 144 also broadens the reporting of discontiraperations to include all components of an entiti operations that can be
distinguished from the rest of the entity and thiditbe eliminated from the ongoing operationsuod entity in a disposal transaction. The
provisions of SFAS 144 are effective for finanatdtements issued for fiscal years beginning &fearember 15, 2001. The Company is still
in the process of determining the impact, if arfythe provisions of SFAS 14



CENTURYTEL, INC.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

Market Risk

The majority of the Company's long-term debt olilyas are fixed rate. At September 30, 2001, tivevidlue of the Company's long-term
debt was estimated to be $3.1 billion based omtegall weighted average rate of the Company's-teng debt of 6.6% and an overall
weighted maturity of 10 years compared to termsrates currently available in lortgrm financing markets. For purposes hereof, maikk
is estimated as the potential decrease in fairevafithe Company's long-term debt resulting fronypothetical increase of 66 basis points in
interest rates (which represents ten percent o€tirapany's overall weighted average borrowing r&ath an increase in interest rates w:
result in approximately a $101.0 million decreaséair value of the Company's lorigrm debt. As of September 30, 2001, the Compared
$339.0 million of debt on a floating-rate basis.

As of September 30, 2001, the Company had outstgrati interest rate swap relating to $212.0 milbbits floating rate debt designed to
eliminate the variability of cash flows in the pagmt of interest related to such debt. The swapregpin August 2002. The Company realizes
a fixed effective rate of 4.845% and receives okesasettlement payments based upon the 3-monthonoimtierBank Offered Rate, with
settlement and rate reset dates at three montivatdéethrough the expiration da



PART Il. OTHER INFORMATION
CENTURYTEL, INC.
Item 2. Changes in Securities and Use of Proceeds

Between July 1 and July 11, 2001, CenturyTel sbldarket prices approximately 122 shares of Cefeirgommon stock to employees
through its Union Group Incentive Plan and appratigy six shares of CenturyTel common stock throitgyBecurity Systems, Inc. 401(k)
Plan. All such shares were privately placed undeitiSn 4(2) of the Securities Act of 1933, as aneehdince July 11, 2001, all sales under
both of these plans have been registered underAsich

Iltem 5. Other Information

On October 22, 2001, the Company entered into iie@Bragreements to purchase from affiliates ofixtan Communications Inc. ("Verizon")
assets comprising all of Verizon's local telephoperations in Missouri and Alabama. In exchange Gbmpany has agreed to pay
approximately $2.159 billion in cash, subject tot@@ adjustments described below.

The assets to be purchased will include (i) afiiabne access lines (which numbered approxima6é&y080 as of June 30, 2001) and related
property and equipment comprising Verizon's losa@hange operations in 98 exchanges in predominamty and suburban markets
throughout Missouri, several of which are adjadergroperties currently owned and operated by the@any, (i) all telephone access lines
(which numbered approximately 306,000 as of Jun€B01) and related property and equipment conmgyisierizon's local exchange
operations in 90 exchanges in predominantly ruralkets throughout Alabama, (iii) Verizon's assetsdito provide digital subscriber line
(DSL) and other high speed data services withirptirehased exchanges in both states and (iv) ajppatedy 2,800 route miles of fiber optic
cable within the purchased exchanges in both statesacquired assets will not include Verizonltutar, PCS, long distance, dial-up
Internet, or directory publishing operations, g@hts under various Verizon contracts, includingstheelating to customer premise equipment.
The Company will not assume any liabilities of \Zer other than those associated with contractslosmees, facilities and certain other as
transferred in connection with the purchases. Turetase price will be adjusted to, among othergshiili) reimburse Verizon for certain pre-
closing costs and (ii) compensate the Company if2de fails to attain certain specified pre-closoapital expenditure targets. The aggregate
effect of these adjustments is not expected to &temal.

The Company's purchase of the Missouri propersiessibject to the approval of the Missouri Publicv®e Commission, and the Company's
purchase of the Alabama properties is subjectd@piproval of the Alabama Public Service Commisg@tonsummation of each transactio
also subject to, among other things, (i) the aparofthe Federal Communications Commission, @inpliance with the notification and
waiting period requirements under the Hart-ScotthRo Antitrust Improvements Act of 1976, (iii) theceipt of various third party consents,
including releases from Verizon bondholders termiggliens on the transferred assets, and (iv)ousriother customary closing conditions.
Neither purchase is conditioned upon the complaticthe other purchase. Under each definitive agesg, the Company has agreed to
Verizon 10% of the transaction consideration if pliechase is not consummated under certain specifinditions, including the Company's
incapacity to finance the transaction.

The properties to be acquired are currently sultigepticecap regulation for interstate purposes, and the @amy has no plans to change tl
Because most of the Company's other telephone girepare subject to rate-of-return regulation, @menpany's plans to retain price-cap
regulation for the acquired properties will requireo seek a waiver of the FCC's "all or nothimgfulation that generally requires a rate-of-
return company acquiring a price-cap company toedrall of its operations to price-cap regulatiithough the FCC has granted similar
waivers to other carriers over the past coupleeafry, no assurances can be provided that the FIC@ravit a waiver to the Company. The
Company's failure to obtain this waiver would adety impact the financial benefits that the Compantijcipates receiving in connection
with its purchases of the Verizon properties.

Additional information regarding the purchaseseaisferth in the Company's press release annourtbigransactions and the definitive asset
purchase agreements entered into on October 22, 20®f which are filed as Exhibits to this Repand are incorporated by reference
herein.

Item 6. Exhibits and Reports on Form 8-K

A Exhibits

2(a) Asset Purchase Agreement, dated as of Oct ober 22, 2001,
between GTE Midwest Incorporated (d/b/a V erizon Midwest)
and CenturyTel of Missouri, LLC

2(b) Asset Purchase Agreement, dated as of O ctober 22, 2001,
between Verizon South, Inc., Contel of th e South, Inc.
(d/b/a Verizon Mid-States) and CenturyTe | of Alabama, LLC

10(a) Registrant's Employee Stock Ownership Pla n, as amended and

restated September 17, 2001.

10(b) Merger Agreement, dated September 18, 200 1, between



Registrant and Regions Bank of Louisiana, pursuant to which
Registrant's Stock Bonus Plan and Paysop was merged into
Registrant's Employee Stock Ownership Pla n.

11 Computations of Earnings Per Share

99 Press Release dated October 22, 2001, ann ouncing the
Company's pending acquisition of approxim ately 675,000
telephone access lines from affiliates of Verizon
Communications Inc. (incorporated by refe rence from the
Company's Current Report on Form 8-K file d on October 25,
2001)

B. Reports on Form 8-K

(i) The following item was reported on Form 8 -K filed July
27, 2001:
Item 5. Other events - News release annou ncing second

guarter results of operations.

(i) The following items were reported on Form 8-K filed
August 15, 2001:

Item 5. Other events - (i) News release i ssuing statement
in response to Alltel unsolicited proposa |, dated August
14, 2001 and (ii) News release announcing that CenturyTel
is exploring the separation of its wirele Ss operations,

dated August 15, 2001.

(i) The following items were reported on Form 8-K filed
August 17, 2001:

Item 5. Other events - (i) News release a nnouncing that the
Arkansas Public Service Commission has ap proved tariff
amendments that limit the number of minut es included for a
flat rate in the Company's extended area optional calling
plans and (ii) correspondence sent by the Chief Executive
Officer of Registrant to Scott T. Ford, P resident and Chief
Operating Officer of ALLTEL Corporation, on August 10,
2001.

(iv) The following items were reported on Form 8-K filed

August 21, 2001:

Item 5. Other events - On August 17, 2001 CenturyTel, Inc.
filed a complaint against ALLTEL Corporat ion seeking
injunction relief and damages for violati on of federal and
state laws.

Item 7. Financial Statements, Pro Forma F inancial
Information and Exhibits - Complaint file d by CenturyTel on

August 17, 2001.

(v) The following item was reported on Form 8 -K filed
August 22, 2001:

Item 5. Other events - News release annou ncing that the
Public Service Commission of Wisconsin ha s approved interim
access rates for properties acquired from Verizon.

(vi) The following item was reported on Form 8 -K filed

August 28, 2001:

Item 5. Other events - News release of Re gistrant
responding to a letter dated August 27, 2 001, from Mr.
Scott T. Ford, President and Chief Operat ing Officer of

ALLTEL Corporation.

SIGNATURE

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

CenturyTel, Inc.

Date: Novermber 14, 2001 /sl Neil A. Sweasy



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

THIS ASSET PURCHASE AGREEMENT (the "Agreement")athiis of October 22, 2001, is entered into betv@ENTURYTEL OF
MISSOURI, L.L.C., a Louisiana limited liability copany (together with its permitted successors arifjas, the "Buyer"), and GTE
MIDWEST INCORPORATED d/b/a VERIZON MIDWEST, a Delave corporation ("Seller").

RECITALS

WHEREAS, Seller has been authorized by the MisdBullic Service Commission ("Commission") as afrémchise provider of regulated
local exchange, access and toll telephone semicertain exchanges within the state of Missougetgorth on Exhibit A attached hereto (
"Seller Exchanges"); and

WHEREAS, Seller is or will be prior to Closing tbener of telephone network assets in the Selleh&mges and, in connection therewith, is
engaged in the business of marketing, selling andiging local exchange telephone service; accedsraraLATA toll services

presubscribed to Seller; and dedicated and spaoialss, ATM, frame relay, digital subscriber limel ather high speed data services; each
within the Seller Exchanges to end users, interaxgh carriers and other local exchange carriech(susiness, as conducted by the Seller, is
referred to herein as the "Business"); and

WHEREAS, Seller desires to sell, assign and transfBuyer, and Buyer desires to purchase and aéaep Seller, certain of its regulated
telephone properties and related assets used Buiaess, upon the terms and conditions set forthis Agreement.

NOW, THEREFORE, in consideration of the mutual ctasets and undertakings contained herein, and otethres and conditions herein
forth, the parties, intending to be legally bouagree as follows:

ARTICLE |
DEFINITIONS

1.1 Defined Terms. As used in this Agreement, thleding terms shall have the meanings set fortreterenced below:

"Accounts Receivable Settlement Statement" hasidemning set forth in
Section 10.14.2.

"Acquired Assets" has the meaning set forth iniga@.1.1.
"Active Employees" has the meaning set forth intisacs.1.

"Affiliate” means as to any Person, any other Petbat, directly or indirectly, through one or maméermediaries, Controls, is Controlled by,
or is under common Control with, such Person.

"Agreement" means this Asset Purchase AgreemenalaBthedules and Exhibits hereto, as amendedifieddr supplemented from time
time in accordance with the terms hereof.

"Ancillary Documents" means the Transition Plan jsam Agreement, the License Agreement, the Publgsiligreement and the Bill of Sale,
Assignment and Assumption Agreement.

"Applicable Rate" means the three-month LIBOR eseublished on Telerate Page 3750 as of 11:00 laomdon time, on the date which is
two days prior to the date such rate is determitesd, 10 basis points, such rate to be reset &@days.

"Assigned Contracts" means Contracts to which Sell@ Seller Affiliate is a party that (i) relgte@marily to the operation of the Business
(other than the Excluded Contracts, Real Propatsrésts, Real Property Leases and Third Partildoteal Property Contracts), and (i) any
other contract that is expressly identified on Siche 2.1.1(e).

"Assigned Permits" means, to the extent assignablpermits, licenses, franchises, approvals, e@and authorizations issued or grante
any Governmental Authority to Seller or any Affteethereof that relate primarily to the operatiéthe Business, other than the FCC
Licenses.

"Assumed Liabilities" has the meaning set forttsaction 2.3.1.
"Bargained Welfare Plans" has the meaning set for8ection 8.2.3(a).

"Base Purchase Price" has the meaning set foSledtion 3.1



"Bill of Sale, Assignment and Assumption Agreemantans the Bill of Sale, Assignment and Assumpfigreement in the form attached as
Exhibit B hereto.

"Business" has the meaning set forth in the Rexhateto.

"Business Day" means any day other than a Satued8ynday or a day on which banks in the city oN®rk are authorized or required to
be closed.

"Buyer" has the meaning set forth in the Preambleto.

"Buyer Consents" has the meaning set forth in 8ecti2.3.

"Buyer Indemnitee" has the meaning set forth intisecr.2.1.

"Buyer Pension Plan" and "Buyer Pension Plans" hlageneanings set forth in Section 8.2.1(b).
"Buyer Savings Plan" and "Buyer Savings Plans" hheemeanings set forth in Section 8.2.2(b).
"Buyer Welfare Plans" has the meaning set fortBeation 8.2.3(a).

"Buyer's Actuary" has the meaning set forth in Bec8.2.1(d)(ii).

"CABS" means the Carrier Access Billing System apedt by Seller and its Affiliates which is utilizedmarily to render bills to carriers for
services provided by the Business.

"CALEA" means the Communications Assistance for [Emforcement Act.

"Capital Expenditure Deficiency" has the meaningfgeh in
Section 5.1.6.

"CBSS" means the Customer Billing Support Systeerated by Seller and its Affiliates which is utdi primarily to render bills for services
provided by the Business.

"CBSS Accounts Receivable" means accounts rec&iaigding primarily from the operation of the Buesis that are attributable to Seller's
provision of service on or before the Closing Diatt have been billed, or are billable, througHe8sl CBSS system. CBSS Accounts
Receivable shall not include amounts billed orabilé through CABS or SSB. CBSS Accounts Receivisloledes those categories of
accounts receivable identified in Seller's systam$current,” "unpaid live" and "unpaid final," asldall include amounts resulting from
billings pursuant to billing and collection agreertsewith third parties.

"CBSS Accounts Receivable Amount" means the agéeegaount of all CBSS Accounts Receivable as offfesing Date, less a discount
for anticipated uncollectible CBSS Accounts Reckligan an amount equal to the CBSS Uncollectibletéramultiplied by the CBSS
Accounts Receivable as of the Closing Date; prajjith®wever, that to the extent the percentage @€ Bccounts Receivable which are
classified as past due for more than ninety (99%@a Closing exceeds nine and one-half perceb%{Pof the total CBSS Accounts
Receivable, the CBSS Accounts Receivable shaléeaed to the extent of such excess for purposeasl@ilating the CBSS Accounts
Receivable Amount.

"CBSS Uncollectible Factor" means five percent (5%)

"Closing" has the meaning set forth in Section 2.5.

"Closing Consents" has the meaning set forth ini&e.5.
"Closing Date" has the meaning set forth in Secfidn

"Closing Date Payment" has the meaning set fort®eiction 3.2.
"Closing Date Statement" has the meaning set for8ection 3.3.1.
"Co-Bound Directory" has the meaning set forth @ct®n 9.2.2.

"Code" means the Internal Revenue Code of 198&mended



"Commission" has the meaning set forth in the Résitereto.
"Consent Fees" has the meaning set forth in Se2tibn
"Construction Advances" means advances collectesidiier for the future performance of nmgulated construction in the Seller Exchan

"Contract" means any contract, agreement, arrangefend, commitment, note, loan, mortgage, leassher agreement legally binding on
the parties thereto.

"Control" (including the correlative terms "Contgl "Controlled by," "Controlling" and "under comm&ontrol with") shall mean with
respect to any Person, possession of the powecthjior indirectly, either to (A) vote a majoridf the voting shares or other voting interest
in such Person for the election of directors ofhsBerson or (B) direct or cause the direction efrttanagement and policies of such Person,
whether through the ownership of voting securitigscontract or otherwise.

"Customer Deposits" has the meaning set forth otiGe 10.16.

"Customer Prepayments" means payments arisingtiieroperation of the Business that have been halteticollected by the Seller as of the
Closing Date but which relate to the provision @fvice after the Closing Date.

"Debtholder Consents" has the meaning set forBeiction 5.1.4.

"Deposit" has the meaning set forth in Section13.4.

"Deposit L/C" has the meaning set forth in SecBch2.

"Direct Claim" has the meaning set forth in Secfrof.2.

"Dispute Resolution Request" has the meaning s#t fio Section 3.3.2.
"Employment Agreements" has the meaning set fortBection 4.1.13(a).
"Environmental Claims" has the meaning set fortBéction 4.1.14(e).
"Environmental Laws" has the meaning set forthaeat®n 4.1.14(e).
"Environmental Permits" has the meaning set fartBéction 4.1.14(e).

"ERISA" means the Employee Retirement Income Sgchit of 1974, as amended.
"ERISA Plans" has the meaning set forth in Secfidn13(a).

"Estimated Non-Regulated Construction Work in Pssc&mount” has the meaning set forth in Section 3.2

"Estimated Regulatory Obligation Amount" has theamiag set forth in
Section 3.2.

"Excluded Assets" has the meaning set forth iniGe&.1.2.

"Excluded Contracts" means all billing and collentagreements, interconnection agreements, Nathowunt Agreements, billing media
agreements, vehicle leasing agreements and oth&acts listed on Schedule 2.1.2(h).

"Excluded Marks" means all trademarks, applicatimmgrademark registration, common law trademasksyice marks, applications for
service mark registration, common law service mariksle names, domain names and related registsationed by Seller or an Affiliate of
Seller, or licensed to Seller or an Affiliate oflilBeby any Person, any derivations of the foregand any marks or names similar to the
foregoing.

"Expiration Date" has the meaning set forth in Bec?.1.1.
"Final Closing Date Statement" has the meanindostt in Section 3.3.2.

"Financial Statements" has the meaning set fortheiction 4.1.15(a



"FCC" means the Federal Communications Commission.
"FCC Consents" has the meaning set forth in Se&id2.

"FCC Licenses" means all licenses, certificategniie or other authorizations granted to Sellea &eller Affiliate by the FCC that are used
primarily in the operation of the Business.

"FRP" has the meaning set forth in Section 8.2.3(d)
"Future Regulatory Obligations" has the meanindah in Section 2.3.1(g).
"GAAP" means United States generally accepted adaoay principles.

"Governmental Authority” means any nation or goveent, any state or other political subdivision #wdror any entity, including without
limitation, a court, regulatory body, agency, dément, authority or instrumentality exercising exiee, legislative, judicial, regulatory or
administrative functions of or pertaining to goveent.

"Governmental Order" means, as to any Person,wgnjent, injunction, decree, order or other deteaton of an arbitrator or a court or
other Governmental Authority, in each case appleabor binding upon such Person or any of itgpprty or to which such Person or any of
its property or assets is subject.

"Hazardous Material" has the meaning set forthdoti®n 4.1.14(e).

"Highly Confident Letters" has the meaning setHart Section 4.2.4(a).

"HSR Act" means the Hart-Scott-Rodino Antitrust hmpements Act of 1976, as amended.
"Included Claims" has the meaning set forth in Bect.3.2(a).

"Included Employees" has the meaning set fortheictisn 8.1.

"Indemnification Payment" has the meaning set fortBection 7.2.3(a).

"Indemnitee" has the meaning set forth in Secti@3[b).

"Indemnitor" has the meaning set forth in Sectich3{c).

"Intellectual Property" means all inventions (wheatbatentable or not and whether or not such investare described or claimed in any
patent or patent application), designs (usefulrnamental), and works subject to copyright protettinvention disclosures, specifications,
manuals, drawings, functional or system block diagg, flow charts, circuit diagrams, design or wsEumentation, engineering notebooks,
schematics, test programs, documented procedwesirebnted processes, documented flows, devicasasef(in any form), firmware, or
proprietary information and all intellectual profyerights in or based upon the foregoing, includiagents, patent applications (including
continuations, continuations-in-part, divisiondsseies), reexamined patents and extensions theagfrights (whether registered or
unregistered), and trade secrets.

"Interim Capital Expenditure Obligations" has theaming set forth in
Section 2.3.1(h).

"Interim Reports" has the meaning set forth in Beck.1.9.

"Inter-Unit Services Employees" has the meanindah in Section 8.1.
"IRS" means the Internal Revenue Service.

"June 30 Financial Data" has the meaning set far8ection 4.1.15(c).
"Knowledge" or "knowledge" has the meaning sethfamt Section 12.15.
“"Labor Contracts" has the meaning set forth inigact.1.13(a).

"Law" or "Laws" means any statute, rule, regulatioandate, order or ordinance of any Governmentdhdyity.



"Leased Real Property" means the real propertyeteas Seller or a Seller Affiliate in accordancehithe terms of the Real Property Leases
and used primarily in the operation of the Business

"License Agreement" means the Intellectual Propkitgnse Agreement in the form attached heretoxshi C.

"Licensed Intellectual Property" means Intellecteedperty owned by Seller, and Third Party Inteliat Property licensed to Seller or a S¢
Affiliate which Seller or Seller Affiliate has thigght to sublicense to Buyer without the paymentaipensation or other consideration to
Person, and which Intellectual Property and ThiadyPIntellectual Property are required for the asenaintenance (to the extent not provi
by the owner or licensor of the Third Party Intelleal Property) of the Acquired Assets in the openeof the Business as of the Closing;
provided that Licensed Intellectual Property shakll times be an Excluded Asset.

"Lien" means any lien, charge, pledge, option, gege, security interest, lease obligation or ofm&umbrance other than Permitted
Encumbrances.

“Lienholders" means those Persons holding indeletesliissued under indentures or other instrumemdsidentified on Schedule 4.1.5(a).
"Losses" has the meaning set forth in Section 2.3

"Material Adverse Change" and "Material Adversecff mean any change, effect or circumstance shataiterially adverse to the Business
or the Acquired Assets taken as a whole, but stwdlinclude matters arising from the execution ablfc announcement of this Agreement,
the identity of Buyer, or the effects of changest ire generally applicable (A) in the telecommatians industry generally, (B) to the Unit
States economy or the economy generally prevaitirige geographic area of the Seller Exchanges, or

(C) to the United States securities or financiatkets.

"Material and Supply Inventory" means items defiimethe FCC's Part 32 Uniform System of Accounts @ire held for use primarily in the
Business.

"Material Contracts" has the meaning set forthéct®n 4.1.9(b).

"National Account Agreement" means a national ereigreement pursuant to which Seller or any Affliprovides telecommunications
service in multiple exchanges (including the Sdilgrchanges) to employees or other designees afsaiPeho is a party to such service
agreement.

"Non-Disclosure Agreement” means that certain Nascldsure Agreement between Buyer and Verizon daseaf April 6, 2001.

"Non-Regulated Construction Work in Process" meaapspment procured and construction work perforimeaglation to non-tariffed
activities undertaken by Seller prior to the Clgsipate but not yet completed or billed as of thesZig Date.

"Non-Regulated Construction Work in Process Amoumn¢ans amounts expended by Seller for Non-Regu@dedtruction Work in Process
net of Construction Advances related to such canstm work, and billable by Buyer to third partiésllowing the Closing Date.

"Non-Union Welfare Plans" has the meaning set fortBection 8.2.3(a).

"Owned Real Property" means the real property owndee by Seller or a Seller Affiliate and usednarily in the operation of the Business,
including all land, buildings, structures, appugeteces and improvements located thereon.

"PBGC" means the Pension Benefit Guaranty Corpmrati
"Pension Assets" has the meaning set forth in &e&i2.1(d)(i).

"Permitted Encumbrances” means (A) liens for Taresassessments not yet delinquent, or the amouwatidity of which is being conteste

in good faith by appropriate proceedings duringaltgollection or enforcement against the relevaoperty is stayed, (B) standard utility
easements, covenants and restrictions of recotdithaot individually or in the aggregate mateyiafiterfere with the operation of the
Business as presently conducted on the Owned RepéRy affected thereby, (C) mechanics', carrigrstkers', repairers' and other statutory
Liens, (D) existing zoning or similar Laws that ot materially interfere with the operation of tBasiness, (E) leases otherwise disclosed
herein, and (F) any other Liens that do not mdtgrilaterfere, individually or in the aggregate,ttvthe operation of the Business or Acquired
Assets in a manner consistent with the currenbyseeller.

"Person" means an individual, corporation, partmergrust, joint stock company, unincorporatecoagation, limited liability company, joint
venture, or other entity or organization.

"Phaseout Period" has the meaning set forth in@et0D.1.3(a)



"Plans" has the meaning set forth in Section 4(&)13
"Proration Periods" has the meaning set forth ictiSe 10.4(a).
"Publisher" has the meaning set forth in Secti@n19.

"Publishing Agreement" means the Publishing Agregrbetween Buyer and Publisher substantially infoine attached as Exhibit D hereto
and as more particularly described in Section 9.2.1

"Purchase Price" has the meaning set forth in @e&il.
"Purchase Price Allocation" has the meaning sé¢hfior Section 10.7(a).
"Quarterly Updates" has the meaning set forth ictiSe 5.2.3.

"Real Property Interests” means all easementdsrigfway, licenses or other interests in real propof Seller that are used primarily in the
operation of the Business, other than Owned Rexdd?ty or Leased Real Property.

"Real Property Leases" has the meaning set forBeation 2.1.1(g).
"Regulatory Approvals" has the meaning set fortBéction 5.3.1.
"Remediation Activities" has the meaning set fontisection 10.15.
"Regulatory Obligation Amount" has the meaningfegh in Section 3.1.

"Requirement of Law" means, as to any Person, anyp, license, judgment, order, decree, statatg, brdinance, rule, regulation or
arbitration award in each case applicable to odibop upon such Person or any of its property oetassr to which such Person or any of its
property or assets is subject.

"Retained Books and Records" means, collectivélygoaporate records and stock books of Sellerigmdffiliates, the general ledger, all
records required by Law to be retained by Sellerahbooks and records relating to (A) Tax Retuand Tax records, (B) Excluded Assets,
(C) attorney work product, and (D) the Retainedllides.

"Retained Employees" has the meaning set fortheotién 8.1.

"Retained Future Regulatory Obligations" has thamirgg set forth in
Section 2.3.1(Qg).

"Retained Interim Capital Expenditure Obligatiorasithe meaning set forth in Section 2.3.1(h).
"Retained Liabilities" has the meaning set fortfsiction 2.3.2.

"SEC Basis Financial Statements" has the meaninfgiik in Section 5.1.5.

"Seller Consents" has the meaning set forth ini@edt1.4.

"Seller Exchanges" has the meaning set forth irRibetals hereto.

"Seller Hourly Pension Plan" has the meaning sghfio Section 8.2.1(b).

"Seller Indemnification Limit" has the meaning &ath in Section 7.3.2(a).

"Seller Indemnitee" has the meaning set forth ictise 7.2.2.

"Seller Interconnection Agreements" has the meaning set forth in Section
5.3.7.
"Seller Salaried Pension Plan" has the me aning set forth in Section

8.2.1(a)(i).



"Seller Savings Plan" has the meaning set forthdation 8.2.2(a).
"Seller Threshold" has the meaning set forth intiec7.3.2(a).
"Seller Welfare Plan" has the meaning set fortBéction 8.2.3(a).
"Seller's Actuary" has the meaning set forth int®ac8.2.1(d)(ii).

"SSB" means the Separate Subsidiary Billing Sysiparated by Seller and its Affiliates which isiagld primarily to render bills for services
provided by the Business.

"SSB Accounts Receivable” means accounts receialsimg primarily from the operation of the Busssehat are attributable to Seller's
provision of service on or before the Closing Dihtt have been billed, or are billable, througHe8sl SSB System. SSB Accounts
Receivable shall not include amounts billed orahile through CABS or CBSS. SSB Accounts Receivisloledes those categories of
accounts receivable identified in Seller's systam&urrent,” "unpaid live" and "unpaid final," asldall include amounts resulting from
billings pursuant to billing and collection agreertsewith third parties.

"SSB Accounts Receivable Amount” means the aggeegrabunt of all SSB Accounts Receivable as of flsi@y Date, less a discount for
anticipated uncollectible SSB Accounts Receivablari amount equal to the SSB Uncollectible Factdltiplied by the SSB Accounts
Receivable as of the Closing Date.

"SSB Uncollectible Factor" means one and one-hai¢gnt (1.5%).

"Switch Software" means that portion of Third Pdrtiellectual Property which is telephone switcltware licensed to Seller which software
is necessary to Seller's current operation anafiary telephone switching equipment in the Sdibecthanges and which equipment is
included in Telephone Plant.

"Switch Software Vendor" means any licensor of 8myjitch Software.

"Tax" or "Taxes" means with respect to the Busireshe Acquired Assets all taxes including, withtimitation, any federal, state, local or
foreign income, profits, license, severance, octapawindfall profits, capital gains, capital skpdransfer, registration, social security, ad
valorem, franchise, gross receipts, payroll, sales, employment, property, real property, perspraperty, excise, value added, stamp,
alternative or add-on minimum, withholding and atlyer tax, with all interest, penalties and addgiéamposed with respect to such amounts.

"Tax Returns" means any return, declaration, refontn, certificate, claim for refund, informati@aturn or statement with respect to Taxes
including any schedule, attachment or work pageessto, and including any amendment thereof.

"Telephone Plant" means all machinery, equipmantntory, vehicles (including, subject to Sellpesformance of its obligations set fortt

Section 5.1.8, leased vehicles), and all othertessal properties used primarily in the operatibthe Business, including, without limitation,
all plant, systems, structures, regulated constmietork in progress, telephone cable (whetheeiwise or under construction), microwave
facilities (including frequency spectrum assignmeteiephone line facilities, machinery, furnitufiefures, tools, implements, conduits,
stations, substations, equipment (including cemtifide equipment, subscriber station equipment@thér equipment in general), instrume
house wiring connections and other personal prgpestd primarily in the operation of the Businéssvery case whether owned by Selle
Seller's Affiliates. Without limiting the generalibf the foregoing, Telephone Plant includes treetssowned by Seller that would be properly
included in the fixed assets referenced in Padf3Be FCC Rules and Regulations (47 CFR, Parté&2%uch accounts are reflected in
Schedule 4.1.8.

"Third Party Claim" has the meaning set forth ict8m 7.4.1.
"Third Party Consents" has the meaning set fortBaation 2.4.

"Third Party Intellectual Property” means Intellgait Property owned by any Person, other than Selihout regard as to whether Seller has
any rights therein or the right to assign suchtgdb Buyer including any such Intellectual Propéntluded in or with the Acquired Assets.

"Third Party Intellectual Property Contracts" hias tneaning set forth in
Section 10.1.4.

"Transaction Taxes" has the meaning set forth oti@2 10.9.

"Transferred Books and Records" means all of Sglterstomer or subscriber lists and records, a¢saumd billing records, plans, blueprints,
specifications, drawings, surveys, engineering msppersonnel records for Transferred Employeédwe(evapplicable) and all other
documents, computer data and records, in eactrelmg primarily to the operation of the Businesther than the Retained Books ¢



Records.

"Transferred Employees" has the meaning set fortheiction 8.1.

"Transition Plan Support Agreement" means the TitiansPlan Support Agreement in the form attache&=hibit D hereto.
"VADI" means Verizon Advanced Data Inc.

"VADI Assets" means those assets held as of thee afahis Agreement by VADI primarily for the preion of ATM, frame relay, digital
subscriber line and other high speed data serwvitein the Seller Exchanges.

"Verizon" means Verizon Communications Inc.
1.2 Other Definitional Provisions.

(a) The words "hereof," "herein" and "hereunderd amrds of similar import when used in this Agreatghall refer to this Agreement as a
whole and not to any particular provision of thigréement, and Section, Schedule and Exhibit refeseare to this Agreement unless
otherwise specified.

(b) The meanings given to terms defined hereinl slea¢qually applicable to both the singular andadlforms of such terms.

ARTICLE Il
PURCHASE AND SALE OF ASSETS; CLOSING

2.1 Purchase and Sale of Assets; Excluded Assets.

2.1.1 Acquired Assets. Subject to the terms andlitions hereinafter set forth, at the Closing, &edhall sell, grant, convey, transfer, assign
and deliver to Buyer and Buyer shall purchase agdive all right, title and interest of Seller atalthe extent stated, any Seller Affiliate free
and clear of all Liens, other than Permitted Enctanbes, in and to the following assets, propegrabrights used primarily in the operation
of the Business and in existence as of the Cld3ag (except as otherwise expressly set forth ati@e2.1.2), which assets, properties and
rights are referred to herein as the "Acquired £8se

(a) Telephone Plant;

(b) all Material and Supply Inventory located withhe Seller Exchanges;

(c) Non-Regulated Construction Work in Process;

(d) FCC Licenses and Assigned Permits;

(e) Assigned Contracts of Seller and any Selleiliafé including, without limitation, those Conttacset forth in Schedule 2.1.1(e);
(f) Transferred Books and Records, subject to Bglight to retain copies thereof;

(9) all Owned Real Property and all Leased Reap&nty created by leases of real property underw8iller or any Seller Affiliate is a
lessee (the "Real Property Leases"), together aliithppurtenances thereto;

(h) all buildings, towers, facilities and othersttures and improvements held by Seller and looatetthe Owned Real Property or Leased
Real Property (but only to the extent permittedhms/Real Property Leases) and which are used phnrathe Business;

(i) all Real Property Interests;
()) upon Seller's fulfillment of the obligationstgerth in Section 5.1.7, the VADI Assets;

(k) insurance proceeds relating to any loss, damaglestruction of any of the Acquired Assets ptithe Closing to the extent not replaced
prior to the Closing; and

() all other property, assets and rights relagrglusively to the Business or the Seller Exchamgg®xcluding all Intellectual Property and
Excluded Marks.

Notwithstanding the foregoing, those assets locaiétin the geographic area of the Seller Exchanbesprimarily used or held for use



Seller in an area other than the Seller Exchangal$ ot be Acquired Assets.

2.1.2 Excluded Assets. Notwithstanding anythinthecontrary in Section 2.1.1 or in any other ps@mn of this Agreement, the Acquired
Assets shall not include any of the following assptoperties and rights of Seller or its Affiliaticollectively, the "Excluded Assets"):

(a) all cash, cash equivalents and marketable isiesusind bonds;

(b) all rights which accrue or will accrue to Seltand its Affiliates under this Agreement, the Alacy Documents and the certificates and
other documents delivered to Seller by Buyer innemtion with this Agreement;

(c) all records prepared in connection with the sdlthe Business, including bids received fromdtipiarties and analysis relating to the
Business;

(d) all rights, including all defenses, countenaiaiand rights of indemnity, reimbursement and sgyégion, related to the Retained Liabilities;
(e) the Retained Books and Records;

(f) interests in any business other than the Bssinacluding the provision of wireless servicdl(dar and PCS); long distance (interLATA
and intraLATA to the extent provided by Verizon #ifftes other than Seller) and internet access@®r internet related services (to the
extent provided by Verizon Affiliates other thanll®eor VADI); air-to-ground communications (air phe service); installation, maintenance
and equipment service related to the sale of telerenications equipment by Affiliates to customersalted outside the geographic area
comprising the Seller Exchanges; any permits raltdeany of the foregoing; all assets of Seller andffiliates used in connection with any
such business or related to any of the foregomguding but not limited to any common or sharestsgs used in conjunction with other
Verizon Affiliates on a national basis; and alletssused by Seller and its Affiliates in rendersegvices to Seller or the Business that are
located outside the geographic area comprising#ier Exchanges;

(9) such other assets, if any, as set forth on@dbe2.1.2(g), including, without limitation, thoadich are described by general category;
(h) the Excluded Contracts including those consraet forth on Schedule 2.1.2(h);
(i) the Excluded Marks;

() all Intellectual Property, including the LiceatsIntellectual Property and Third Party IntelledtBroperty, and all claims against any Pe
for infringement or misappropriation of such Inéeflual Property;

(k) subject to the provisions of Section 2.1.1@4) rights and claims under insurance policies elfe® or its Affiliates arising in connection
with the operation of the Business or the Acquiteasdets on or prior to the Closing Date;

(1) all rights to Tax refunds and/or Tax creditsc{uding all interest related thereto) relatindhe operation of the Business or the Acquired
Assets for Tax periods (or portions thereof) endingr prior to the Closing Date; and

(m) all rights and claims for support payments parg to any Universal Service or similar fund feripds of operation ending on or prior to
the Closing Date.

2.2 Consideration for Transfer of the Acquired Ass8eller shall transfer the Acquired Assets tgdBat the Closing in exchange and in
consideration for the payment by Buyer to SellghatClosing of the Purchase Price calculated @om@ance with the provisions of Section
3.1 and the assumption by Buyer of the Assumedilitiab.

2.3 Assumption of Liabilities.

2.3.1 Assumed Liabilities. Upon the terms and stitfje conditions set forth herein, Buyer shall assuas of the Closing Date, and agrees to
pay, perform and discharge, as and when due, tlosvfng liabilities, responsibilities and obligatie:

(a) all liabilities, responsibilities and obligati® (including Taxes), arising out of, accruing @sulting from the operation of the Business or
the use, ownership or operation of the Acquiredefsafter the Closing Date;

(b) all liabilities, responsibilities and obligatie of Buyer as provided in Article VIII with resgeo Transferred Employees;

(c) all liabilities, responsibilities and obligatis that arise after the Closing Date in conneatiith the performance of the Assigned Contre
Real Property Interests and the Real Property Isease

(d) all liabilities, responsibilities and obligatis to third parties that relate to arrangementscangmitments between Seller and a third p



for the construction of shared transmission faesitbetween various switching points included m $eller Exchanges;

(e) all liahilities, responsibilities and obligati® relating to post-Closing engineering and corsin required to complete scheduled
construction and other capital expenditure projéamtshe Seller Exchanges;

() all liabilities, responsibilities and obligatie relating to Customer Prepayments, Customer sposd Construction Advances;

(g) all liabilities, responsibilities and obligatis, other than Interim Capital Expenditure Obligas, related to the Seller Exchanges arising
out of any Law of any Governmental Authority aftkee Closing Date regardless of whether the acti&ar by the Governmental Authority is
or purports to be based on conduct or actionsabairred at any time prior to the Closing Date {Ufet Regulatory Obligations"); provided,
however, Buyer shall not be liable for any FutuegRatory Obligation arising directly out of any\illful misconduct by Seller as judicial
determined by a final order of a court or GoverntakAuthority of competent jurisdiction; or (ii) oduct by Seller that was not reasonably
prudent based on then-prevailing circumstancesitlier case which conduct occurred prior to thesidlp Date ("Retained Future Regulatory
Obligations"); and provided further, that Sellegiance on a reasonable interpretation of exidtiamgy or practice shall be deemed reasonably
prudent;

(h) all liabilities, responsibilities and obligatis related to the Seller Exchanges arising ouhgflaw of any Governmental Authority
requiring any capital expenditure after the datethisf Agreement, regardless of whether the actéert by the Governmental Authority is or
purports to be based on conduct, facts or actiwatsaccurred at any time prior to the date of &gseement ("Interim Capital Expenditure
Obligations"); provided, however, Buyer shall netlkable for any Interim Capital Expenditure Obtiga arising directly out of any (i) willft
misconduct by Seller as judicially determined Hinal order of a court or Governmental Authorityaafmpetent jurisdiction, or (ii) conduct
by Seller that was not reasonably prudent basatemprevailing circumstances, ("Retained Interigpital Expenditure Obligations"); and,
provided further, that Seller's reliance on a reabte interpretation of existing Law or practicalsbe deemed reasonably prudent. Seller
shall notify Buyer of all material Interim Capitakpenditure Obligations within a reasonable tintergbublication of said obligations by a
Governmental Authority; and

(i) all liabilities and obligations for litigatioand claims by third parties arising out of an ocence after the Closing Date, including any
claims for infringement of Third Party Intellectugtoperty for acts occurring after the Closing Date

(collectively, the "Assumed Liabilities"). Notwitteding anything in this
Section 2.3.1 to the contrary, Assumed Liabilisaall not include any liabilities, responsibilitiesobligations expressly included in Retained
Liabilities pursuant to Section 2.3.2.

2.3.2 Retained Liabilities. Seller shall retain ahall pay, perform and discharge when due, tHeviimg liabilities, responsibilities and
obligations of Seller (the "Retained Liabilities"):

(a) subject to the provisions of Section 10.4 oexwressly set forth in this Agreement, all tradggbles and other payment obligations of
Seller that relate to the operation of the Busimassr prior to the Closing Date;

(b) all long-term debt of Seller (including indethtess to the Lienholders) and debt of Seller oweahty one or more of its Affiliates, but
excluding liabilities assumed pursuant to Articlel Viereof;

(c) subject to the provisions of Sections 10.4 20@, all Taxes of Seller or its Affiliates attrifable to the operation of the Business or the
use, ownership or operation of the Acquired Asfmtall Tax periods (or portions thereof), endingar prior to the Closing Date;

(d) except to the extent otherwise provided in @etiVIIl, all liabilities and obligations arisingnoor prior to the Closing Date with respect to
employees who, upon Closing, will be Transferredpliyees, including (i) all liabilities, responsitis and obligations relating to collective
bargaining agreements or other union contracts(igrethy such liabilities or obligations that aien or after the Closing Date to the extent
that such liabilities and obligations relate tot§acircumstances or conditions arising or occgron or prior to the Closing Date, but
excluding any Future Regulatory Obligations witepect to the Transferred Employees;

(e) all liabilities, responsibilities and obligati® for litigation and claims of third parties anigiout of an occurrence on or prior to the Closing
Date, other than litigation and claims related wbuFe Regulatory Obligations and Interim Capitap&mditure Obligations (except Retained
Future Regulatory Obligations and Retained InteCiapital Expenditure Obligations which shall remtia liability of Seller); provided,
however, Seller shall have no liability for claitmg third parties which have not been asserted wiikie (5) years after the Closing Date; and

(f) all liabilities, responsibilities and obligatie with respect to the Excluded Assets and Excl@imuracts.

2.4 Regarding Consents. Notwithstanding anythingpéocontrary contained in this Agreement, to tkter that the sale, conveyance,
transfer, assignment or delivery or attempted saleyeyance, transfer, assignment or delivery tgeBof any Acquired Asset is prohibited
by any applicable Law or would require any governtakor third-party authorizations, approvals, @nts or waivers (other than
authorizations, approvals, consents or waiversaelto Third Party Intellectual Property, and ottiem required Regulatory Approvals and
FCC Consents) (collectively, the "Third Party Carts&) and such Third Party Consents shall not leeemn obtained prior to the Closing, this
Agreement shall not constitute an agreement tgassime if any of the foregoing would constitutereach thereof or be unlawful. If a



Third Party Consent shall not be obtained or if atigmpted assignment would be ineffective or wauldair Buyer's rights under the
Acquired Asset in question so that Buyer wouldajuire the benefit of all such rights, Sellerthie extent permitted by Law, shall act after
the Closing as Buyer's agent in order to presemdeobtain for Buyer the benefits thereunder andl sbaperate, to the extent permitted by
Law, with Buyer in any other commercially reasoma#trangement designed to provide such benefi@siyer. For a period of ninety

(90) days following the Closing, the parties shiak their commercially reasonable efforts, andl sla@lperate with each other, to obtain
promptly such Third Party Consents; provided, hasvethat should any Third Party Consent from ailyaad be conditioned on the payment
of any consideration therefor (the "Consent Feeti®r than filing, recordation or similar fees palgato any Governmental Authority, which
filing fees shall be shared equally by Seller angd3, Seller and Buyer agree to share on an eqs#d lny Consent Fee to the extent such
Consent Fee is in an amount not greater than $8@Dprovided, further, that Seller's aggregategalilbn to share in the payment of Consent
Fees shall not exceed One Hundred Thousand D¢#a690,000.00).

2.5 The Closing. Unless this Agreement shall haaenkearlier terminated in accordance with the jgioms of Article Xl, the closing under
this Agreement (the "Closing") shall be held at0340M. local time at the offices of Verizon Servic€roup, at 600 Hidden Ridge, Irving,
Texas 75038, on the date agreed upon by the pastigsh date shall be (a) the last Business Dagy mionth, and (b) at least five (5) Business
Days, but not more than ninety (90) days, afterddute either party notifies the other party in imgtof its determination that all required
Regulatory Approvals, Debtholder Consents and F©@s€nts (collectively, the "Closing Consents") hlagen obtained, or at such other
time and place as the parties may agree in wripngyided, however, the parties shall take all caruially reasonable actions to cause the
Closing to occur promptly after all Closing Consehave been obtained, but in no event shall thei@jde required to occur (i) prior to June
30, 2002 or (ii) on the same date as the closirangfother transaction involving the sale or pusehef wireline assets between Affiliates of
the parties hereto. The date of the Closing igredeto herein as the "Closing Date." Such Closinall be deemed to have occurred as of
11:59 P.M. on the Closing Date.

2.6 Deliveries and Proceedings at Closing. At thesi@g, and subject to the terms and conditionsiherontained:
2.6.1 Deliveries by Seller. Seller shall deliver ¢ause to be delivered) to Buyer:

a) subject to Permitted Encumbrances, deeds imdablke form under which Seller warrants title agaadl persons lawfully claiming title by,
through or under Seller for each parcel of Ownedl|Reoperty to be conveyed hereunder, duly exedwgeseller;

(b) the Bill of Sale, Assignment and Assumption égment, License Agreement and Publishing Agreerdeht,executed by Seller (or the
appropriate Seller Affiliate);

(c) such other instruments and documents of comesyaassignment and transfer, duly executed byiSaflid in a form reasonably
satisfactory to Buyer, as shall be necessary dedtefe to transfer, convey and assign to Buyeof$eller's right, title and interest in and to
the Acquired Assets, including without limitaticad| of Seller's rights under all Assigned Contrasisall cases subject to Section 2.4 above;

(d) to the extent obtained, the Seller Consentsrim and substance reasonably satisfactory to Buayet

(e) such other documents as Buyer may reasonadpese

2.6.2 Deliveries by Buyer. Buyer shall deliver ¢ause to be delivered) to Seller:

(a) the Closing Date Payment in accordance wittptbgisions of Section 3.2;

(b) the Bill of Sale, Assignment and Assumption égment, License Agreement and Publishing Agreemndeiit,executed by Buyer; and
(c) such other documents as Seller may reasonagliest.

ARTICLE Il
PURCHASE PRICE

3.1 Purchase Price. The purchase price for the ifadjdssets shall be the sum of (a) One Billion Ghmdred Fifty Nine Million Four
Hundred Thousand Dollars ($1,159,400,000) (the éBagrchase Price"), plus (b) amounts expended bgr $& comply with Interim Capital
Expenditure Obligations (the "Regulatory Obligatémount"), plus (c) the Non-Regulated Constructork in Process Amount minus (d)
any Capital Expenditure Deficiency (collectivelget"Purchase Price").

3.2 Closing Date Estimate. Not less than thre@(&jiness Days prior to the Closing Date, Sellef stediver to Buyer a notice, setting forth
Seller's good faith estimate as of the Closing @af@) the Regulatory Obligation Amount (the "Bstited Regulatory Obligation Amount"),
(b) the Non-Regulated Construction Work in Prodesmunt (the "Estimated Non-Regulated Constructioord\in Process Amount") and (c)
any Capital Expenditure Deficiency. On the Clodiage, Buyer shall pay to Seller an amount equiieécsum of (x) the Base Purchase Price,
(y) the Estimated Regulatory Obligation Amount, &ndthe Estimated Non-Regulated Construction WorRrocess Amount, less the
Deposit and any Capital Expenditure Deficiency (ilwsing Date Payment"). The Closing Date Paynséatl be made by wire transfer of
immediately available funds to such account or ant®as Seller shall designate to Buyer at least(B)Business Days prior to the Clos



Date. Payments from Buyer to Seller for CBSS and 8&counts Receivable and from Seller to BuyerGastomer Prepayments and
Customer Deposits will occur subsequent to Closirgccordance with Article X.

3.3 Calculation of Final Purchase Price.

3.3.1 Closing Date Statement. Within sixty (60) slajter the Closing Date, Seller shall prepared®ider to Buyer a written statement
reasonably detailing the Regulatory Obligation Amipthe Non-Regulated Construction Work in Prodesmunt and any Capital
Expenditure Deficiency, together with supportingdmentation (the "Closing Date Statement"). Abseanifest error, the Closing Date
Statement shall be deemed correct. Within thir@) (Bys after receipt of the Closing Date Statep@ayer shall, in a written notice to Sell
describe in reasonable detail any proposed adjmsne the Closing Date Statement and the reasensfor. If Seller shall not have received
a notice of proposed adjustments aggregating Fligusand Dollars ($50,000) or more within suchtyhiB0) day period, Buyer will be
deemed to have accepted irrevocably such Closing S@tement.

3.3.2 Disputes Regarding Closing Date Statemefiersand Buyer shall negotiate in good faith tootge any disputes over any proposed
adjustments to the Closing Date Statement, duhieghirty (30) days following Seller's receipt bétproposed adjustments. If the parties are
unable to resolve such dispute within such this@)(day period, then, at the written request dfegiparty (the "Dispute Resolution Reque
each party shall appoint a knowledgeable, resptnsiipresentative to meet in person and negotiag@ad faith to resolve the disputed
matters. The parties intend that these negotiatensonducted by experienced business represergatimpowered to decide the issues. Such
negotiations shall take place during the fifteeb) [ay period following the date of the Dispute &eson Request. If the business
representatives resolve the dispute, such resolshiall be memorialized in a written agreement (firal Closing Date Statement"),
executed within five (5) Business Days thereaffe¢he business representatives do not resolveligpute, within five (5) Business Days
Buyer and Seller shall jointly select a nationathgognized independent public accounting firm (Wwhgcnot the regular independent public
accounting firm of either party) to resolve suchpdites, which resolution shall be final and bindi&gch accounting firm shall resolve such
dispute by reference to the records of Seller ts@dlculate the amounts appearing on the Closatg Statement, the provisions contained
herein regarding items properly included in the Ratpry Obligation Amount and the Non-Regulated &orction Work in Process Amount
and, based on the foregoing, such other recordadsfirm, in its reasonable judgment, deems apatEp The fees and expenses of such
accounting firm shall be (a) shared by Buyer anteGm inverse proportion to the relative amouotshe disputed amount determined to be
for the account of Buyer and Seller, respectivel{td paid by the Buyer if the final amount of aagjustment is less than $50,000.

3.3.3 Final Determination of Purchase Price. Upmnacceptance of the Closing Date Statement byrBay@pon resolution of any disputed
amount in accordance with the provisions of Sec8i@?2 above, the parties shall, based thereudecylate the final Purchase Price. If the
Purchase Price as finally determined is greatar tha Closing Date Payment, Buyer shall promptlit,rto later than three (3) Business Days
after such acceptance or resolution, pay to Seieeamount of such difference. If the PurchaseePagcdetermined above is less than the
Closing Date Payment, Seller shall promptly, butater than three (3) Business Days after suchpaanee or resolution, pay to Buyer the
amount of such difference.

3.3.4 Interest on Final Payment. Any amount paidyant to this Section 3.3 after the Closing Dasdldear interest from the Closing Date
through but excluding the date of payment, at theligable Rate. Such interest shall accrue dailtherbasis of a year of three hundred sixty-
five

(365) days calculated for the actual number of daysvhich due and shall be payable together withamount payable pursuant to this
Section 3.3.

3.3.5 Payments. All amounts payable pursuant  thi
Section 3.3 shall, in the case of amounts payab&etler, be paid in accordance with the provisggtsorth in Section 3.2 above and, in the
case of amounts payable to Buyer, to such accdBiiyer as Buyer shall designate in writing to 8ell

3.4 Performance Deposit.

3.4.1 Deposit. Concurrent with the execution aniveey hereof, and subject to the provisions oft#&er3.4.2 below, Buyer shall pay to
Seller by wire transfer of immediately availableds the sum of One Hundred Fifteen Million Dollé$415,000,000), which amount shall
bear interest from the date hereof until the eadfghe Closing Date or the termination of thisr&gment in accordance with the provision
Article Xl at the Applicable Rate (the "Deposit§uch Deposit shall be held by Seller against paymwithe Purchase Price and as security
for the performance by Buyer of its obligations enthis Agreement, and shall be nonrefundable exazpgescribed in Section 11.3.

3.4.2 Letter of Credit. Buyer may elect to delittee Deposit to Seller in cash or in the form ofragvocable, standby letter of credit for the
same amount (the "Deposit L/C"). The Deposit L/@lsbe (a) in a form reasonably acceptable to §€l9 issued in favor of Seller under
this Agreement and (c) issued by a bank that hasgaterm unsecured debt rating as of the datesafance of at least A+ by Standard &
Poor's Rating Information Services and Al by Mosdgvestors Service and that is otherwise reasgrsatisfactory to Seller. The Deposit
L/C (and any replacement thereof furnished in agtaoce with this Section 3.4.2) shall have an efipinadate no earlier than the first
anniversary of the date of issuance thereof anlll lsh@automatically renewed from year to year usilstsited not to be so renewed by the
issuer thereof in a written notice given to thel@aiot less than 30 days prior to the expiratlmréof. In the event of the termination of the
Deposit L/C (and any replacement thereof furnisheatcordance with the provisions of this Sectioh2), Buyer shall deliver to Seller a
replacement letter or letters of credit in lieurthed no later than 30 days prior to the expiratibthe preceding letter of credit. If Buyer shall
fail to obtain any replacement of the Deposit L&Dd/or any replacement thereof furnished in aceweavith the provisions of this Section
3.4.2), then Seller shall draw down the full amonfithe existing Deposit L/C and retain the sameseasirity for the covenants, agreeme



and obligations of Buyer under this Agreement. Agyglacement of any Deposit L/C shall be in a foeasonably acceptable to Seller. Buyer
acknowledges that Seller has agreed to acceptepedit L/C in lieu of a cash down payment againstRurchase Price solely as an
accommodation to Buyer. Buyer acknowledges thaherevent Buyer elects to provide a Deposit L/@Gen of a cash Deposit, Buyer shall
not be entitled to interest at the Applicable Retgrovided in Section 3.4.1 of this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of Seller. ISelfgesents and warrants to Buyer as follows:

4.1.1 Corporate Organization and Related MatteglelSis a corporation duly organized, validly exig and in good standing under the laws
of the jurisdiction of its incorporation. Sellershthe requisite power and authority to own its prtips and to carry on the Business as it is
now being conducted. Seller holds valid permitgnises, franchises, approvals and authorizatisnsdsor granted by any Governmental
Authority and adequate for the operation of theiBess as currently conducted, except to the extestnce of any such permit, license,
franchise, approval or authorization would not hawdaterial Adverse Effect. Seller has the regeipitwer, authority and legal right to
execute and deliver this Agreement and to consumthattransactions contemplated hereby. The exagdelivery and performance by
Seller of this Agreement and the Ancillary Docunsegrtecuted or to be executed by Seller have bdgradthorized by all necessary
corporate action on the part of Seller and VeriZdns Agreement has been, and the Ancillary Documefen executed will be, duly
executed and delivered by Seller and any applicablier Affiliate and this Agreement constitutesdahe Ancillary Documents when
executed and delivered will constitute, the legalid and binding obligations of Seller (or its Afite named therein), enforceable against it
(or such Seller Affiliate) in accordance with thespective terms, except as such enforceability Imedimited by bankruptcy laws and other
similar laws affecting creditors' rights generalipnd subject to the exercise of judicial discretioaccordance with principles of equity.

4.1.2 Compliance with Laws. Except as set fortBahedule 4.1.2, Seller in its conduct of the Bussrigas complied since January 1, 1997 in
all material respects with, and is currently notiolation of, any Requirement of Law of a Govermtad Authority to which the Business is
subject, except for any such noncompliance or tizmtawhich would not be reasonably likely to congt a Material Adverse Effect.

4.1.3 Litigation. Except as set forth in Schedutk 3, there is no litigation, arbitration, investigpn or other proceeding of or before any
Governmental Authority pending or, to the Knowleddg&eller, threatened against the Seller, therigass or any of the Acquired Assets, the
result of which, individually or in the aggregatequld reasonably be likely to have a Material AdeeEffect or to prevent, materially delay
impair the ability of Seller to consummate the sa&ctions contemplated hereby. Seller is not a pantyr is it or the Business subject to the
provisions of any judgment, order, writ, injunctjatecree or award of any Governmental Authorityalihiould reasonably be likely to have
a Material Adverse Effect or to prevent, materiagtay or impair the ability of Seller to consumm#ie transactions contemplated hereby.

4.1.4 Validity of Contemplated Transactions. Upla teceipt of requisite FCC Consents as describb&ection 5.3.2, the Regulatory
Approvals as described in Section 5.3.1, compliamtie any applicable requirement of the HSR Act #@melreceipt of the consents set forth
on Schedule

4.1.4 (the "Seller Consents"), the execution, égjivand performance of this Agreement and the AargilDocuments by Seller do not and
will not violate, conflict with, result in the créan of a Lien under or result in the breach of &myn, condition or provision of, or require the
consent of any other Person under, (a) the chantéiother organizational documents of Seller, (y)existing Requirement of Law to which
Seller or the Business is subject, (c) any judgmencter, writ, injunction, decree or award of angv&rnmental Authority or any other
Governmental Order or Law which is applicable te Business, or

(d) except as provided expressly in any Materiatt@act, any Material Contract, or give any partyhwights thereunder the right to termin.
modify, accelerate or otherwise change the exisiglgs or obligations of Seller thereunder.

4.1.5 Title to Owned Real Property.

(a) Seller has good, valid and marketable titlalt@f the material Owned Real Property, free alearcof all Liens other than Permitted
Encumbrances and Liens of the Lienholders ideutifie Schedule

4.1.5(a). Seller represents that the only lienhsldether than Permitted Encumbrances) on anyeo©iivned Real Property are the
Lienholders identified on Schedule 4.1.5(a) exespivould not reasonably be likely to be materiatlyerse to the Business.

(b) Schedule 4.1.5(b) lists all Owned Real Propastpf the date hereof, including the address gaghekcription suitable to identify the
property. Such Owned Real Property constitutestanbally all of the Owned Real Property used pritgan the operation of the Business
of June 30, 2001, except as such (i) has beenshspaf since January 1, 2001 in the ordinary coof®®isiness or (ii) is not material to the
operation of the Business.

4.1.6 Leased Real Property; Real Property Interests

(a) Schedule 4.1.6(a) lists all of the Real Propkdases as of the date hereof. Such Leased Regadiy constitutes substantially all of the
Leased Real Property used primarily in the openaticthe Business as of June 30, 2001, exceptds(§ihas been disposed of since January
1, 2001 in the ordinary course of business oigifjot material to the operation of the Businesehof the Real Property Leases is
enforceable in accordance with its terms, subbiainkruptcy, insolvency and other similar law®etfing the rights of creditors generally :
subject to the exercise of judicial discretion @at@dance with the principles of equity. Excepb#erwise disclosed in Schedule 4.1.6(a),
there is no material default or material breach obvenant by Seller under any of the Real Propazagses



(b) To the knowledge of Seller, Schedule 4.1.6ét3 forth a true and accurate list of all its R&aperty Interests within the geographic area
covered by the Seller Exchanges. Such Real Propegsests constitute substantially all of the Reaperty Interests used primarily in the
operation of the Business as of June 30, 2001 p&xasesuch

(i) has been disposed of since January 1, 20(eiotdinary course of business, (ii) is not matéadhe operation of the Business, or (iii)
constitutes a right of way or similar interest fised to Seller by Genuity Telecom Inc.

4.1.7 Tangible Assets. Except as set forth in Saleedl 1.7, all of the material tangible Acquiredsass are in good operating condition and
repair, normal wear and tear excepted, and arélesagathe regular and ordinary course of busimessistent with past practice. Except a:
forth in Schedule 4.1.7 or elsewhere in this AgreetnSeller has, or on or prior to the Closing Daitehave, good and marketable title to
each of the material tangible Acquired Assets (othan office equipment subject to leases, andrdtta Third Party Intellectual Property
included in or with the material tangible AcquirBdsets) free and clear of any Lien other than RégthEncumbrances. Except as set fort
Schedule 4.1.7, Seller has not received any writt#ite within the twelve (12) months prior to tegte hereof of a violation of any
ordinances, regulations or building, zoning andeosimilar Laws with respect to such assets thatidvbave a Material Adverse Effect.
EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 4.1SELLER MAKES NO REPRESENTATIONS OR WARRANTIES,
EXPRESS OR IMPLIED, AS TO THE CONDITION OR FITNESS- THE TANGIBLE ACQUIRED ASSETS AND HEREBY
DISCLAIMS ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR WARRANTY
AGAINST INFRINGEMENT.

4.1.8 Schedules of Telephone Plant and MateriaSamply Inventory. Schedule 4.1.8 sets forth a radtg accurate summary of the
Telephone Plant and Material and Supply InventergfaJune 30, 2001 as maintained by Seller in @ecme with past practice. Such
Telephone Plant constitutes substantially all ef Telephone Plant used primarily in the operatithe Business as of June 30, 2001, except
as such (i) has been disposed of since JanuagO01,i2 the ordinary course of business or (ii)as material to the operation of the Business.

4.1.9 Material Contracts.

(a) Except as listed and set forth in Schedule

4.1.9(a) (such schedule to be updated on or prithd Closing Date to identify Assigned Contractesed into after the date hereof consis
with the provisions of Section 5.1.1 and which rEguired to be scheduled by the provisions of 8astion 4.1.9(a)) or any other Schedule,
there is no Assigned Contract (other than the A&sigContracts entered into after the date of tlgiledment consistent with the provisions of
Section 5.1.1(b) hereof) that is:

(i) an agreement expressly limiting or restraining freedom of Buyer following the Closing to cortgmm any material respect with respec
the Business with any Person, other than any sgitement or covenant which does not materially imtha continued operation of the
Business as it is currently conducted;

(i) an agreement granting a Lien (other than arftéezd Encumbrance or Lien of a Lienholder);

(iii) an agreement for the sale of any material dioed Asset or grant of any preferential rightptmchase any material Acquired Asset, in
each case outside the ordinary course of business;

(iv) an agreement for the lease, sublease or stborok co-location of any Owned Real Property orsieglaReal Property by Seller to any other
Person;

(v) an agreement with respect to the provisionldf Services or E911 services;

(vi) an agreement or other contractual obligatitreothan as set forth above with respect to wthiehaggregate amount to be received or
thereunder with respect to calendar year 2001peebed to exceed $250,000 based on the paymenth Wwhave been made under such
agreement with respect to calendar year 2000 testtent applicable;

(b) Except as set forth on Schedule 4.1.9(b), ¢adhowledge of Seller, each of the Assigned Cotdriisted on Schedule 4.1.9(a) in response
to the foregoing (collectively, the "Material Caatts") is valid, binding and in full force and effend is enforceable by Seller or Seller's
Affiliates, as applicable, against any other paingreto in accordance with its terms, except tcetttent that such enforcement may be limited
by applicable bankruptcy, insolvency, reorganizaatimoratorium and other similar Laws affecting @@’ rights generally and by general
principles of equity (regardless of whether enfalilty is considered in a proceeding in equityabfaw), and except for any such failure to
be valid, binding, in full force and effect or erdeable that is not reasonably likely to have agvlat Adverse Effect. Except as set forth on
Schedule 4.1.9(b), neither Seller nor any of itBliafes that is a party to a Material Contractaed to the Knowledge of Seller, no other party
thereto is in default in the performance, obsergamcfulfillment of any material obligation, covemar condition contained in the Material
Contracts, and no event has occurred which witlithrout the giving of notice or lapse of time, ath, would constitute a default by Seller
thereunder, in each case except for such nonconggljdreaches and defaults that, individually dh@amaggregate, are not reasonably likely
to have a Material Adverse Effect. As of the datesbf, except as disclosed on Schedule 4.1.9(ltheneSeller nor any of its Affiliates have
received any written notice of the intention of goayty to terminate any Material Contract. Comphatd correct copies of all Material
Contracts, together with all modifications and adraents thereto to the date of this Agreement, haesm made available to Buyer or its
representative:



4.1.10 Insurance. The Acquired Assets of an indenaditure and of a character usually insured bypaonies carrying on similar businesses is
insured under insurance policies or self insuresbich amounts and against such losses or casuwdtiesisual in Seller's industry.

4.1.11 Taxes. Except as set forth on Schedule 3. arid with regard to the Business and the Acquisskts, (a) there are no Liens with
respect to Taxes upon any of the Acquired AssbjsSéller has collected all material sales, useisexand receipts Taxes required to be
collected and has remitted, or will remit on a tiyrigasis, such amounts to the appropriate Govertah@uthority; (c) Seller has duly and
timely withheld from employee salaries, wages atimiocompensation and paid over to the appropBateernmental Authorities all amounts
required to be so withheld and paid over for afigus under any applicable Requirement of Law;Seler is not a "foreign person” within

the meaning of Section 1445(b)(2) of the Codealleyax returns required to be filed by Seller oy &eller Affiliate with respect to the
Business or the Acquired Assets on or before tlosiG) Date have been or will have been filed ah@ates shown as due and payable have
been or will be paid by Seller or such Seller Adfi¢ as required by Law; and (f) no deficiencieassessments for any Taxes (other than
being disputed in good faith) have been assertediting to Seller or any Seller Affiliate that rexim unpaid and that relate to the Business or
the Acquired Assets.

4.1.12 Tariffs; FCC Licenses.

(a) Schedule 4.1.12 sets forth a list of all retpriatariffs applicable to the Business. The retpriatariffs applicable to the Business stand in
full force and effect on the date of this Agreemiardiccordance with their terms, and there is ristanding notice of cancellation or
termination or, to Seller's Knowledge, any threateoancellation or termination in connection thetieywnor is Seller subject to any
restrictions or conditions applicable to its regoig tariffs that limit or would limit the operatioof the Business (other than restrictions or
conditions generally applicable to tariffs of tiygte). Each such tariff has been duly and valigigraved by the Commission or any
Governmental Authority having jurisdiction there8gller is not in material default under the teand conditions of any such tariff and there
is no basis for any claim of default by Seller iy anaterial respect under any such tariff. Excepget forth in Schedule 4.1.12(a), as of the
date hereof, there are no applications by Selleoorplaints (other than routine or immaterial Enseticomplaints), or petitions by others or
proceedings pending or threatened before the Cosioniselating to the Business or its operationthemregulatory tariffs that, in Seller's
opinion, would reasonably be expected to have a&N&tAdverse Effect. To the Knowledge of Sellbere are no material violations by
subscribers or others under any such tariff. A &mé correct copy of each tariff applicable to Business has been made available to Buyer.

(b) Schedule 4.1.12(b) identifies each of the FG&&hses held by Seller and used in the operatidheoBusiness. Each such FCC License is
in full force and effect on the date of this Agresmin accordance with its terms, and there isutetanding notice of cancellation or
termination or, to Seller's Knowledge, any threatenancellation or termination in connection thetlemnor are any of such FCC Licenses
subject to any restrictions or conditions that tithe operation of the Business (other than rd&iris or conditions generally applicable to
licenses of that type). Subject to the Communicatiact of 1934, as amended, and the regulationsuheer, the FCC Licenses are free from
all security interests, liens, claims, or encumbeanof any nature whatsoever. There are no applicaby Seller or complaints or petitions by
others or proceedings pending or threatened b#fereCC relating to the Business or the FCC Licenisat, in Seller's opinion, would
reasonably be expected to have a Material AdveifeetE

4.1.13 Employee Matters.

(a) Schedule 4.1.13(a) lists as of the date hgeraf identifies the sponsor of) each material "Eppé Pension Benefit Plan," as that term is
defined in Section 3(2) of the ERISA, each matéimhployee Welfare Benefit Plan,” as that termafiried in Section 3(1) of ERISA (such
plans being hereinafter referred to collectivelytes"ERISA Plans"), and each other material retaet, pension, profit-sharing, money
purchase, deferred compensation, incentive comfienshonus, stock option, stock purchase, severaay, unemployment benefit, vacat
pay, savings, medical, dental, post-retirement nadaccident, disability, weekly income, salarytouation, health, life or other insurance,
fringe benefit, or other employee benefit plan,gremn, agreement, or arrangement maintained oribated to by Seller or its Affiliates in
respect of or for the benefit of any employee wipmn the Closing, will be a Transferred Employeéoomer employee of Seller, excluding
any such plan, program, agreement, or arrangemaintaimed or contributed to solely in respect ofarrthe benefit of employees who, upon
the Closing, will be Transferred Employees or formmployees employed or formerly employed by Sellgside of the United States, as of
the date hereof (collectively, together with thel&R Plans, referred to hereinafter as the "Plardchedule 4.1.13(a) also includes a list of (i)
each material written employment, severance, teatitin or similar-type agreement between SelleriemAffiliates and any employee who,
upon the Closing, will be a Transferred Employée (fEmployment Agreements"), and (ii) each collextiargaining agreement between
Seller and its Affiliates and collective bargainirggpresentatives for those employees who, upofkbsing, will be Transferred Employees
(the "Labor Contracts"). Except for retention bagsysf any, paid or payable in connection with @lesing of the transactions contemplated
by this Agreement and except as otherwise set for8thedule 4.1.13(a), the execution and delieémhis Agreement by Seller and the
performance of this Agreement by Seller will naiedily result now or at any time in the future lire payment to any employee who, upon the
Closing, will be a Transferred Employee of any saxee, termination, or similar payments or benefits

(b) Except as set forth on Schedule 4.1.13(b):

(i) Neither Seller nor any of its Affiliates, any the ERISA Plans, any trust created thereundeaingrrustee or administrator thereof, has
engaged in any transaction as a result of whicleiSebuld be subject to any material liability pusst to Section 409 of ERISA or to either a
civil penalty assessed pursuant to Section 502@RISA or a tax imposed pursuant to Section 4¥Ahe Code; and

(i) Since the effective date of ERISA, no mateliability under Title IV of ERISA has been incuder is reasonably expected to be incurred
by Seller (other than liability for premiums duethe PBGC), unless such liability has been, orrgodhe Closing Date will be, satisfied



full.

(c) Except as set forth on Schedule 4.1.13(c), with

respect to the ERISA Plans, other than those ERBAS identified on Schedule 4.1.13(d) as "multikygr plans':
(i) the PBGC has not instituted proceedings to teate any Plan that is subject to Title IV of ERISA

(il) none of the ERISA Plans has incurred an "aaglated funding deficiency" (as defined in Secti@2 ®f ERISA and Section 412 of the
Code), whether or not waived, as of the last dajhefmost recent fiscal year of each of the ERI&%&ended prior to the date of this
Agreement;

(iii) Each of the ERISA Plans has been operatedaaiministered in all material respects in accordamith its provisions and with all
applicable Laws;

(iv) Each of the ERISA Plans that is intended td'dpgalified" within the meaning of Section 401 (d)tle Code and, to the extent applicable,
Section 401(k) of the Code, has been determinagtiyRS to be so qualified, and nothing has occusiece the date of the most recent such
determination (other than the effective date ofairramendments to the Code, the remedial amendpeeioid for which has not yet expired)
that would adversely affect the qualified statuguy of such ERISA Plans; and

(v) There are no pending material claims againgtathe ERISA Plans by any employee or benefic@yered under any such ERISA Plan,
or otherwise involving any such ERISA Plan (othert routine claims for benefits and routine expghse

(d) Except as set forth on Schedule 4.1.13(d), mértee ERISA Plans is a "multiemployer plan," hattterm is defined in Section 3(37) of
ERISA, and with respect to any such multiemploylang (as so defined) listed in Schedule 4.1.1Fd)er has not made or incurred, and the
transactions contemplated by this Agreement witlnasult in Seller making or incurring, a "completghdrawal” or a "partial withdrawal,"

as such terms are respectively defined in Sectl@d8 and 4205 of ERISA that would result in theuimence of a material liability by Seller.

(e) Except as set forth on Schedule 4.1.13(e)f #Heealate hereof, (i) none of the employees wiponuhe Closing, will be Transferred
Employees are represented by a labor union or latgamization, and (ii) Seller is not subject ty apllective bargaining agreement covering
any employee who, upon the Closing, will be a Tfamed Employee. As of the date hereof, there arstrikes, slowdowns, work stoppages
or lockouts by or with respect to any employee wipmn the Closing, will be a Transferred Employeeered by collective bargaining
agreements. Except as set forth on Schedule 4€),18(the Knowledge of Seller, during the twel¢2)(months preceding the date of this
Agreement, there have not been any union orgaaizatcampaigns by or directed at employees whon tipe Closing, will be Transferred
Employees.

(f) Seller will make available to Buyer, not lessuh five (5) days prior to the Closing Date, adisthose employees who, upon Closing, will
be Transferred Employees and who are participatirng have participated in the health or dependarg reimbursement accounts of Seller,
together with the elections made prior to the Qlgdbate with respect to such accounts through tbsi@ Date.

4.1.14 Environmental Matters. Except as set foritsohedule 4.1.14 or otherwise contained in thigi®@® 4.1.14 which exceptions,
individually or in the aggregate, would not, or Wdnot reasonably be likely to have a Material AcbecEffect or prevent, materially delay or
impair the ability of Seller to consummate the sa&ctions contemplated hereby:

(a) All Environmental Permits required pursuanaty Environmental Law for operation of the Busin@shave been obtained by the Seller
and (ii) are currently in full force and effect. @®eller is in compliance with all Environmentatiags required pursuant to any
Environmental Law for operation of the Business.

(b) Seller is in compliance with all Environmentaiws with respect to the operation of the Busirassthe ownership of the Acquired
Assets. To the Knowledge of Seller, there are remtsy conditions, circumstances, activities, pcastior incidents related to the Business
which would, or would reasonably be likely to, givge to any Environmental Claim.

(c) There is no civil, criminal or administrativeten, suit, demand, Environmental Claim, hearimgtice or demand letter, notice of violati
investigation or proceeding pending or, to the Ktealge of Seller, threatened against the Selleh@Business related to any Environmental
Permit or any applicable Environmental Law or atgnporder, decree, judgment, injunction, noticel@mand letter issued, entered,
promulgated or approved thereunder.

(d) The Seller, in the operation of the Business, ot generated, stored, used, emitted, dischargdidposed of any Hazardous Material
except in material compliance with applicable Earmental Laws.

(e) As used herein:

"Environmental Claims" means any and all administesor judicial actions, suits, orders, claimsghs$, notices, violations or proceedit



related to any applicable Environmental Law or &Enyironmental Permit brought, issued or assertedips Governmental Authority for
compliance, damages, penalties, removal, respossedial or other action pursuant to any applic&eironmental Law or Environmental
Permit; or (ii) a third party seeking damages, dbation, remediation or other action for personglry or property damage relating to any
Environmental Law or resulting from the releasa ¢tazardous Material at, to or from any facilityS#ller's Business or any real property
upon which any current facility of the Seller whishprimarily used in the Business is located.

"Environmental Laws" means all applicable fedestdfe and local laws, statutes, ordinances, codles, and regulations related to protection
of the environment and/or the handling, presense, generation, treatment, storage, transportatternse, discharge, emission or disposal of
Hazardous Materials in effect as of the date hereof

"Environmental Permits" means all permits, licensggprovals, authorizations, or consents requisedrty Governmental Authority under &
applicable Environmental Law and includes any dhdrders, consent orders or binding agreemente®r entered into by a Governmental
Authority under any applicable Environmental Law.

"Hazardous Material" means any hazardous or taXistance, material or waste which is regulated #iseoClosing Date by any
Governmental Authority, including, without limitati, any material or substance that is: (i) defiag@ "hazardous substance" under
applicable state law; (ii) petroleum; (iii) friabdsbestos; (iv) designated as a "hazardous suleStaacsuant to Section 311 of the Federal
Water Pollution Control Act, as amended, 33 U.SA251 et seq. (33 U.S.C.ss.1321); (v) defined"aszardous waste" pursuant to Section
1004 of the Federal Resource Conservation and Regé\ct, as amended, 42 U.S.C.ss.6901 et seq. @Z1$s.6903); (vi) defined as a
"hazardous substance" pursuant to Section 10leaftimprehensive Environmental Response, Compensaiib Liability Act, as amended,
42 U.S.C.ss.9601 et seq. ("CERCLA"); (vii) ----efthed as a "regulated substance" pursuant to@®e@€01 of the Federal Resource
Conservation and Recovery Act, as amended, 42 6§8901 et seq. (42 U.S.C.ss.6991); or (viii) otiee regulated under the Toxic
Substances Control Act, 15 U.S.C.ss.2601 et dag|Clean Air Act, as amended, 42 U.S.C.ss.7404ect the Hazardous Materials
Transportation Act, as amended, 49 U.S.C.ss.18&Ecg, or the Federal Insecticide, Fungicide andeRticide Act, as amended, 7
U.S.C.ss.136, et seq.

4.1.15 Financial Statements.

(a) Schedule 4.1.15(a) contains the financial stats for the Business for the years ended Decegihdr998, December 31, 1999 and
December 31, 2000 (collectively the "Financial &ta¢nts"). The Financial Statements have been mémsed on the books and records of
Seller. Such books and records have been maintairextordance with GAAP, adjusted as necessargrply with regulatory accounting
rules prescribed by the FCC and/or the Commissionvever, because the Business represents onltiampof Seller, the Financial
Statements reflect the use of estimates and alborsaivhich estimates and allocations are reasorsatalenecessary to cause the Financial
Statements to materially reflect the results ofrapens for the periods set forth therein.

(b) Except as set forth on Schedule 4.1.15(b)esiecember 31, 2000, Seller has not undertaketrangaction, transfer or assignment, the
effect of which is to transfer, assign or move rm@reflected in the Financial Statements to arigiSaffiliate.

(c) Schedule 4.1.15(c) contains certain financehdor the Business for the six month period entigge 30, 2001 (the "June 30 Financial
Data"). The June 30 Financial Data was prepared Beller's systems and, to the Knowledge of Seiexr,materially accurate reflection of
the items presented for the time period represented

4.1.16 No Material Adverse Change. Except as s#t fo Schedule 4.1.16 between December 31, 206@tendate hereof there has not
occurred any event or condition which has resulbedyould reasonably be expected to result, in ¢ekiiel Adverse Effect.

4.1.17 Brokers. Seller has not paid or become atdijto pay any fee or commission to any brokedei, investment banker or other
intermediary in connection with the transactionstemplated by this Agreement in such a manner g&storise to a valid claim against
Buyer for any broker's or finder's fees or simflsgs or expenses.

4.1.18 No Other Representations and WarrantiesefiExor the representations and warranties cordaméhis Agreement, neither Seller nor
any of its Affiliates nor any other Person makeyg ather express or implied representation or wayraiith respect to the transaction
contemplated hereby.

4.2 Representations and Warranties of Buyer. Biggesents and warrants to Seller as follows:

4.2.1 Corporate Organization and Related MatteuyeBis a limited liability company duly organizedlidly existing and in good standing
under the laws of Louisiana. Buyer has the reqsirporate power and authority to own, lease leeratise hold the assets owned, leased or
held by it. Buyer has the requisite power, autlyaaitd legal right to execute and deliver this Agneat and to consummate the transactions
contemplated hereby. The execution, delivery amtbpaance by Buyer of this Agreement and the AacliDocuments executed or to be
executed by Buyer have been duly authorized byealessary corporate action on the part of Buydas Agreement has been, and the
Ancillary Documents when executed will be, duly exied and delivered by Buyer and this Agreemensiittes, and the Ancillary
Documents when executed and delivered will cortstjtilne legal, valid and binding obligations of Buyenforceable against it in accordance
with their respective terms, except as such enéditiey may be limited by bankruptcy laws and otkanilar laws affecting creditors' rights
generally, and subject to the exercise of judidiatretion in accordance with principles of equ



4.2.2 Litigation. There is no suit, action or otpeoceeding, or injunction or final judgment retgfithereto, pending, or to the Knowledge of
Buyer or its Affiliates, threatened against Buymfore any Governmental Authority in which it isught to restrain or prohibit or to obtain
damages or other relief in connection with this @gment or the consummation of the transactioneoguiited hereby, and no investigation
that would be reasonably likely to result in anglssuit, action or proceeding is pending or, tokhewledge of Buyer or its Affiliates,
threatened.

4.2.3 Validity of Contemplated Transactions. Uple teceipt of requisite FCC Consents as describ&ection 5.3.2, the Regulatory
Approvals as described in Section 5.3.1, compliamitie any applicable requirement of the HSR Actl #ime receipt of the consents set forth
on Schedule 4.2.3 (the "Buyer Consents"), the di@tudelivery and performance of this Agreemerd #re Ancillary Documents by Buyer
do not and will not violate, conflict with or resuh the breach of any term, condition or provisanor require the consent of any other
Person under, (a) the charter and other organimdtiocuments of Buyer, (b) any existing Requireneéi.aw to which Buyer is subject, or
(c) any judgment, order, writ, injunction, decreeaward of any Governmental Authority or any ot@@&vernmental Order which is applica
to Buyer.

4.2.4 Financial Capabilities.

(a) Except as contemplated by the next sentencgerBias cash or other available sources of funffigismt to pay in full the Purchase Price
in the manner specified in Sections 3.1 and 3dgetteer with all related fees and expenses. In iaadliff and to the extent Buyer is relying
upon any financing to be provided by third partiesrder to pay any part of the Purchase Pricerataded fees and expenses, Buyer has
received letters from reputable lenders indicatiray are highly confident they can arrange bindingncing commitments (the "Highly
Confident Letters") in amounts which, together wittmediately available funds in cash or cash edeita of Buyer are and will at the
Closing be sufficient to pay the Purchase Pricetanmhy any other amounts payable pursuant toAiiieement and to consummate the
transactions contemplated by this Agreement. Tnaecarrect copies of the Highly Confident Letters attached hereto as Exhibit F, and the
Highly Confident Letters are current and valid &@de not been modified in any respect.

(b) Buyer has sufficient financial resources torapethe Business after the Closing Date. Withimiting the generality of the foregoing,
Buyer has sufficient, liquid financial resourcessttdisfy any applicable requirement relating t@fioial capacity or capital imposed by any
Governmental Authority in the state in which thesBiess is conducted. Buyer is solvent, is ableatoi{s debts as they become due, and «
property that has both a fair value and a fairadakevalue in excess of the amount required toitsajebts as they become due.

4.2.5 Brokers. Buyer has not paid or become oldiy&d pay any fee or commission to any broker ginthvestment banker or other
intermediary in connection with the transactionstemplated by this Agreement in such a manner gsvéorise to a valid claim against Se
for any broker's or finder's fees or similar feegxpenses.

4.2.6 Financial Statements. Without limiting théeef of

Section 4.1.15 hereof, Buyer acknowledges thah véispect to the Financial Statements received 8elier (a) while based upon books and
records that have been maintained in accordan¢eGWAP, the Financial Statements themselves mapeabnsistent with GAAP, or the
applicable regulations of the FCC or state regwjaanithorities, and (b) because the Business reptesnly a portion of Seller, the Buyer is
not acquiring significant support elements locaiatside the Seller Exchanges, and Buyer will or magrate under new tariffs, carrier
contracts and other conditions that will or maynffigantly impact the future revenue of the Busmdhe Financial Statements and June 30
Financial Data may not be representative of thaenfomal performance of the Business during futuméopis. Except to the extent that the
Financial Statements or the June 30 Financial Belact intentional misrepresentation or fraud, Buggrees not to make any claims with
respect to the Financial Statements, including auithimitation, any claim based on the performaotthe Business after the date of the
Financial Statements on the basis of a comparisdimet Financial Statements.

4.2.7 Investigation; Acknowledgment. Buyer has aandd a review and analysis of the business, dpermtassets, liabilities, results of
operations, financial condition, software, and tesibgy of the Business and the Acquired Assetsamkdowledges that Buyer has been
provided access to the personnel and faciliti€Setfier and Verizon and a "data room" set up fortihgose of the transaction contemplated
by this Agreement. Except for the representatiotbvearranties contained in this Agreement, Buy&nawledges that neither Seller, any of
its Affiliates nor any other Person makes any othqaress or implied representation or warranty wégpect to the Seller, the Business, the
Acquired Assets or otherwise or with respect to aifer information provided to Buyer, whether omdilé of Seller or such other Persons,
including as to (a) merchantability or fithess &mty particular use or purpose, (b) the operatiaim@Business by Buyer after the Closing in
any manner other than as used and operated by 8e(l&) the probable success or profitability fed bwnership, use or operation of the
Business or the Acquired Assets by Buyer afteiGlusing except for those representations and waesaget forth in this Agreement. Neither
Seller nor any other Person shall have or be stiteany liability or indemnification obligation ®uyer or any other Person resulting from
the distribution to Buyer, or Buyer's use of, angtsinformation, including the Confidential Infortrem Summary dated April, 2001 prepared
by Verizon related to the Business and any infoimmaidocument or material made available to Bugegdrtain "data rooms," management
presentations, conference calls or discussionsemtployees of Seller, responses to questions stdshtih behalf of Buyer, whether orally or
in writing, or in any other form in expectationtbk transactions contemplated by this Agreememgdo the extent any such data or
information is expressly contained in a represématr warranty made by Seller in Section 4.1 hereo

4.2.8 No Other Representations and Warranties.Exoethe representations and warranties contaiméis Agreement, neither Buyer nor
any of its Affiliates nor any other Person makeyg ather express or implied representation or wayraiith respect to the transaction
contemplated hereb



ARTICLE V
COVENANTS AND AGREEMENTS PENDING CLOSING

5.1 Agreement of Seller Pending the Closing. Frbendate of this Agreement until the Closing, anckegx as otherwise consented to in
writing by Buyer (which consent shall not be unmrebly withheld):

5.1.1 Conduct of the Business in the Ordinary Caugeller shall conduct the Business in the orglicaurse except as expressly
contemplated by this Agreement or the Ancillary égments or as required by applicable laws, reguistiorders or decrees. Without limit
the generality of the foregoing, Seller shall:

(a) keep available to the Business those servic8slter's Affiliates to the same extent generalsilable on the date hereof;

(b) operate the Business in substantially the saamener as it is currently being conducted and, véfipect to the Business, refrain from
entering into any Contract that would be a MateBiahtract other than in the ordinary course of iess;

(c) not institute any proceeding with respect togtherwise materially change, amend or suppleraeyntof its local exchange, intrastate toll
or intrastate and interstate access tariffs affgdie Business (other than Verizon-wide proceesiwith the FCC, subject to Seller's
commercially reasonable efforts, upon Buyer's retjue exempt from such filings the Seller Excha)geithout the prior written consent of
Buyer, which consent shall not be unreasonablyhwilithor make any other filings with the Commisséxeept in the ordinary course of
business, and except as set forth in Schedule4&);1

(d) maintain the tangible Acquired Assets in gogplair, order and condition, reasonable wear andetezepted,;

(e) maintain the material insurance policies wihpect to the Acquired Assets consistent with pesttice; provided that the parties
acknowledge that Seller or Verizon may at any t@aecel prospectively or not renew any of the Verizorporate insurance programs as to
coverage relating to events after the Closing Datesured risks other than those associated WélBusiness on or prior to the Closing Date;

(f) make capital expenditures as required to mairttee current operation of the Business and t@sttmormal customer growth in a manner
consistent with the provisions of Section 5.1.62bé&r

(g) maintain the books and records of the Busisabstantially in accordance with prior practicesapt as changes are mandated by
Governmental Authorities or required by GAAP;

(h) not make any change in the general lines ofnless of the Business;

() not sell, lease or dispose of, or make any remttfor the sale, lease or disposition of any matécquired Asset, nor permit the imposition
of any Lien on the Acquired Assets, other tharhmdrdinary course of business consistent with asitice;

() not materially increase the number of employehs, upon the Closing, are expected to becomesfemed Employees or materially
modify the benefit provided under any Plans conogremployee benefits or materially increase theega rates of compensation of its
employees who, upon the Closing, will be TransfkEenployees, except (i) as required by Law, (iijsoant to any Contract to which Seller
is a party existing on the date hereof, (iii) ie trdinary course of business of Seller consistétht past practice, (iv) as ancillary to Verizon
wide Plan changes, or (v) as listed or describe8aredule 5.1.1(j);

(k) not materially amend, modify or terminate angtitial Contract other than in the ordinary cowfbusiness;

() except as permitted by Section 5.1.1(j) withprect to Plan changes, not enter into any newemrgmployment agreement, or collective
bargaining agreement with, or commitment to, thersgloyees who, upon Closing, shall be TransfermaglByees , provided that Seller m.
after consulting with Buyer, enter into, or becopeeind by, any new collective bargaining agreemtentle extent the new collective
bargaining agreements succeed any collective bargpagreement that expires prior to the Closingd), anovided further that Seller may er
into customary agreements relating to IntellecRralperty with current and new employees;

(m) file any report or make any modification orw@stiment to any procedure that would have a matadiatrse effect on any amounts to be
received by Buyer under those matters address8ddtion 10.5.1 of the Agreement for periods afier@losing Date; (n) use commercially
reasonable efforts to generally maintain servigellstandards consistent with past practice anditaiai reasonable levels of Material and
Supply Inventory;

(o) enter into any transaction with its Affiliatésther than as expressly contemplated herein) wikidlot terminable, at Buyer's election, upon
sixty (60) days prior written notice; and

(p) write off its CBSS Accounts Receivable clagsifby Seller as "unpaid final" consistent with pastctice.

5.1.2 Access. Prior to the Closing, Seller shalirpeBuyer and its authorized representatives teehaasonable access, during reg



business hours and upon reasonable advance rotite Transferred Books and Records, Owned Reglepty, Leased Real Property and
other Acquired Assets, and to those employees l#rSes Buyer reasonably requests, to the extentsiich access does not materially
interfere with the Business; provided, that Buyed any such representatives comply with the confidéty and nondisclosure obligations
forth in this Agreement.

5.1.3 Consents. Seller shall use its commerciathgonable efforts, subject to the conditions s#h ia Section 2.4 of this Agreement, to
obtain prior to Closing the Seller Consents. Bggees to cooperate in good faith with Seller itamting the Seller Consents.

5.1.4 Debtholder Consents. Seller shall use itseernially reasonable efforts to obtain from itsriielders the termination or release or
defeasance, at Closing, of all security agreememtstgages and financing statements relating té\titpiired Assets (such termination or
release being hereinafter referred to as the "[ddhth Consents"). Buyer agrees to cooperate in ¢mitddwith Seller in obtaining the
required Debtholder Consents.

5.1.5 Financial Statements. To the extent Buyeuireg the preparation and/or audit of financialesteents with respect to the Business in
order to comply with the reporting requirementshaf Securities and Exchange Commission under RégnsaS-K and S-X or as required by
any Financing Commitment (the "SEC Basis Finanstatements"), Seller will, upon Buyer's requestishiBuyer in the preparation of the
SEC Basis Financial Statements, and cooperateamithindependent auditors chosen by Buyer to preguadfor audit the SEC Basis Finan
Statements. Seller's cooperation will include astesvorkpapers and other supporting documents insth@ preparation of the Financial
Statements or such documents as may be reasoegjliyed by such auditors to prepare such SEC Basisicial Statements or to render an
opinion. Buyer will bear the cost of preparatiorttid SEC Basis Financial Statements and any audit.

5.1.6 Capital Expenditures. Seller shall be obéidab make capital expenditures with respect tdiliness required to support normal
maintenance and customer growth in a manner censgisfith established regulatory performance objestiwhich expenditures (exclusive
any Future Capital Expenditure Obligations or FeitRegulatory Obligations) shall not be less thdtyfSeven Million Dollars ($57 Million)
during calendar year 2001, and not less than Mitljon Dollars ($50,000,000) during calendar y&®02, and which amount shall be
discounted on a pro rata daily basis to the extettthe Closing Date occurs prior to December2BDR (the "Capital Expenditure Amount").
The Capital Expenditure Amount shall be deemed¢tude and not be in addition to any USF fundsgtested for capital projects. The
Purchase Price shall be adjusted down, on a dioltadellar basis, to the extent that Seller's actupltahexpenditures are less than the Ca
Expenditure Amount (a "Capital Expenditure Defiadgf). In the event the Closing does not occur pitodanuary 1, 2003, the Capital
Expenditure Amount shall be increased on a prodailg basis and Seller shall be obligated to madg@tal expenditures during fiscal year
2003 in the same relative amount, and the PurdPase shall be adjusted in the same manner descaibeve for any Capital Expenditure
Deficiency occurring during the period after Jayubr2003. Between the date of this Agreement hadlosing Date, Seller will notify
Buyer of any project involving Non-Regulated Constion Work in Process in excess of $50,000.

5.1.7 VADI Assets. Prior to the Closing, Sellerlsbause VADI to contribute to Seller all of itglit, title and interest in and to the VADI
Assets, and shall assume all liabilities of VADatlare Assumed Liabilities hereunder pursuant@otribution, Assignment and Assumpt
Agreement in form and substance reasonably satisiato Buyer. The parties acknowledge and agraertbthing in this Agreement shall be
deemed to prohibit the consummation of the trandéscribed in this Section 5.1.7 or to constitubeesch of any provision of this
Agreement, including without limitation Section 2.1

5.1.8 Release of Liens. On or prior to the ClosBejler shall cause to be satisfied and releasesbthiens identified in Part 1 of Schedule
4.1.7, such that Seller transfers to the Buyee &ed clear of any lease or other Liens (other Bexmitted Encumbrances), the vehicles and
equipment subject thereto as an Acquired Asset.

5.1.9 Interim Reports. Until the Closing or terntina of this Agreement, Seller shall deliver to Bugertain information regarding the
operations of the Business and the condition oftguired Assets. Seller agrees to deliver therinftion set forth on Schedule 5.1.9 at the
time intervals specified in such schedule, and sitbbr information as Buyer reasonably requestssiged, however, that unless set forth on
Schedule 5.1.9, Seller shall not be obligated twiple any information to Buyer which is not custaitygprovide by Seller to its own
management. Such reports shall be provided to Buiteim fifteen (15) Business Days following thedeof a calendar month, in the case of
monthly reports, or within twenty (20) Business Bégllowing the end of a calendar quarter, in thsecof quarterly reports; provided,
however, in no event shall Seller by obligatedrovjmle quarterly reports prior to Verizon's earsrmgnouncement for such quarter. All
information provided in accordance with this Seett1.9 shall be subject to compliance with the Mdisclosure Agreement and all
applicable Laws.

5.2 Agreement of Buyer Pending the Closing. Froendate of this Agreement until the Closing and pkes otherwise consented to in
writing by Seller:

5.2.1 Control of Business Pending Closing. Nothingtained in this Agreement shall give Buyer, diseor indirectly, rights to control or
direct the operations of Seller or its Affiliatesqy to the Closing. Prior to the Closing, Selleal exercise, consistent with the terms and
conditions of this Agreement and subject to theresp limitations of Section 5.1.1, complete conardl supervision of the operation of the
Business.

5.2.2 Contacts by Buyer. Buyer will not without gxéor consent of Seller, which shall not be unoeably withheld, contact any employee,
customer or supplier of Seller with respect to thiseement, the transactions contemplated herellyeoAcquired Assets; provided, Buyer
may contact unions representing those employees wgwom the Closing, will be Transferred Employeeadcordance with Section 8.1



5.2.3 Highly Confident Letters. Upon request byl&elwhich request shall be no more frequently thaarterly, from the date hereof until
Closing, Buyer shall provide updated Highly Confitdeetters in form and substance satisfactory e its sole discretion (the "Quarterly
Updates"). Such Quarterly Updates shall also corgaiertificate from an authorized officer of Buygertifying that the representations set
forth in

Section 4.2.4 are true and correct as of the dataah certificate. Notwithstanding the foregoiBgiyer shall immediately notify Seller upon
the termination or modification of any Highly Cotint Letter provided to Seller either pursuantdot®n 4.2.4 or this Section 5.2.3.

5.3 Covenants of Seller and Buyer. Seller and Béyher covenant and agree that, except as oteeragreed to in writing by Seller and
Buyer:

5.3.1 State Regulatory Approval. Promptly afterdlaé of this Agreement, but no later than thi&9)(days after the date hereof, Buyer and
Seller shall use commercially reasonable efforfdedhe appropriate applications and notices wlith Commission seeking orders permitting
the transfer of service in the Seller ExchangeBuyer (collectively, the "Regulatory Approvals")uiger shall be responsible for seeking to
establish the tariff for its post-Closing operatian the Seller Exchanges. Each of Buyer and Sgliall use its commercially reasonable
efforts to obtain the Regulatory Approvals andheties agree to cooperate fully with each otherwith the applicable regulatory agency to
obtain the Regulatory Approvals at the earliestficable date. In the event the Commission impasgscondition, term or restriction as m
particularly described in clauses (a) and

(b) of Section 6.3.2, each of Buyer and Sellerlsisd its commercially reasonable efforts to seeklification or removal of such condition
such that the Regulatory Approvals shall conforrthtostandards set forth in Section 6.3.2.

5.3.2 FCC Consents. Promptly after the date ofAlgieement, but no later than thirty (30) daysratte date hereof, the parties shall use 1
commercially reasonable efforts to obtain (a) tl&CFE consent to the transfer of the FCC Licensan fBeller to Buyer and (b) the FCC
waivers set forth on Schedule 5.3.2 (all such cotsser waivers are collectively referred to as"tRhéC Consents").

5.3.3 HSR Act Review.

(a) Within thirty (30) Business Days after the dat¢his Agreement, or such other time as the pantiay agree, the parties will make such
filings as may be required by the HSR Act with ixgpo the transactions contemplated by this AgexenThereafter, the parties will file as
promptly as practicable all reports or other docutseequired or requested by the U.S. Federal T€aamission or the U.S. Department of
Justice pursuant to the HSR Act or otherwise indgdequests for additional information concernsugh transactions, so that the waiting
period specified in the HSR Act will expire as s@areasonably possible after the execution andedglof this Agreement. Without limiting
the foregoing, each of Seller and Buyer shall tsedammercially reasonable efforts to cooperateaomibse any preliminary injunction sou
by any Governmental Authority preventing the consation of the transactions contemplated by thise&grent. Buyer agrees to pay all
application fees required in connection with aindis under the HSR Act.

(b) Seller and Buyer shall each cause their resmecbunsel to furnish the other party such neegsaéormation and reasonable assistanc
the other may reasonably request in connection itgithreparation of necessary filings or submissionder the provisions of the HSR Act.
Seller and Buyer shall each cause their respectivasel to supply to the other party copies ofattespondence, filings or written
communications by such party or its Affiliates withy Governmental Authority or staff members th&resith respect to the transactions
contemplated by this Agreement and any relatesdoternplated transactions, except for documentd filesuant to Item 4(c) of the Hart-
Scott-Rodino Notification and Report Form or commcations regarding the same, documents or infoonagubmitted in response to any
request for additional information or documentsspant to the HSR Act which reveal Seller's or Blsyeegotiating objectives or strategie:
purchase price expectations.

5.3.4 Landlord Consents. Promptly after the datedfethe parties shall use their commercially opable efforts to mutually seek the con:
of the lessor to any Real Property Leases thainegonsent as a condition to an assignment ofeie which consents are identified in
Schedule 4.1.6(a). If a lessor refuses to conseate¢ase assignment, and if the applicable leas®ifs a sublease without the consent of the
lessor, the parties hereto shall, effective asefGlosing, enter into a sublease upon terms anditbons as similar and comparable to an
assignment of the lease as is reasonably feasible.

5.3.5 Other Agreements. Prior to or at the Closgag:h of Buyer and Seller shall (and shall use ceroially reasonable efforts to cause its
applicable Affiliate to) execute and deliver to tteunter-party the Transition Plan Support Agreeimtée License Agreement, and the
Publishing Agreement substantially in the formaetied hereto and such other agreements as amrthetri Schedule 5.3.5.

5.3.6 Insurance Coverage. On the Closing Datecdalierage under the insurance policies and progegaplécable to the Acquired Assets will
be terminated, and Buyer will be responsible favding all insurance coverage for the Acquired &ss

5.3.7 Interconnection Agreements. In cases in wBieler or any Affiliate is a party to a contradtiwa competitive local exchange carrier or
an interexchange carrier for interconnection sewigithin the Seller Exchanges (the "Seller Intenaxtion Agreements"), Seller and Buyer
agree that until Closing and for a period of ning@9) days after the Closing Date, each of SelerBuyer shall use its commercially
reasonable efforts to facilitate the negotiatiosiafilar agreements and/or modifications to anigassents of the Seller Interconnection
Agreements that will transfer the benefits andgdiions of Seller contained in such Seller Intensmmion Agreements to Buyer after Closi

5.3.8 Designated Representative. Within fifteer) d&ys of the date of this Agreement, the partiedl ®ach appoint a knowledgeable
representative with the necessary authority tomegdpo matters requiring such party's consent. ditsent shall be valid if received fron



Person other than a party's designated representati

ARTICLE VI
CONDITIONS PRECEDENT TO THE CLOSING

6.1 Conditions Precedent to Obligations of Buydre Dbligations of Buyer to consummate the Closhmglde subject to the fulfillment or
satisfaction prior to or at the Closing, of eachhaf following conditions precedent which may bewed in writing in whole or in part only k
Buyer:

6.1.1 Representations and Warranties True as airfi@§oAll of the representations and warrantieSelfer contained in this Agreement shall
be true and correct as of the Closing Date, otien iny such representations and warranties maafeasspecified date, which shall be true
and correct as of such date, except to the extanthe failure to be true and correct shall neehaad or would not reasonably be expected to
have a Material Adverse Effect.

6.1.2 Compliance with this Agreement. Seller shaite performed and complied in all material respéat shall have cured any material
nonperformance or noncompliance) with all covenaamseements and conditions required by this Ageserio be performed or complied
with by Seller prior to or at the Closing, exceptlie extent that the failure to do so shall natehiaad or would not reasonably be expected to
have a Material Adverse Effect.

6.1.3 Closing Certificate. Buyer shall have recdiaecertificate from an authorized officer of Sell#ated the Closing Date, certifying that the
conditions specified in Sections 6.1.1 and 6.1\&Hzeen fulfilled.

6.1.4 Other Agreements. Seller and/or its appledffiliate shall have tendered an executed BilBale, Assignment and Assumption
Agreement, the Publishing Agreement and Licensed&gent substantially in the forms attached hetetgmther with those agreements set
forth on Schedule 5.3.5.

6.2 Conditions Precedent to Obligations of Selléwe obligations of Seller to consummate the Closimgll be subject to the fulfillment or
satisfaction prior to or at the Closing, of eachhaf following conditions precedent, which may b&wed in writing in whole or in part only
by Seller:

6.2.1 Representations and Warranties True as airigjoAll of the representations and warrantieBajer contained in this Agreement shall
be true and correct as of the Closing Date, ottean finy such representations and warranties maafeaaspecified date, which shall be true
and correct as of such date, except to the extanthe failure to be true and correct shall neehaad or would not reasonably be expected to
have a material adverse effect on Seller.

6.2.2 Compliance with this Agreement. Buyer shalldnperformed and complied in all material respémtshall have cured any material
nonperformance or noncompliance) with all covenaaseements and conditions required by this Agesgro be performed or complied
with by Buyer prior to or at the Closing, excepthe extent that the failure to do so shall notehaad or would not reasonably be expected to
have a material adverse effect on Seller.

6.2.3 Closing Certificate. Seller shall have reedia certificate from an authorized officer of Byy#ated the Closing Date, certifying that the
conditions specified in Sections 6.2.1 and 6.2\&Hzeen fulfilled.

6.2.4 Purchase Price. Buyer shall have tender&elfter, in the manner specified in Section 3.2,Ghesing Date Payment.

6.2.5 Other Agreements. Buyer shall have executddendered the Bill of Sale, Assignment and AssionpAgreement, the Publishing
Agreement, and the License Agreement substantiatlye forms attached hereto, together with thageaments set forth on Schedule 5.3.5.

6.3 Conditions Precedent to the Obligations of Bayel Seller. All obligations of Buyer and Sellerder this Agreement are subject to the
fulfillment or satisfaction, prior to or at the Glog, of each of the following conditions precedent

6.3.1 HSR Act Waiting Period. All required waitipgriods under the HSR Act relating to the transasticontemplated by this Agreement
shall have expired or been earlier terminated.

6.3.2 Required Consents. Each of the required éddh Consents shall have been obtained, eacledfiéims satisfied in accordance with
provisions of Section 5.1.8, and each of the regliRegulatory Approvals and FCC Consents shall haee obtained; provided that such
Regulatory Approvals and FCC Consents shall ne{ierequire or be conditioned upon Buyer's agregrmeor compliance with any term,
condition or restriction that would reasonably ikelly to have a Material Adverse Effect on the Bwesis nor (b) impose any term, conditio
restriction on the business or operations of Seliéts Affiliates or result in the waiver of rightasserted by any of the foregoing that would
reasonably be likely to be materially adverse tieBer its Affiliates in the reasonable judgmentSeller. For purposes of this Agreement, all
such approvals and consents shall be deemed tdoeawveobtained upon the granting thereof, andxpeation of any appeals period.

6.3.3 No Governmental Order. On the Closing Déteret shall not have been entered a preliminangonanent injunction, tempora



restraining order or other judicial or administvatorder or decree by any Governmental Authorityiigajurisdiction over the Business, the
effect of which prohibits the Closing.

6.3.4 Assumption of Labor Contract Obligations. Bughall have been able to assume its obligatiodsnSection 8.1.1 without change to
the terms of any Labor Contract, but only to theeesuch change has resulted, or would reasomabdxpected to result, in a Material
Adverse Effect.

6.3.5 No Material Adverse Effect. There shall navé occurred any event or condition which indivitjuar in the aggregate has resulted, or
would reasonably be expected to result, in a Maltédlverse Effect.

ARTICLE VII
INDEMNIFICATION

7.1 Survival of Representations and Warranties.

7.1.1 Survival Period. All representations and aaties made by the parties in this Agreement sallive the Closing Date until the later of
(a) one (1) year following the Closing Date or {lii@ completion of Buyer's first audit cycle (thexfration Date"); provided, however, in no
event shall the Expiration Date extend beyonddift€15) months following the Closing Date, and jed, further, that the representations

and warranties contained in Sections 4.1.1, 4. 111718, 4.2.1, 4.2.5, 4.2.7 and 4.2.8 shall sertie Closing without limitation.

7.1.2 Period for Claims. This Article VII shall siwe any termination of this Agreement and the mddication contained in this Article VII
shall survive the Closing and shall remain in effe} with respect to any claim related to the bheaf any representation and warranty, until
the expiration of the applicable survival periotifeeth in Section 7.1.1; and (b) indefinitely (ext to the extent expressly set forth in this
Agreement), with respect to any claim arising urSiection 2.3.2 (Retained Liabilities) or 2.3.1 (&s®d Liabilities). Unless a claim for
indemnification with respect to any alleged breathny representation or warranty is asserted ig@given as herein provided that
specifically identifies a particular breach and timelerlying facts relating thereto, which noticgjigen within the applicable period of survi
for such representation or warranty, such claim m@tybe pursued and is irrevocably waived aftehgime. Without limiting the generality
or effect of the foregoing, no claim for indemnéton with respect to any representation or wayrarnti be deemed to have been properly
made except (i) to the extent it is based uponiedTrarty Claim made or brought prior to the exipina of the survival period for such
representation or warranty, or (ii) to the exteasdd on Losses actually incurred by an Indemnitee {o the expiration of the survival period
for such representation or warranty.

7.2 Indemnification.

7.2.1 Indemnification Obligation of Seller. Fromdaafter the Closing, and subject to the other miowis of this Article VII, Seller shall
indemnify, defend and hold harmless Buyer and ffgidtes and their respective directors, officemgents and employees (each, a "Buyer
Indemnitee" and collectively the "Buyer Indemnit§dsom and against all Losses incurred or suffdrgédny Buyer Indemnitee relating to,
resulting from or arising out of (a) any inaccurétyny of the representations and warranties rbgdgeller in Section 4.1 of this Agreeme
(b) a breach by Seller of any covenant of Selletta@ioed in this Agreement, which covenant requae$ormance by Seller at or after the
Closing, and (c) any of the Retained Liabilities.

7.2.2 Indemnification Obligation of Buyer. From aaftier the Closing and subject to the other provisiof this Article VII, Buyer shall
indemnify, defend and hold harmless Seller andffifiates and their respective directors, officeagients and employees (each a "Seller
Indemnitee" and collectively the "Seller Indemngg§drom and against all Losses incurred or suffdrg any Seller Indemnitee relating to,
resulting from or arising out of (a) any inaccuratyany of the representations or warranties mad@uyer in Section 4.2 of this Agreement,
(b) a breach by Buyer of any covenant of Buyer aimi@d in this Agreement, which covenant requirefopemance by Buyer at or after the
Closing, (c) any of the Assumed Liabilities, (drits payable under

Section 10.9 of this Agreement and (e) infringem@mnisappropriation of Third Party Intellectuabperty.

7.2.3 Definitions. For purposes of this Agreement:
(@) "Indemnification Payment" means any amountagdes required to be paid pursuant to this Agreemen

(b) "Indemnitee" means any Person entitled to indé&aation under this Agreement, either a Sellatdmnitee or a Buyer Indemnitee as the
case may be;

(c) "Indemnitor" means any person or entity reqiii@ provide indemnification under this Agreemetd

(d) "Losses" means any losses, liabilities, damagmsts and expenses (including reasonable oubaciat attorneys' fees and expenses)
actually incurred in connection with any actionsits demands, assessments, judgments and settterimeany such case (i) reduced by the
amount of insurance proceeds recovered from argoRewith respect thereto; and

(i) excluding any such losses, liabilities damagessts and expenses to the extent that the umakgtlgbility or obligation is the result of any
action taken or omitted to be taken by any Indeean



7.3 Limitation on Claims for Indemnifiable Losses.

7.3.1 Matters Known Prior to Closing. Notwithstamglianything to the contrary contained in this Agneat, if the Closing occurs, (i) no
claim for indemnification may be asserted undetti8ec’.2.1 with respect to any matter discovereadbinown to Buyer on or before the
Closing Date, and (ii) no claim for indemnificatioray be asserted under Section 7.2.2 with respextyt matter discovered by or known to
Seller on or before the Closing Date.

7.3.2 Limitation of Liability. Notwithstanding arlying to the contrary contained herein:

(a) Seller shall not be liable for any Losses wihpect to any claims by a Buyer Indemnitee unéeti& 7.2.1 unless, with respect to any
individual claim or series of related claims, tlecaint of Losses (not otherwise indemnified) reagltherefrom exceeds Fifty Thousand
Dollars ($50,000) (the "Included Claims") and (inless and until the total of all Included Clairos ihdemnity or damages with respect
thereto exceeds two percent (2%) of the Purchase Rhe "Seller Threshold"), and then Seller shalliable for all such Included Claims in
excess of the Seller Threshold. The aggregatditiabf Seller for indemnifiable Losses with respéx any Included Claims under Section
7.2.1 hereof shall not exceed the amount whichrigpercent (10%) of the Purchase Price (the "Skltermnification Limit")

(b) No Indemnitor shall be liable to or obligatedindemnify any Indemnitee hereunder for any consatjal, special, multiple, punitive or
exemplary damages including, but not limited tandges arising from loss or interruption of businessfits, business opportunities or
goodwill, loss of use of facilities, loss of capjtelaims of customers, or any cost or expensdeaelthereto, except to the extent such damages
have been recovered by a third person and arautijecs of a Third Party Claim for which indemnifian is available under the express te

of this Article VII.

(c) Seller and Buyer shall cooperate with eachrathith respect to resolving any claim or liabilitith respect to which one party is obligated
to indemnify the other party hereunder, includiygntieking commercially reasonable efforts to mitiggtite Losses and resolve any such ¢
or liability.

(d) The provisions of this Section 7.3 shall ngblgigo obligations associated with the Assumed Lit&s or the Retained Liabilities.
7.4 Defense of Claims.

7.4.1 Third Party Claims. If any Indemnitee recsinetice of the assertion of any claim or of themoeencement of any action or proceeding
by any entity that is not either a Buyer Indemnite@ Seller Indemnitee (a "Third Party Claim") mgasuch Indemnitee, with respect to
which an Indemnitor is obligated to provide indefimaition under this Agreement, the Indemnitee gille such Indemnitor reasonably
prompt written notice thereof, but in any event labér than ten (10) calendar days after receiptotite of such Third Party Claim; provided,
however, that the failure of an Indemnitee to ydtife Indemnitor within the time period set forteréin shall only relieve the Indemnitor fri
its obligation to indemnify to the extent that thelemnitor is materially prejudiced by such failaredelay (whether as a result of the
forfeiture of substantive rights or defenses oeottise). Upon receipt of notification of a ThirdrBeClaim, the Indemnitor shall be entitled,
upon written notice to the Indemnitee, to assunedriliestigation and defense thereof with counsedarably satisfactory to the Indemnitee.
Whether or not the Indemnitor elects to assuménthestigation and defense of any Third Party Clahm, Indemnitee shall have the right to
employ separate counsel and to participate inrthestigation and defense thereof; provided, howdkat the Indemnitee shall pay the fees
and disbursements of such separate counsel ualedge(employment of such separate counsel hasdpeeifically authorized in writing by
the Indemnitor; (b) the Indemnitor has failed tewrse the defense of such Third Party Claim withiaasonable time after receipt of notice
thereof with counsel reasonably satisfactory tdidudemnitee; or (c) the named parties to the @dicey in which such claim, demand, ac
or cause of action has been asserted include betimdemnitor and such Indemnitee and, in the regtsle judgment of counsel to such
Indemnitee, there exists one or more defensesrthgtbe available to the Indemnitee that are inlainfith those available to the Indemnit
Notwithstanding the foregoing, the Indemnitor simait be liable for the fees and disbursements afrtttan one counsel for all Indemnite

in connection with any one proceeding or any sinolarelated proceedings arising from the same igéa#legations or circumstances.
Without the prior written consent of an Indemnitdes Indemnitor will not enter into any settlemehtiny Third Party Claim that would lead
to liability or create any financial or other oldiipn on the part of the Indemnitee unless sudtesgtnt includes, as an unconditional term
thereof, the release of the Indemnitee from altlility in respect of such Third Party Claim or subird Party Claim is dismissed against the
Indemnitee with prejudice and without the impogsitf any financial or other obligation on the Indetee. If a settlement offer solely for
money damages is made to resolve a Third PartynGlaid the Indemnitor notifies the Indemnitee intiwg of the Indemnitor's willingness to
accept the settlement offer and pay the amourgatédir by such offer without reservation of anyhtgyor defenses against the Indemnitee
Indemnitee may continue to contest such claim, éfesny participation by the Indemnitor, and theoamt of any ultimate liability with
respect to such Third Party Claim that the Indearrias an obligation to pay hereunder shall bedidio the lesser of

(x) the amount of the settlement offer that theeinditee declined to accept plus the Losses ofrttienhnitee relating to such Third Party
Claim through the date of its rejection of thelsetent offer or (y) the aggregate Losses of thehmaitee with respect to such claim.

7.4.2 Direct Claims. Any claim by an Indemnitee fmsses that do not result from a Third Party CléarfiDirect Claim") shall be asserted by
giving the Indemnitor reasonably prompt writtenic@thereof, but in any event not later than th{B89) calendar days after the incurrence
thereof, and the Indemnitor will have a periodhofty (30) calendar days within which to responahiriting to such Direct Claim. If the
Indemnitor does not so respond within such thi8@) (calendar day period, the Indemnitor will berded to have rejected such claim, in
which event the Indemnitee will be free to pursuehsremedies as may be available to the Indemaitdbe terms and subject to the
provisions of this Article VII



7.4.3 Subrogation. If after the making of any Indéination Payment the amount of the Losses to Wwisiech payment relates is reduced by
recovery, settlement or otherwise under any insigaoverage, or pursuant to any claim, recovetylesgent or payment by or against any
other Person, the amount of such reduction (legxasts, expenses, premiums or Taxes incurredrinexiion therewith) will promptly be
repaid by the Indemnitee to the Indemnitor. Upokimgany Indemnification Payment, the Indemnitoli,vid the extent of such
Indemnification Payment, be subrogated to all 8giftthe Indemnitee against any third party thaioisan Affiliate of the Indemnitee in
respect of the Losses to which the IndemnificaBayment relates; provided that (a) the Indemnhati shen be in compliance with its
obligations under this Agreement in respect of dum$ses, and (b) until the Indemnitee recoversgayiment of its Losses, all claims of the
Indemnitor against any such third party on accadisaid Indemnification Payment will be subrogaéed subordinated in right of paymen
the Indemnitee's rights against such third partith@vt limiting the generality or effect of any ethprovision of this Article VII, each such
Indemnitee and Indemnitor will duly execute upoguest all instruments reasonably necessary to ee@dand perfect the above-described
subrogation and subordination rights.

7.5 No Indemnifiable Claims Resulting from Govermtat Authority Action. Neither Buyer nor any of itdfiliates shall have any
indemnifiable or otherwise compensable claim tmgt@f Seller's representations or warranties is #figreement are inaccurate, or that any
covenant has been breached, if such claim is mesticon any action by a Governmental Authority €othan a tax authority) undertaken
after Closing or any action a Governmental Autlyofitther than a tax authority) requires Buyer tdemiake after Closing; provided, howe»
that such limitation shall not apply to the extsath action by a Governmental Authority (other thaax authority) arises directly out of any
(a) willful misconduct by Seller as judicially deteined by a final order of a court or Governmewtathority of competent jurisdiction; or (i
conduct by Seller that was not reasonably prudased on then-prevailing circumstances and, provideder that Seller's reliance on a
reasonable interpretation of existing Law or pieghall be deemed reasonably prudent.

7.6 Other Rights and Remedies. Following the Clpsihe sole and exclusive remedy at law for SelteBuyer for any claim (whether such
claim is framed in tort, contract or otherwisesarg out of a breach of any representation, wayramtvenant or other agreement in this
Agreement shall be a claim by Seller or Buyer fatamnification pursuant to this Article VII.

ARTICLE VIII
EMPLOYEES AND EMPLOYEE MATTERS

8.1 Employment of Transferred Employees. Scheduldiss the Active Employees (as defined belowjhef Business as of the date of this
Agreement, together with their job positions, seevénd compensation. An employee hired by Sell@s dkffiliate after the date of this
Agreement who would be an Active Employee but foir lreing employed on the date of this Agreemenit beaome an Active Employee as
of his or her date of hire. In hiring new employees terminating employees of the Business, Sefidrits Affiliates shall follow their usual
and ordinary course of business in accordance peith practice. An Active Employee who terminatepleyment with Seller prior to the
Closing shall no longer be considered an Active Byge (without regard to the reason or circumstdacsuch termination). To the extent
required by the foregoing, a final updated Sche8uleshall be provided to Buyer on or immediataipipto the Closing Date. All Active
Employees of the Business on the Closing Datedctillely, the "Transferred Employees"”) shall be lygd by (or become the responsibi
of, as applicable) Buyer as of the Closing Datthensame or comparable positions, and at the sagmparable total compensation
(including base pay and bonus), as were in effeche Closing Date, except as otherwise providatismAgreement. An individual shall be
considered an "Active Employee" of the Busineshefindividual is employed by Seller or an Affigadf Seller and (i) provides substantially
all of his or her services to or for the Busines§ip provides inter-unit support services to Biesiness and/or similar businesses of the Seller
and its Affiliates and is designated as an "Inteit\$ervices Employee" on Schedule 8.1. The nurobbter-Unit Services Employees
designated on Schedule 8.1 for each job functidh@Business shall be equal to the whole numbtrlieime equivalent positions (as
reasonably determined by Seller on the basis tdradard workweek and taking into account all emeésyof Seller and its Affiliates who
provide more than de minimis services for the Besinother than those employees listed on Schedufgi8uant to subparagraph (i) above)
utilized in the Business for such job function. Tdetermination of "Active Employees" shall inclugléfull-time and part-time employees,
employees on workers' compensation, military leavaternity leave, leave under the Family and Mddieave Act of 1993, short-term
disability (except to the extent that any such eyeé subsequently goes on long-term disabilitytdube pre-Closing condition resulting in
short-term disability leave), or layoff with recaifjhts, and employees on other approved leavabs#nce with a legal or contractual right to
reinstatement. Any individuals who would be "Traarséd Employees" but for their being on loegm disability shall be offered a position
Buyer in the event they recover within twelve (d#)nths after the Closing Date; provided that if angh employee subsequently returns to
long-term disability as a result of the pre-Clostmpdition resulting in such long-term disabiliBgller shall be responsible for providing such
coverage. Notwithstanding the foregoing, individuaho would otherwise be considered "Active Empés/ebut who are designated by
Seller as "Retained Employees" on Schedule 8.h@l) sot be considered "Active Employees" for puag® of this Agreement, and
individuals who would not otherwise be consideradtive Employees" but who are designated by Seketincluded Employees" on
Schedule 8.1(b) shall be considered "Active Empdaydor purposes of this Agreement. For a periotivelve (12) months following the
Closing Date, Buyer shall not employ, and Buyellsia permit any of its Affiliates to employ, amperson who retires or otherwise
terminates from any employment at or in associatiith the Business during the six-(6) month petiedinning three (3) months before the
Closing Date.

8.1.1 Assumption of Labor Contract Obligations. @l after the Closing Date, Buyer shall assumefale employer's obligations under,
and be bound by the provisions of, each Labor @ahtrovering Transferred Employees. Seller shalpeoate with Buyer in Buyer's efforts
to contact the unions representing Transferred Byags. If a union representing Transferred Empleydgects to Buyer's assumption of, or
refuses to allow Buyer to assume, the provisiorengfexisting collective bargaining agreement twaiers such Transferred Employees
immediately before the Closing Date, or objectartg change in or termination of employee benefit®oafter the Closing Date, Seller and
its Affiliates shall have no liability or obligatioto Buyer by reason of such objection or refu



8.1.2 Assumption of Employment and Other Agreemedisand after the Closing Date, except (a) asroile provided in this Agreement or
in Schedule 8.1.2 or (b) to the extent arising essalt of the breach by Seller of the represematbr covenants contained in Sections 4.1.9,
4.1.13 or 5.1.1 hereof, Buyer, as successor emptoygeller, shall assume all obligations under laméound by the provisions of each offer
of employment by Seller and its Affiliates relatitiggthe Business, each Employment Agreement oo#mgr agreement by Seller or any of its
Affiliates relating to conditions of employmenttétiectual Property, employment separation, sex@raor employee benefits in connection
with the Business; provided, however, Seller aadiffiliates shall retain the right to enforce agmeents relating to Intellectual Property.
Schedule 8.1.2 lists the obligations, as of the tiareof, to be assumed by Buyer pursuant to #asch 8.1.2.

8.1.3 No Creation of Objection Rights. This Agreat@oes not create any right of an employee orrutoambject or to refuse to assent to the
Seller's assignment of or Buyer's assumption aligcession to any Employment Agreement, Labor @optor other agreement relating to
conditions of employment, employment separationesance or employee benefits, nor shall this Agesgirbe construed as recognizing that
any such rights exist.

8.1.4 Recognition of Transferred Employee Senkoeept as otherwise provided herein, on and dfeeosing Date, and subject to the
provisions of any applicable collective bargainaggeement, Buyer shall recognize for all employnrretated purposes the service of each
Transferred Employee with Seller and its Affiliat&shedule 8.1 shall list such service for eacim3ferred Employee. Except to the extent
required by Section 8.2.1, Buyer shall not be negglito credit any Transferred Employee with prienvice for purposes of benefit accrual or
contributions under any defined benefit pensiom plaother retirement plan.

8.1.5 Assumption of Obligation to Pay Bonuses. $famed Employees shall not accrue benefits unageamployee benefit policies, plans,
arrangements, programs, practices, or agreemeftslief or any of its Affiliates after the Closibmte. Buyer shall assume the obligation to
pay to Transferred Employees a pro-rated portioangfbonuses that would have been payable to tesferred Employees with respect to
the calendar year in which the Closing Date ocbaisthe Transferred Employees remained employeSsltar or one of its Affiliates. Such
pro-rated portion shall be equal to the portiotthef bonus that would have accrued during the podfdhe calendar year occurring after the
Closing Date in accordance with the provisionshefapplicable bonus policy, plan, arrangement, jairog practice or agreement of Seller
its Affiliates. Seller shall pay the remaining mated portion of such bonuses in the ordinary aarsl at the time such bonuses would have
been paid without regard to this Agreement.

8.1.6 No Duplicate Benefits. Nothing in this Agremmhshall cause duplicate benefits to be paid aviged to or with respect to a Transferred
Employee under any employee benefit policies, plamangements, programs, practices, or agreeniRefstences herein to a benefit with
respect to a Transferred Employee shall includesrerlapplicable, benefits with respect to any eliggdependents and beneficiaries of such
Transferred Employee under the same employee bgudifiy, plan, arrangement, program, practicegyreament.

8.1.7 Affiliate Employees. If any employee idergdiin Schedule 8.1 is an employee of an AffiligtSeller, he or she shall be considered a
Transferred Employee and shall be treated underthieement in a manner that is comparable tor&arhent given to the Transferred
Employees who are employed by Seller. Seller andfiliates shall take and/or cause to be takgnamtion necessary to ensure that the
Transferred Employees and any Included Employe=sm@mployed by or transferred to Seller no laten thamediately prior to the Closing to
allow Buyer to assume the employment obligationgemplated by Section 8.1.

8.2 Transferred Employee Benefit Matters.
8.2.1 Defined Benefit Plans.

(a) Management Employees. Effective immediatelgrafie Closing Date, the Transferred Employees pérticipate in the Verizon GTE
Service Corporation Plan for Employees' Pensidrs (Beller Salaried Pension Plan") will be eligitdgarticipate under a tax-qualified
defined benefit pension plan established or maisthby Buyer to the same extent (if any) as sifgilsituated employees of Buyer. Such
Transferred Employees shall receive credit forrteeivice with Seller and its Affiliates under sigtyer pension plan for all purposes other
than benefit accrual service. Other than diredbvelr distributions, if any are permitted, no assmtliabilities will be transferred in
connection with this Agreement from the Seller 8athPension Plan to Buyer or any benefit planwfds.

(b) Represented Employees. Buyer shall take dbreeihecessary and appropriate to ensure thabossas practicable after the Closing Date,
Buyer maintains or adopts one or more pension fla@®inafter referred to in the aggregate as Buyé&r Pension Plans" and individually as
the "Buyer Pension Plan") and to ensure that eagteBPension Plan satisfies the following requiretaas of the Closing Date: (i) the Bu:
Pension Plan is a qualified, single-employer defihenefit plan under Section 401(a) of the Codgafiy Buyer Pension Plan that was in
effect before the Closing Date shall not have aoctimulated funding deficiency,” as defined in

Section 302 of ERISA and Section 412 of the Codeether or not waived, immediately before the Clgdiate; (iii) the Buyer Pension Plan
is not the subject of termination proceedings notice of termination under Title IV of ERISA, (ithe Buyer Pension Plan does not exclude
Transferred Employees who were participants if'@EE Midwest Inc. Plan for Hourly-Paid EmployeeshBions" (the "Seller Hourly
Pension Plan") on the Closing Date from eligibitityparticipate therein; (v) the Buyer Pension Rlaas not violate the requirements of any
applicable collective bargaining agreement; anfiith respect to Transferred Employees who werégiants in the Seller Hourly Pension
Plan on the Closing Date, the terms of the Buyaisiea Plan are substantially identical in all matlerespects to the terms of the Seller
Hourly Pension Plan. Within the thirty (30) day iperimmediately preceding any transfer of assetsliabilities from the Seller Hourly
Pension Plan to a Buyer Pension Plan pursuantdiioBe3.2.1, Buyer shall provide Seller with a teit certification, in a form acceptable to
Seller, that the Buyer Pension Plan satisfies e&tie requirements set forth in this Section §I2.]



(c) Transfer of Liabilities.

(i) Buyer shall cause the Buyer Pension Plans tetcall liabilities for benefits under the Selléourly Pension Plan whether or not vested,
that would have been paid or payable (but for thedfer of assets and liabilities pursuant to $astion 8.2.1) to or with respect to the
Transferred Employees under the terms of the Siberly Pension Plan that have accrued under ther$¢ourly Pension Plan to or with
respect to the Transferred Employees based onditsrteservice and compensation under the Sellesi®eiPlans as of the Closing Date.

(i) For purposes of eligibility and vesting undbe Buyer Pension Plans, each Transferred Emplahese accrued benefit is transferred
from a Seller Hourly Pension Plan to a Buyer Pan§itan shall be credited with service and compésais of the Closing Date as
determined under the terms of the Seller HourlysRenPlan. The benefit under the Buyer Pension félaeach Transferred Employee who,
on the Closing Date, participates in the Seller H{oBension Plan, shall be calculated under terhtseoBuyer Pension Plan that are
substantially identical in all material respectdtte terms of the Seller Hourly Pension Plan.

(iii) As soon as practicable after the Closing D&eller shall deliver to Buyer a list reflectingold Transferred Employee's service and
compensation under the Seller Hourly Pension Plan.

(d) Transfer of Assets.

(i) Seller shall direct the trustee of the Sellendy Pension Plan to transfer to the trustee ndiing agent of the Buyer Pension Plan the
amount required to be transferred by Section 41df{fhe Code and the regulations thereunder foFralhsferred Employees whose accrued
benefits are transferred to a Buyer Pension Plasuaint to subsection

(c) of this Section 8.2.1, determined using theiaggions used by the PBGC with respect to a planitation occurring on the Closing Date
(the "Pension Assets"), as set forth on Sched@ld @!)(i), subject to any adjustment pursuant tussation (d)(vi) of this Section 8.2. The
Pension Assets shall be in the form of cash or etalite obligations. Under no circumstances shdliéiSer the Seller Hourly Pension Plan
liable to transfer any additional amount to Buyead@uyer Pension Plan or any other Person in oesfehe accrued benefits transferred to a
Buyer Pension Plan pursuant to subsection (c)isfSaction 8.2.1, including but not limited to asiscumstance under which any Person
(including a Governmental Authority) states a clamsome portion or all of the Pension Assets.

(i) Seller shall appoint an actuary ("Seller's déanty") to determine the amount to be transferregymnt to subsection

(d)(i) of this Section 8.2.1 and shall provide sdettermination to Buyer. Buyer shall appoint aruant ("Buyer's Actuary") who shall have
the right to audit and review the determination enbgl Seller's Actuary. Within thirty (30) days aftbe date Seller informs Buyer of the
amount of the Pension Assets, Seller's Actuaryl phavide Buyer's Actuary with a computer file caiming all the employee data used by
Seller's Actuary to calculate the Pension AsséBuyer's Actuary is unable to agree with Sell&csuary on the amount of the transfer wit
sixty (60) days after Seller informs Buyer of teaunt to be transferred, Seller and Buyer shatitipiselect a third actuary, whose
determination shall be binding on Seller and Buigach of Seller and Buyer shall bear the feessanstl expenses of their respective
actuaries, and the fees, costs and expense diitheattuary shall be borne one-half by Seller ané-half by Buyer.

(iii) The Pension Assets shall be credited witkeiast from the Closing Date to the actual dateasfdfer at the assumed discount rate used in
accordance with paragraph (i) of this subsectigngidvided that any Pension Assets that are Higied from the Seller Hourly Pension Plan
before the date of transfer pursuant to subseéti{mi) of this

Section 8.2.1 shall be credited with interest (Sntérest to be credited to the Buyer Pension Planly from the Closing Date to the date of
distribution.

(iv) Under the terms of the Buyer Pension Planaterued benefit of each Transferred Employee iniaelgt after the transfer of assets and
liabilities pursuant to this Section 8.2.1 shalt be less than the sum of each Transferred Emp®geerued benefits under the applicable
Seller Hourly Pension Plan and the Buyer Pensian Bf any) immediately before the transfer of éssad liabilities.

(v) In connection with the transfer of assets aalilities pursuant to this Section 8.2.1, Selled 8uyer shall cooperate with each other in
making all appropriate filings required by the CaildeeRISA and the regulations thereunder, andrérester of assets and liabilities pursuant
to this Section 8.2.1 shall not take place unt$@sn as practicable after the latest of (A) tharation of the thirty (30) day period following
the filing of any required notices with the IRS guant to Section 6058(b) of the Code, or (B) the @ayer has delivered to Seller (xx) a
copy of the Buyer Pension Plan and a copy of thetmexent determination letter from the IRS todffect that the Buyer Pension Plan is
qualified under Section 401(a) of the Code, togettith documentation reasonably satisfactory tdeBeif the due adoption of any
amendments to the Buyer Pension Plan requiredéiRB as a condition to such qualification andréifeation from Buyer that no events
have occurred that adversely affect the continuagdidity of such determination letter (apart frone #tnactment of any Federal law for which
the remedial amendment period under Section 4@f(thle Code has not yet expired), and (yy) infoioraenabling the enrolled actuary for
the Buyer Pension Plan to issue the certificatemjuired by Section 6058(b) of the Code.

(vi) If, after the Closing Date and before the dattéransfer of assets and liabilities from thel&dHourly Pension Plan pursuant to this
Section 8.2.1, the accrued benefit as of the CipBiate becomes payable under the Seller Hourlyi®eidan to or with respect to a
Transferred Employee, Seller shall instruct thetera of the Seller Hourly Pension Plan to pay fugtefits, and the assets to be transferred
from the Seller Hourly Pension Plan shall be redwmecordingly.

(vii) Seller, Buyer, the Seller Hourly Pension P&rd the Buyer Pensions Plans shall assist ancecai@pwith each other in the transfer of
Pension Assets and the disposition of claims madethe Buyer Pension Plans and Sourly Hourly iBariglan pursuant to this Secti



8.2.1 and in providing each other with any recai@buments or other information within its contioht is reasonably requested by any other
party as necessary to the disposition, settlemedef@nse of such claim.

8.2.2 Savings Plans.

(a) As of the date of this Agreement, Seller pgéites in the Verizon GTE Savings Plan and the26eriGTE Hourly Savings Plan
(collectively referred to as the "Seller Savingaral'). Except as provided in subsection (c) beltnansferred Employees shall not be entitled
to make contributions to or to benefit from matghor other contributions under the Seller Savinga$on and after the Closing Date.

(b) Buyer shall take all action necessary and gppate to ensure that, as of the Closing Date, Bmgntains one or more savings plans
(hereinafter referred to in the aggregate as thgyéB Savings Plans” and individually as the "Bugavings Plan®) that will accept rollovers
from Transferred Employees who receive distribugitnom the Seller Savings Plans.

(c) Seller shall make all required matching conttidns with respect to the Transferred Employeestributions to the Seller Savings Plans
that are (i) eligible for matching and (ii) madddre the Closing Date. Such matching contributisinall be made not later than the date on
which all other matching contributions are madéh® Seller Savings Plans with respect to contrilmstimade at the same time as the
Transferred Employees' contributions.

8.2.3 Welfare Plans.

(a) Buyer shall take all action necessary and gpjate to ensure that, as soon as practicablethfteClosing Date, Buyer maintains or adc
as of the Closing Date, one or more employee weli@nefit plans, including medical, health, derftekible spending account, accident, life,
short-term disability, and long-term disability aoither employee welfare benefit plans for the bieé{i) the non-bargained Transferred
Employees (the "Non-Union Welfare Plans") andt(ig union-represented Transferred Employees inrdaoce with the provisions of
applicable collective bargaining agreements (thartgined Welfare Plans"). The Non-Union WelfarenBland the Bargained Welfare Plans
are hereinafter referred to collectively as they@&uWelfare Plans." The Buyer Welfare Plans shall/jgle as of the Closing Date pre-
retirement benefits to Transferred Employees (apd iependents and beneficiaries) that, in theegge, are comparable to the pre-
retirement benefits to which they were entitledemithe corresponding employee welfare benefit ptaamtained by Seller on the Closing
Date (hereinafter referred to collectively as tBelter Welfare Plans"). Any restrictions on coverdgr pre-existing conditions or
requirements for evidence of insurability under Buger Welfare Plans shall be waived for TransfiEenployees, and Transferred
Employees shall receive credit under the Buyer WelPlans for co-payments and payments under atilelduimit made by them and for
out-of-pocket maximums applicable to them during phan year of the Seller Welfare Plan in accordamith the corresponding Seller
Welfare Plans. As soon as practicable after thasi@pDate, Seller shall deliver to Buyer a liseath Transferred Employee's co-payment
amounts, and deductible and out-of-pocket limitdarrthe Seller Welfare Plans.

(b) (i) Except as otherwise provided in subsection

(b)(ii) of this Section (b) or in an applicable leative bargaining agreement, Buyer shall provideause to be provided retiree medical,
health, and life benefits to each Transferred Eggsounder substantially comparable terms and dondiais apply to similarly situated
employees of Buyer as of the date of this Agreerraamt Seller shall have no obligation to providgee medical and life benefits to any
Transferred Employee on or after the Closing Date.

(i) Following the termination of employment fronuer and its Affiliates of a Transferred Employeleons not covered by a Labor Contract
and who, as of the Closing Date, has at leas€fifid5) years of accredited service (within the mragnof the Seller Salaried Pension Plan)
and combined years of age and accredited serviatleést 74 (within the meaning of the Seller BataPension Plan), Seller shall provide or
cause to be provided to each such Transferred Bmegl@r the dependents or beneficiaries of suchsfeared Employee) retiree medical,
health, and life benefits under the terms and d¢ardi of the corresponding programs then offere@&é&Ner to its similarly situated non-
collectively bargained employees retiring at suotet provided that nothing in this subsection {pXhall be construed to prevent any such
Transferred Employee (or his or her dependent&peficiaries) from voluntarily relinquishing suchrefits. Buyer shall reimburse Seller for
the cost of the retiree medical, health and lifeecage for which Seller is responsible and thaleBaktually provides pursuant to this
subsection (b)(ii). For each year for which Buyerdquired to reimburse Seller under this subsec¢hi(ii), Buyer shall pay Seller annually
arrears, within thirty (30) days after Seller pdes a statement therefor to Buyer: (A) $4,500 we8pect to each eligible Transferred
Employee who has not yet attained age 65 duringéhe for which the payment is made and $4,500 reigipect to each spouse who is
covered with respect to an eligible Transferred Exyge and who has not yet attained 65 during tlae f@ which the payment is made, and
(B) $2,000 with respect to each eligible TransféEgnployee who has attained at least age 65 dthimgear for which the payment is made
and $2,000 with respect to each spouse who is edweith respect to an eligible Transferred Emplogree who has attained at least age 65
during the year for which the payment is made. dimbursement shall be due with respect to any digenother than a spouse, covered
with respect to an eligible Transferred Employe®e Teimbursement obligation for partial years shalprorated based on the portion of the
year covered by the obligatic

(c) Seller, Buyer, their respective Affiliates, ath@é Seller Welfare Plans and the Buyer Welfarea®&hall assist and cooperate with each
other in the disposition of claims made under thkke® Welfare Plans or the Buyer Welfare Plans iangroviding each other with any recor
documents, or other information within its contoolto which it has access that is reasonably regddsy any other as necessary or
appropriate to the disposition, settlement, or edeof such claims.

(d) Except for the Flexible Reimbursement Plan (#RP") account balances described in Section &p.8othing in this Agreement sh



require Seller or its Affiliates to transfer assetseserves with respect to the Seller Welfara$ta Buyer or the Buyer Welfare Plans.

(e) As of the Closing Date, Seller shall causepitwtion of the FRP applicable to Transferred Empésy/to be segregated into a separate
component and all account balances of the Trarsfdimployees in the FRP shall be transferred texibfe reimbursement plan that Buyer
shall cause to be maintained for the duration efdddendar year in which the Closing Date occurs.

8.3 Severance Benefits. On and for a period afatlthree (3) years after the Closing Date, Tesiredd Employees not subject to a collective
bargaining agreement shall be eligible for benefitder a Buyer severance or separation pay polipyams that provides a benefit of two
weeks of base compensation for each year of sefpioe a prorated amount for each partial yeaeofise, such service determined by tak
into account service with Seller and its Affiliatsd service with Buyer and its Affiliates), upaanaximum of fifty-two (52) weeks, to
employees who separate from service for any reagwer than cause; provided that the amount oféliersince benefit shall not be less than
the executive minimum severance benefit for theleymes listed on Schedule 8.3. Except as spedifipabvided otherwise in the relevant
Seller severance pay plan, each Transferred Emplisted on Schedule 8.1 shall be treated as a$feared Employee" for purposes of the
Seller Salaried Pension Plan and shall not beleatio severance benefits (including under the i@edlinvoluntary Separation Program)
from Seller or any plan or policy it maintains. I8ekhall take any actions necessary or appropnatespect of the immediately preceding
sentence.

8.4 Vacation Benefits. On or after the Closing D&8uyer shall allow Transferred Employees to reegiaid time off in the calendar year of
the Closing for any unused vacation time accrué po the Closing Date. Seller and its Affiliatgisall have no liability to Transferred
Employees for the vacation payments describedntineeidiately preceding sentence. Seller shall pagsfeared Employees any banked
vacation on or as soon as practicable after thei@jdDate, and Buyer shall have no liability focsuanked vacation benefits. Schedule 8.1
referenced above shall list the accrued but unuaedtion pay, as of the Closing Date, of each Tearesd Employee for the calendar year in
which the Closing Date occurs.

8.5 Employee Rights. Nothing herein expressed pfigd shall confer upon any employee of SelletoRifiliates, or Buyer or its Affiliates,
or upon any legal representative of such employeapon any collective bargaining agent, any rigiiteemedies, including any right to
employment or continued employment for any spettifieriod, of any nature or kind whatsoever unddsyoreason of this Agreement.
Nothing in this Agreement shall be deemed to confem any person (nor any beneficiary thereof) r@giyts under or with respect to a

plan, program, or arrangement described in or coplated by this Agreement, and each person (andbengficiary thereof) shall be entitled
to look only to the express terms of any such pbaogram, or arrangement for his or her rightsebader. Nothing in this Agreement shall
cause Buyer or its Affiliates, nor Seller or itsfifltes to have any obligation to provide employrher any employee benefits to any
individual who is not a Transferred Employee oGapt as otherwise provided in Section 8.1.2 wiipeet to employment agreements, to
continue to employ any Transferred Employee for pgryod of time following the Closing Date.

8.6 Successors and Assigns. In the event Buyamyo#its successors and assigns (a) consolidatesowmerges into any other Person and
shall not be the continuing or surviving corporatar entity in such consolidation or merger ort(apsfers all or substantially all of its
properties and assets to any Person, then, aratinaase, proper provision shall be made so tltht successors and assigns of Buyer honor
the obligations of Buyer and its Affiliates settfoin this Article VIII. In the event Buyer outsags any of the Transferred Employees during
the threeyear period described in Section 8.3, and such@epk are not paid a severance benefit in accoedaitic Section 8.3, then, and
each case, proper provision shall be made sohbaiutsourcing vendor maintains a severance payqolpolicy that provides a severance
benefit for each Transferred Employee who is inmtduly terminated by the outsourcing vendor dussnigh three-year period, which benefit
is the same as the severance benefits that wotddveise have been provided to such employees mréance with Section 8.3. For purposes
of this Section 8.6, a Transferred Employee shaltdnsidered to have been outsourced if the emglisyleired by the outsourcing vendor
pursuant to or in connection with an agreementredtito between Buyer or any of its Affiliates ahe outsourcing vendor whereby the
outsourcing vendor will provide services to or floe Buyer or any of its Affiliates.

ARTICLE IX
CONTINUING BUSINESS RELATIONSHIPS

9.1 Transition Plan Support Agreement. The pag@se to cooperate with one another to ensurettbadtansition of the ownership of the
Acquired Assets proceeds with minimal disruptioth® services being provided to subscribers irBiéer Exchanges. The parties agree that
it may be necessary for Seller to assist Buyepmverting Seller's systems and processes with cegp¢he Acquired Assets to Buyer's
systems and processes. Seller and Buyer agreectatexon or before the Closing Date a separatenSitran Plan Support Agreement”
substantially in the form attached hereto as Exlilibr the provision of such services.

9.2 Directory Publishing.

9.2.1 Certain Directory Publishing Agreement Rigintsl Obligations. Seller is party to that certaiblgshing agreement dated January 1,
2000 with Verizon Information Services Inc. f/k/a B Information Services Incorporated ("PublishePYrsuant to this agreement Publisher
has the right to sell advertising, and the oblyato publish, print and distribute directories @ining telephone numbers relating to the S
Exchanges. Buyer and Publisher shall execute apulishing agreement on or before the Closing Ré#estive as of the Closing as it rele
to the Seller Exchanges, which agreement shallibstantially in the form attached hereto as ExHibfthe "Publishing Agreement"). Such
Publishing Agreement shall provide Buyer with &yfifwo percent (52%) revenue share in print dirgctalvertising for the period after
Closing for all directories in use at the time ¢6€ing (i.e., having been published within the wee{12) month period prior to the Closing
Date), and those Veriz-branded directories in current sales campaign®s-sales publishing cycles at Closir



9.2.2 Co-Bound Directories Acknowledgement. Buyekrnmwledges that Publisher may have a pre-existiligiation (which Publisher may
choose to continue) to sell advertising, publisimt@and distribute the telephone numbers of tpiaty local exchange telephone companit
the same directory as the Seller Exchanges ("CaBd@irectory"). Verizon Information Services Inasinformed Seller that all such

arrangements are as set forth on Schedule 9.2,2@8eller's knowledge, no arrangements existpbae are identified on Schedule 9.2.2.

ARTICLE X
ADDITIONAL AGREEMENTS OF THE PARTIES

10.1 Intellectual Property.

10.1.1 No License. Buyer and Seller acknowledgeamnde that, except and to the extent expresshprhtin writing in the License
Agreement and in Section 10.1.3, Seller has nattgtaany rights or licenses, express or implied, msthing shall constitute or be construed
as a license or other right by Seller under anglliettual Property now or hereafter owned, obtaimelicensable by Seller or under any Third
Party Intellectual Property.

10.1.2 Infringement.

(a) Notwithstanding anything in this Agreementhe tontrary, Seller shall have no obligation tcedeff indemnify or hold harmless Buyer,
any of its Affiliates or any of their customerspiin any damages, costs or expenses resulting frgrotdigation, proceeding or suit based
upon any claim that any activity subsequent toQlsing Date engaged in by Buyer, a customer ofeBayor anyone claiming under Buyer,
constitutes direct or contributory infringementsmse or misappropriation of, or inducement to ingfé, any Third Party Intellectual Property.

(b) Buyer shall defend, indemnify and hold harmi8efler and its Affiliates from and against any afidndemnifiable Losses resulting from
any obligation, proceeding or suit based upon daiyncalleging or asserting direct or contributonfringement, or misuse or misapproprial

of, or inducement to infringe by Seller or any tsfAffiliates of any Third Party Intellectual Prapg to the extent that such claim is based on,
or would not have arisen but for, activity conducte engaged in subsequent to the Closing DateuygiB a customer of Buyer's or anyone
claiming under Buyer.

10.1.3 Trademark Phaseout.

(a) Buyer acknowledges and agrees that Selles éfitliates are the legal and beneficial owner&gtluded Marks that qualify as Excluded
Assets under Section 2.1.2. Buyer acknowledgesgreks that the Excluded Marks, or any right thicense of the Excluded Marks,
including any right to use, are not being transféror conveyed to Buyer pursuant to this Agreentgmer acknowledges the exclusive and
proprietary rights of Seller and its Affiliatestime use of the Excluded Marks, and Buyer agredstthhall not use the Excluded Marks (or
any names, domain names, marks or indicia conflyssigilar to the Excluded Marks) except and to éixéent expressly set forth in this
Section 10.1.3, or otherwise assert any rightdaams in such Excluded Marks (or in any names, domames, marks or when confusingly
similar to the Excluded Marks). Except as set fantthe last sentence of this

Section 10.1.3(a), after the Closing, all Exclutiéatks of Seller and its Affiliates shall be replddey Buyer, at Buyer's expense, as soon as
possible, but in no event later than ninety (9Q)sc&ter the Closing Date (the "Phaseout Periant"jtéms existing as of the Closing Date
with Excluded Marks affixed to them which Buyer ltamtinued to use in Buyer's operation of the Besén including buildings, vehicles,
heavy equipment, hard hats, tools, tool boxes,(kéfety and others) signs, public (pay) telephpmesual covers and notebooks. After the
Closing, Buyer will not use, and will immediatelgstroy or deliver to Seller, all items with Excludglarks affixed to them that have no ve
continuing use in Buyer's operation of the Busingsduding items affecting customer or employdatiens or items that do not reflect
Buyer's true identity. Specific items to be destwyr returned include giveaways; order, purchaseaterials forms; requisitions; invoices;
statements; time sheets/labor reports; bill inssttgionery; personalized note pads; businessrardps; organization charts;
bulletins/releases; sales/price literature; manortsatalogs; report covers/folders; program materand materials such as media contact
lists/cards. The Phaseout Period for replacemeBkoluded Marks affixed to telephone directoriest tlvere already published or closed for
publication at the Closing Date shall be extendaeith¢ expiration date of such directories.

(b) Buyer recognizes the great value of the goddgsociated with the Excluded Marks, and acknogdscand agrees that the Excluded
Marks and all rights therein and the goodwill pigitag thereto belong exclusively to Seller and tihat Excluded Marks have a secondary
meaning in the minds of the public. Buyer furthgreges that any and all permitted use of the Exclidarks pursuant to this Agreement shall
inure to the sole and exclusive benefit of Seller.

(c) Buyer agrees that any permitted use of theusbedd Marks in the operation of the Business afterGlosing shall be provided in
accordance with all applicable federal, state acdllLaws, and to the additional terms and conatias set forth in the License Agreement
and that the same shall not reflect adversely tperyood name of Seller or its Affiliates, and tthet operation of the Business will be of a
high standard and skill.

(d) Buyer acknowledges that its failure to ceaseafghe Excluded Marks as provided in this Agreetner its improper use of the Excluded
Marks, will result in immediate and irreparablerao Seller and its Affiliates. Buyer acknowledgesl admits that there is no adequate
remedy at law for such failure to terminate us¢hefExcluded Marks, or for such improper use offReluded Marks. Buyer agrees that in
the event of such failure or improper use, Selhet igs Affiliates shall be entitled to equitabldieéby way of temporary restraining order, or
preliminary or permanent injunction, or any othalief available under this Agreeme



(e) Neither Buyer nor its Affiliates shall contéise ownership or validity of any rights of Sellerits Affiliates in the Excluded Marks.

10.1.4 Third Party Software. To the extent thattthasfer of Acquired Assets by Seller to Buyereamithis Agreement results in the transfer
of possession to Buyer of software that, at thesi@ipDate, is Third Party Intellectual Property,ievhsoftware was located in and rightfully
used by Seller in the geographical area of thee6SEkchanges prior to the Closing Date in the ndand ordinary operation of the Business
pursuant to Contracts with the owners or licenséuch software ("Third Party Intellectual ProgeContracts™), Seller agrees to provide
reasonable assistance to Buyer in securing liceghts in such Third Party Intellectual Propertyterms and conditions similar to those set
forth in the Third Party Intellectual Property Catts; provided, however, Seller agrees to assid@dutyer, at Buyer's expense, the Third P
Intellectual Property Contracts with Switch Softe/afendors for the Switch Software used with the Uiag Assets, to the extent Seller has
the right or obtains the right to do so, and Buygrees to comply with the terms and conditionsughsThird Party Intellectual Property
Contracts and to indemnify Seller for any breadheseof or failures to comply therewith from anteathe Closing. Such Third Party
Intellectual Property Contracts with Switch Softe/afendors are as set forth on Schedule 10.1.4./Bungerstands and agrees that, except
and to the extent the Third Party Intellectual Rroyp Contracts for such Switch Software are assigadBuyer, no rights or licenses to use or
possess such software or any Third Party Inteldduoperty are transferred to Buyer. Buyer shalpprly dispose of, and shall not use, any
software or other Third Party Intellectual Propeastywhich Buyer acquires possession or controldnnection with Acquired Assets unless
and to the extent Buyer enters into written agregmeith such third parties for the use of suchveafe or other Third Party Intellectual
Property. Seller makes no warranty or represemiatsoto any matter relating to Third Party Inteliet Property or Third Party Intellectual
Property Contracts.

10.2 Confidentiality. Whether or not the Closingoxs, the parties and their respective officengalors, employees and representatives shall
comply with the Non-Disclosure Agreement, the psauis of which are expressly incorporated herethéir entirety by this reference.

10.3 Further Assurances. For a period of one huhelighty (180) days after the Closing, Seller shad its commercially reasonable effort
furnish to Buyer such other instruments and infdromaas Buyer may reasonably request in order weyp to Buyer title to the Acquired
Assets, to be delivered from time to time upon Blsyeeasonable request.

10.4 Prorations.

(a) Subject to the limitations set forth in thixcBen 10.4(a), any liability that calls for perieddbayments shall be prorated between Seller and
Buyer including, without limitation: (i) utility chrges

(which shall include water, sewer, electricity, gasl other utility charges) with respect to the @diReal Property, the property subject tc
Real Property Leases and customer owned equipitiigngntal charges (which shall include rental igjess and other lease payments unde
Real Property Leases),

(iii) personal services (where the services chafgedtraddle the period both before and afterGlesing Date, including charges for contract
labor), and

(iv) real and personal property taxes, ad valoraxa¢ and other similar taxes imposed on a perloatics, (v) franchise fees, regulatory
assessments or taxes and (vi) such other lialttildt/individually calls for periodic payments incess of Ten Thousand Dollars ($10,000).
With respect to measurement periods during whiehGlosing Date occurs (all such periods of timebdiereinafter called "Proration
Periods"). The liabilities described in clauses({i),

(iii), (v) and (vi) of the preceding sentence shwelapportioned between Seller and Buyer as oftbsing Date, with Buyer bearing only the
expense thereof in direct proportion to the nundfetays remaining in the applicable Proration Remeluding and following the Closing
Date in comparison to the total number of days ceddéy such Proration Period. The liabilities désat in clause (iv) of the preceding
sentence shall be prorated between Buyer and Salted on the relative periods the Acquired Assassowned by each respective party
during the fiscal period for which such taxes wienposed by the taxing jurisdiction (as such figoadiod is reflected on the bill rendered by
such taxing jurisdiction). Buyer and Seller shaymwr be reimbursed for real and personal propgaxgs (including instances in which such
property taxes have been paid before the Closirtg)m this prorated basis. If a payment on a tthistdue after the Closing, the party that
is legally required to make such payment shall nglah payment and promptly forward an invoice dther party for its pro rata share, if
any. If the other party does not pay the invoicthinithirty (30) calendar days of receipt, the amtoaf such payment shall bear interest at the
Applicable Rate. Similarly, all prepayments madeSajler with respect to service or maintenanceegents with third parties or license or
other fees payable to third parties and assign&lyer hereunder shall be prorated on an apprephiasis between Seller and Buyer.

(b) Notwithstanding the foregoing provisions of @t 10.4(a), Seller shall not be responsible tp, pato indemnify Buyer for, any federal
universal service fund charge which is due afterGlosing Date with respect to the Business, aligliah charges shall be the responsibility
of Buyer and shall be considered to be Assumedilitiab which are described in

Section 2.3.1. For purposes of the immediatelyguigng sentence, the due date of a federal univeesgice fund charge shall be the date by
which payment of such charge must be received &ythiversal Service Administrative Company ("USAQGS) any successor thereto, in
order to avoid late payment charges, as per thenséant of account from USAC. Notwithstanding theefming provisions of this Section 10.4
(b), (i) Seller shall be responsible to pay andishdemnify Buyer for any billed federal universsgrvice fund charge with respect to the
Business for every month reflected on such statéwfesccount that ends on or prior to the ClosirageDand for the pro rata portion of any
month during which the Closing Date occurs; andRiiyer shall be responsible to pay and shall ind&nSeller for any billed federal
universal service contribution liability assessgdISAC with respect to the Business for every maeflected on such statement of account
that ends after the Closing Date and for the pta@ partion of any month during which the Closingi®accurs, it being understood by Buyer
that such assessments may be based on operatithesRiisiness prior to the Closing Date.

10.5 Cost Studies/Toll and Access Settlement Ml



10.5.1 Prior to Closing. Seller agrees that, wétkpect to all toll, access or other such revenueggmenses, settlements, pools, separations
studies, USF funds or similar activities, Sellealsbe responsible for (and shall receive the bepefsuffer the burden of) any payment
adjustments to contributions, or receipt of funelsutting from any such activities that are relatethe operation of the Business or the
ownership or operation of the Acquired Assets oprar to the Closing Date and as a result of ttaasaction, and in accordance with FCC
rules and regulations in effect at the Closing D&fgecifically, this paragraph shall apply, butlshat be limited to, any matters related to
USAC, the National Exchange Carrier AssociationEQW") including the Universal Service Fund ("USHng Term Support ("LTS"),
Local Switching Support ("LSS"), Coalition for Affdable Local and Long Distance Service ("CALLS"fenstate access fund and
Telecommunications Relay Services funds establifliyatie FCC.

10.5.2 From and After Closing.

(a) Upon Closing, Seller shall direct all approfiRersons that all payments discussed in Sedfidnllthat relate to the operation of the
Business after the Closing Date with respect tdstuely Area(s) comprising the Seller Exchanged slegpaid to Buyer. In the event any s
Person fails to make such payment to Buyer and $alfer, Seller shall immediately deliver such fsitd Buyer.

(b) From and after Closing, the parties shall malkdata and other submissions required by FCGsrwith respect to USF and other high «
reimbursement programs. The parties shall cooparaterovide any data or information related toftregoing as may reasonably be
requested by the other party hereto.

10.6 Access to Books and Records.

10.6.1 Retention Period. After the Closing, Sedleall retain all Retained Books and Records foergog of three (3) years, except for Tax
returns and supporting documentation which shatebained until sixty

(60) days after the expiration of the applicabltge of limitations, and Buyer shall retain alamsferred Books and Records for a period of
five (B) years.

10.6.2 Access. After the Closing, upon reasonabtie@ and subject to the Non-Disclosure Agreemtietparties will give to the
representatives, employees, counsel and accoumiitiis other access, during normal business htuimoks and records relating to the
Business and the Acquired Assets, and will peroghgpersons to examine and copy such recordschnasse to the extent reasonably
requested by the other party in connection with diad financial reporting matters (including appiaf@ portions of Tax Returns and related
information, but not attorney work product), audiegal proceedings, governmental investigatiords@her proper business purposes
(including such financial information and any rgatsievidencing payment of Taxes as may be requéegt&eller to substantiate any claim
Tax credits or refunds); provided, however, thahimg contained herein shall obligate any parttate actions that would unreasonably
disrupt the normal course of its business or viothe terms of any agreement to which it is a party which it or any of its assets is subject.
Seller and Buyer will cooperate with each othethiem conduct of any Tax audit or similar proceedimy®Ilving or otherwise relating to the
Business (or the income therefrom or assets thewatf respect to any Tax, and each will executs @gliver such powers of attorney and
other documents as are necessary to carry ouhttet iof this

Section 10.6.2.

10.7 Purchase Price Allocation.

(a) Within ninety (90) days after the Closing Da&8eyer shall provide to Seller a draft Purchased?ailocation (the "Purchase Price
Allocation™). Seller shall propose to Buyer any bes in the draft Purchase Price Allocation witB@nhdays of the receipt thereof. In the e\
that no such changes are proposed in writing teeBuythin such time, Seller shall be deemed to tegreed to the Purchase Price Allocat
If any such changes are proposed, Seller and Binadr negotiate in good faith and shall use thesisonable efforts to agree upon the final
Purchase Price Allocation. Notwithstanding the @miag, if Seller and Buyer cannot agree upon aliage Price Allocation, Seller and Bu'
covenant and agree to file, and cause their reispesffiliates to file, all Tax Returns consistemith each of Seller's and Buyer's good faith
allocations, unless otherwise required by law. froposes of this subsection 10.7(a), the Purchase Rllocation shall be done in a manner
consistent with section 1060 of the Code and tleaJury regulations promulgated thereunder.

(b) If Seller and Buyer reach an agreement on thelase Price Allocation as provided above, Salhelr Buyer agree to act in accordance
with such Purchase Price Allocation for all purpgsecluding for purposes of any Tax Return. Ex@pbtherwise required by a
Governmental Authority or by a Taxing authority puant to a "determination” as defined in Sectioh3(8) of the Code (or any comparable
provision of state, local or foreign law) or thesention of an IRS Form 870-AD, Seller and Buyereago report the transactions
contemplated by this Agreement in a manner congistéh such Purchase Price Allocation, and agmdmtake any position on any Tax
Return inconsistent therewith, and to conduct argitaTax proceeding or Tax litigation relating te® in a manner consistent with such
Purchase Price Allocation.

(c) The Purchase Price Allocation shall be adjugitdte Purchase Price is adjusted under any piavisf this Agreement.

10.8 Owned Real Property Transfers. Within nin@@) (days of the date of this Agreement, Sellerlstediver to Buyer copies of all existing
title insurance policies covering the Owned Reaperty. Thereafter, no later than sixty (60) dagfoke the estimated Closing Date, Seller
shall deliver (at its expense) to Buyer a prelimjriitle binder (on a standard form) issued bytla thsurance company reasonably acceptable
to Buyer, solely with respect to the Owned Reaperty included in the Acquired Assets and in wiialler purports to own fee title which

(a) is presently used by Seller as a central officdity, (b) is requested by Buyer as a requiratrad any financing for all or a significant pi



of the Purchase Price or (c) such other Owned Rexgderty as expressly set forth on Schedule 1@8h& extent Buyer requests preliminary
title binders for Owned Real Property in additiortlie Owned Real Property identified in subparysafal (b) of the preceding sentence, then
Seller and Buyer shall each bear fifty percent (b0%he costs and expenses associated therewitt. t8le binders shall be reasonably
satisfactory to counsel for Buyer, subject to ttemdard exceptions set forth in the following sange Such title binders shall reflect that,
upon consummation of the sale contemplated byAbirsement, Buyer will be vested with good, fee danmdefeasible and insurable title to
such Owned Real Property, subject only to Permirecumbrances. If a preliminary title binder inde&san exception other than a Permitted
Encumbrance, Seller shall, at its expense, usmitsnercially reasonable efforts to cause such gixgef be removed on or before the
Closing Date. With respect to each parcel of OwRedl Property covered by a preliminary title bindee amount of title insurance provided
by Seller shall be the fair market value of thepmy, which shall be determined by Buyer at ite $@st and expense using commercially
reasonable methods of valuation, provided thatwadh valuations shall be consistent with all altmees of the Purchase Price made hereundel
or pursuant to this Agreement. Seller shall aldiveleto Buyer (at Seller's expense and on or gahe Closing Date) a certified current
survey. By no later than forty-five (45) days aftiee Closing Date, Seller shall deliver to Buydinal title insurance policy paid for by Seller
covering the Owned Real Property included in trediinary title binder.

10.9 Transaction Taxes and Tax Refunds.

(a) Buyer shall bear and be responsible for pagimgsales, use, stamp, conveyance, transfer, dotargeregistration, business and
occupation and other similar taxes (including edgbenalties additions to tax and interest) impdsedny Governmental Authorities with
respect to the transfer of the Business and/oAdwiired Assets to Buyer (including the Owned Rexaperty) ("Transaction Taxes"),
regardless of whether the Governmental Authorigkseo collect such taxes from Seller or Buyer. &whall also be responsible for (i)
administering the payment of such Transaction Taf@slefending or pursuing any proceedings reldteereto, and (iii) paying any expenses
related thereto. Seller shall give prompt writt@tice to Buyer of any proposed adjustment or assessof any Transaction Taxes with
respect to the transaction, or of any examinatfosa@ transaction in a sales, use, transfer oilairtax audit. In any proceedings, whether
formal or informal, Seller shall permit Buyer torpeipate and control the defense of such procegdind shall take all actions and execut
documents required to allow such participationlé8alhall not negotiate a settlement or comprormfsEny Transaction Taxes without the
written consent of Buyer, which consent shall roubreasonably withheld.

(b) Buyer shall cooperate with all reasonable retpimade by Seller with respect to pursuing anyréfund, including the filing of refund
claims and of amended Tax Returns.

10.10 Bulk Sales Laws. Seller and Buyer waive caamgk with applicable Laws under any version ofdet6 of the Uniform Commercial
Code adopted by any state or any similar Law madath the sale of inventory, equipment or otheetssm bulk in connection with the sale of
the Acquired Assets.

10.11 Prepaid Non-Regulated Maintenance Agreem¥fithin thirty (30) days following Closing, Sellshall provide reasonably detailed
supporting documentation related to and pay to Bayeamount equal to the pro rata portion of adpaid but unearned revenues from Se
customers for all non-regulated maintenance agreenassumed by Buyer hereunder as of the Clositg. Da

10.12 Vehicle Registration. Buyer shall use its nwercially reasonable efforts to file promptly thgpeopriate vehicle title applications and
registrations to change the name of the titled ovanesach vehicle title certificate and changenttotor vehicle registration (with respect to
license plate information) on each vehicle beiags$ferred to Buyer from Seller pursuant to thise&gnent. Buyer shall remove and destroy
Seller's existing license plates from all vehicleseived upon the later of receipt of new licensg¢gs or ninety (90) days following Closing.

10.13 CABS Accounts Receivable Transition. Selfedlsender its own final bills for minutes, messa@nd other applicable charges billable
through CABS for periods prior to and including tB®sing Date. Seller shall be responsible foremilhg and settling any disputes associ
with its final CABS bills.

10.14 CBSS and SSB Billing and Accounts Receivabdasition. Buyer shall purchase Seller's CBSS Aot® Receivable and SSB
Accounts Receivable and make payment to Sellghfigse accounts in the manner described below.

10.14.1 Transfer of Records. Seller shall transféuyer, as soon as reasonably available aftesi@oall customer account records related
to CBSS and SSB as of the Closing Date. FollowliregGlosing, Buyer will be responsible for administg those records including the
application of cash receipts to customer accowvtigther related to services rendered before or gifteClosing, and submission of
appropriate accounts to customary collection treatirincluding collection efforts by external calien agents. Seller will promptly forward
to Buyer the customer payments and related rersitdiocuments received by Seller with respect tb smd-user customer accounts after the
Closing for processing by Buyer.

10.14.2 Settlement of Accounts Receivable. Withiartty (20) days following the Closing, Seller shathvide an accounting to Buyer of the
CBSS Accounts Receivable and SSB Accounts Receiyvttd Customer Prepayments and the resultinglasitou of the CBSS Accounts
Receivable Amount and SSB Accounts Receivable Ambased on the CBSS Uncollectible Factor and tHg 3&collectible Factor
respectively, which shall be summarized in an antotreceivable settlement statement (the "AccoReteivable Settlement Statement").
Within thirty (30) days following the Closing, Buyshall remit to Seller an amount equal to eigteycpnt (80%) of the aggregate of the
CBSS Accounts Receivable Amount and SSB AccounteiRable Amount less the full amount of the CustoRrepayments. Within sixty
(60) days following the Closing, Buyer shall reiit additional fifteen percent (15%) of the aggregdtthe CBSS Accounts Receivable
Amount and SSB Accounts Receivable Amount and wittimety (90) days will remit the final five peragb%). In the event Seller fails



deliver the Accounts Receivable Settlement Statémvéhin the time period set forth herein, Buyeakibe entitled to delay its payment
obligations pursuant to this Section 10.14 forrthenber of days equal to the period of Seller'sydela

10.14.3 Updated Statements. Not later than tenda@3 prior to the due dates for the paymentsnedeo in Section 10.14.2 above, Seller
shall provide Buyer with an updated Accounts Reslgliw Settlement Statement reflecting any adjustsieased upon non-sufficient funds
checks, billing adjustments or other facts thatehlawcome known after the original statement tHate¢o pre-closing activity.

10.14.4 Resolution of Material Discrepancies. laay time during the ninety (90) day period follogithe Closing, Buyer or Seller discovers
any material discrepancy in the Accounts Receiv8elitlement Statement, Seller and Buyer shall asetercially reasonable efforts to
resolve any discrepancy in a timely manner, anthéuragree to make payments related to any undidmrhounts as set forth above.

10.14.5 Exclusive Remedies. The parties agredhieagirovisions of this Section 10.14 set forthabke and exclusive remedy for any claim
(whether such claim is framed in tort, contracbtirerwise) regarding the CBSS Accounts ReceivatdeSEB Accounts Receivable, and
Buyer shall not be entitled to seek indemnificatiamsuant to Article VII for a breach of any remetation, warranty, covenant or other
agreement contained herein.

10.15 Environmental Remediation. Subject to thevigions of Section 2.3.2(e), in the event that @wned Real Property, Leased Real
Property and/or Real Estate Interests transferyegdlier to Buyer pursuant to this Agreement regginremediation (including as the result of
regulatory action by any Governmental Authoritydher as the result of a claim made by Buyer purst@Section 7.2 or as the result of a
Retained Liability, then Seller shall determineiténdiscretion, the appropriate remedial actigitithe "Remediation Activities"), provided,
that such Remediation Activities are in compliangt any applicable Requirement of Law, and prodidiether, that such Remediation
Activities permit Buyer to use the affected propeénta manner consistent with Seller's use of suojperty as of the date hereof. Buyer shall
provide Seller and Seller's agents such acce$etaftected property as Seller reasonably reqtestsrform the Remediation Activities.
Buyer shall sign any and all documents that Selléts agents state are reasonably necessaryrioaistrthe Remediation Activities, provided
that such documents do not require Buyer to unkleaditional obligations or liabilities (other theéhose obligations or liabilities for which
Seller agrees to indemnify Buyer). Buyer shall intérfere with Seller's Remediation Activities aligr's efforts to gain the approval of any
Governmental Authority to perform such Remedia#antivities in accordance with this Agreement.

10.16 Customer Deposits. Within thirty (30) dayeatlosing, Seller shall transfer to Buyer thetomser deposits together with any interest
accrued thereon (collectively, the "Customer Detgtsfor the period ending on the Closing Date gthgr with all of Seller's rights and
obligations to hold the Customer Deposits of theiBess. Buyer shall hold and disburse such Cust@raposits so delivered to it as if it we
Seller.

ARTICLE XI
TERMINATION

11.1 Termination Rights. Anything herein or elsereheotwith- standing, this Agreement may be tert@dasubject to the provisions of
Section 11.2 below, at any time prior to the Clgdrate only as follows:

(&) by mutual written consent of Seller and Buyer;

(b) by Buyer if any of the conditions provided iacBions 6.1 and 6.3 of this Agreement have not Isaéisfied within twelve (12) months ai
the date hereof and such conditions have not baéred by Buyer; provided, however, such periodldtmkextended to eighteen (18) months
solely with respect to the FCC Consent and/or thguRatory Approvals on terms in accordance withpiowisions of Section 6.3.2.

(c) by Seller if any of the conditions providedSections 6.2 and 6.3 of this Agreement have nat Ba#sfied within twelve (12) months af
the date hereof and such conditions have not beéred by Seller; provided, however, such periodldleextended to eighteen (18) months
solely with respect to the FCC Consent and/or thguRatory Approvals on terms in accordance withpgievisions of Section 6.3.2.

(d) by Seller (i) if any obligations of Buyer praokdad in Article 3 become incapable of being fulfillie the reasonable judgment of Seller, (ii)
upon Buyer's failure or inability to comply withetlprovisions of

Section 5.2.3 or (iii) upon Seller's receipt of tiwgice required by the last sentence of Secti@gr8snd Buyer's failure to obtain substitute
Highly Confident Letters within thirty (30) daysedteafter;

(e) by Buyer or Seller if any Governmental Authg(i) shall have issued an order, decree or rubntaken any other action permanently
restraining, enjoining or otherwise prohibiting thensactions contemplated by this Agreement, antl srder, decree, ruling or other action
shall have become final and nonappealable orl{@)l iave failed to issue by the date which is &igh (18) months after the date hereof, an
order, decree or ruling or to take any other a¢té@napplicable, and such denial of a requessteisuch order, decree, ruling or take such
other action shall have become final and nonappbsgla the case of each of (i) and (ii) which écassary to fulfill the conditions set forth in
Article VI.

11.2 Good Faith Performance. Neither party shaéiéled to exercise any right of termination ast to section 11.1 above if such party
shall not have performed diligently and in goodHahe obligations required to be performed by sty hereunder prior to the date of
termination or whose failure to comply with Sect®8 has been the proximate cause of such actigraction.



11.3 Effect of Termination.

11.3.1 Mutual Termination or Termination upon Gawaental Order. If this Agreement is terminated assailt of Section 11.1(a) or 11.1(e),
this Agreement shall be of no further force ana@&faind there shall be no further liability heream@xcept the obligations under the Non-
Disclosure Agreement and the liability for breaétsuch obligations) on the part of either partytair respective Affiliates, directors,

officers, shareholders, agents or other represeasatJpon such termination, Seller shall withivef(5) Business Days deliver to Buyer either
(a) the Deposit, together with interest at the Aggille Rate as provided in Section 3.4.1, or

(b) the Deposit L/C.

11.3.2 Termination by Buyer. If this Agreementésminated by Buyer pursuant to Section 11.1(b} #greement shall be of no further force
and effect and there shall be no further obligationliability hereunder (except the obligationglenthe Non-Disclosure Agreement and the
liability for breach of such obligations) on theripaf either party or their respective Affiliatetirectors, officers, shareholders, agents or other
representatives; provided, however, that no suchit@tion shall relieve Seller of liability for amfaims, damages or losses suffered by B

as a result of the negligent or willful failure 8éller to perform any obligations required to beqrened by it hereunder on or prior to the ¢

of termination.

11.3.3 Termination by Seller. If this Agreementdeminated by Seller pursuant to Section 11.1(¢pfrthis Agreement shall be of no further
force and effect, and except as provided in thiti®e 11.3.3, there shall be no further obligationdiability hereunder (except the obligatic
under the Non-Disclosure Agreement and the lighitt breach of such obligations) on the part tfiei party or their respective Affiliates,
directors, officers, shareholders, agents or athresentatives; provided, however, that no suchitation shall relieve Buyer of liability for
any claims, damages or losses suffered by Sellaresult of the negligent or willful failure of Ber to perform any obligations required tc
performed by it hereunder on or prior to the ddteeomination. Notwithstanding anything to the aamy in Section 7.3, in the event of
termination pursuant to Section 11.1(d), Selletldieentitled to retain the Deposit as liquidatizsnages and as Seller's exclusive remedy.

11.3.4 Compliance with Non-Disclosure Agreementoklpny termination of the Agreement, each of thtiggshall promptly comply with
the obligations of the Non-Disclosure Agreementirding return or destruction of Evaluation Mateahthe other party.

11.3.5 Survival. Notwithstanding anything to thetary contained herein, the provisions of thist®acl1.3 and of Sections 12.1, 12.2, 12.3,
12.8,12.11, 12.13 and 12.14, shall survive anyitgtion of this Agreement.

ARTICLE Xl
MISCELLANEOUS

12.1 Notices. All notices and other communicatimtuired or permitted hereunder shall be in writamgl, unless otherwise provided in this
Agreement, will be deemed to have been given wiedimeted in person or dispatched by electronicifaits transfer (confirmed in writing k
certified mail, concurrently dispatched) or oneibass day after having been dispatched for nextdgdiyery by a nationally recognized
overnight courier service to the appropriate pattthe address specified below:

(a) If to Buyer, to:

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, LA 71203
Facsimile No.: 318-388-9488
Attention: R. Stewart Ewing, Jr.

With a copy to:

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, LA 71203
Facsimile No.: 318-388-9488
Attention: Stacey W. Goff

(b) If to Seller, to:

Stephen E. Smith
Group Vice President - Business Development Verizon
Domestic Telecom 1717 Arch Street, 29th Floor
Philadelphia, PA 19103 Facsimile No.: 215-557-7249

With a copy to:



Dana B. Bourland Assistant General Counsel VerRervices Group 600 Hidden Ridge, HQEO2H45 Irving,76038 Facsimile No.: 972-
719-0028

or to such other address or addresses as suchnpaytfrom time to time designate by like notice.

12.2 Information Releases. The parties shall congith each other (and allow the other party notared a reasonable time to comment) in
preparing any employee announcement, press relgaisk; announcement, news media response or fitfrarof release of information
concerning this Agreement or the transactions coplated hereby that is intended to provide suctrinfition to the employees generally,
news media or the public. Neither party shall issueause the publication of any press releasdigabnouncement or media response
without the prior written consent of the other gagrovided, however, that, after allowing the otharty notice and a reasonable time to
comment prior to issuance, nothing herein will poitreither party from making an employee announeetnor issuing or causing publication
of any press release, public announcement or nmesonse to the extent that such action is reqbiyeapplicable Law or the rules of any
national stock exchange applicable to such partisdkffiliates.

12.3 Expenses. Whether or not the transaction®eomiated hereby are consummated, and except asvitbexpressly provided herein,
each party shall pay any expenses (including ata'rfees) incurred by it incidental to this Agregrhand in consummating the transactions
provided for herein.

12.4 Successors and Assigns. This Agreement shdlingling upon and inure to the benefit of theiparereto and their respective
successors and permitted assigns, but is not addegor delegable by any party without the prioitten consent of the other party, which
may be withheld in its sole discretion; providdthtteither party may assign this Agreement to dili#e of such party without the conseni
the other.

12.5 Amendments. This Agreement may be amendeddified only by a subsequent writing signed by autted representatives of both
parties.

12.6 Captions. The captions set forth in this Agrest are for convenience only and shall not beidensd as part of this Agreement, nor as
in any way limiting or amplifying the terms and pigions hereof.

12.7 Entire Agreement. This Agreement supersedeésenokes any prior discussions and representatithsr agreements, commitments,
arrangements or understandings of any sort whagspewether written or oral, that may have beenex@dentered into by the parties rela
to the matters contemplated hereby. This AgreentieatiNon Disclosure Agreement and the Ancillary Groents constitute the entire
agreement by and between the parties with respeletsubject matter hereof, and there are no septations, warranties, agreements,
commitments, arrangements or understandings erseptpressly set forth herein or therein.

12.8 Waiver. Except as otherwise expressly providdtis Agreement, neither the failure nor anyagledn the part of any party to exercise
any right, power or privilege hereunder shall opeees a waiver thereof, nor shall any single ofiglagxercise or waiver of any such right,
power or privilege preclude any other or furtheereise thereof, or the exercise of any other rightyer or privilege available to each part
law or in equity.

12.9 Third Parties. Except as expressly providedihenothing contained in this Agreement is intthtb confer upon any Person, other than
the parties hereto and their successors and pedhaifisigns, any rights or remedies under or byreafthis Agreement.

12.10 Counterparts. This Agreement may be exedntede or more counterparts, any or all of whichllstonstitute one and the same
instrument.

12.11 Governing Law. This Agreement and the Anigilldgreements shall in all respects be governedrgyconstrued in accordance with
laws of the state of New York (except that no effdwll be given to any conflicts of law principlefsthe state of New York that would
require the application of the laws of any otheisjiction). The parties irrevocably submit to #relusive jurisdiction of any New York Ste
Court or any Federal Court located in the boroughanhattan in the city of New York for purposesamiy suit, action or other proceeding
arising out of this Agreement, the Ancillary Agresms or any transaction contemplated hereby oellyeiThe parties agree that service of
process, summons or notice or document by U.Sstexgd mail to such party's respective addredeghtin Section 12.1 shall be effective
service of process for any action, suit or procegdh New York with respect to any matters to whichas submitted to jurisdiction as set
forth above in the immediately preceding sentefietE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLYWAIVE

TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING REATING TO THIS AGREEMENT OR ANY OTHER AGREEMENT
ENTERED INTO IN CONNECTION THEREWITH AND FOR ANY CONTERCLAIM WITH RESPECT THERETO. In the event ofyan
breach of the provisions of this Agreement or atiyenagreement entered into in connection therewithnon-breaching party shall be
entitled to equitable relief, including in the fowhinjunctions and orders for specific performanebere the applicable legal standards for
such relief in such courts are met, in additioaltmther remedies available to the non-breachemypwith respect thereto at law or in equity.

12.12 Further Assurances. From time to time afterGlosing Date, as and when requested by onegfdhies, the other party will use its
commercially reasonable efforts to execute andreelor cause to be executed and delivered, afl documents and instruments as may be
reasonably necessary or appropriate, in the rebf®painion of counsel for Seller and Buyer, tosammate and make effective the
transactions contemplated by this Agreem



12.13 Severability. If any provision of this Agreent is determined to be invalid, illegal or unectable by any Governmental Authority,
remaining provisions of this Agreement to the ekparmitted by law shall remain in full force anffeet provided that the essential terms
conditions of this Agreement for both parties remalid, binding and enforceable and provided thatessential terms and conditions of this
Agreement for both parties remain valid, binding anforceable and provided that the economic agal Eubstance of the transactions
contemplated is not affected in any manner matgraalverse to any party. In the event of any suetlemnination, the parties agree to
negotiate in good faith to modify this Agreemenfubill as closely as possible the original intemnd purposes hereof. To the extent
permitted by Law, the parties hereby to the santergxvaive any provision of Law that renders anyjsion hereof prohibited or
unenforceable in any respect.

12.14 Schedules; Exhibits. Each Schedule and BEbdiéivered pursuant to the terms of this Agreenséadl be in writing and shall constitute
a part of this Agreement, although schedules nee¢teé attached to each copy of this Agreement.riiéee inclusion of an item in a Schedule
as an exception to a representation or warranty sbiabe deemed an admission by Seller that stech represents an exception or material
fact, event or circumstance or that such itemasoeably likely to constitute a Material Adversée€ef. Further, any fact or item which is
clearly disclosed on any Schedule to this Agreereit the Financial Statements in such a way asabe its relevance or applicability to
information called for by another Schedule or otBehedules to this Agreement reasonably appareiittshdeemed to be disclosed on such
other Schedule or Schedules, as the case may tdthstanding the omission of a reference or cre$srence thereto.

12.15 Knowledge Convention. As used herein, thagdgfknowledge of Seller" and similar phrases shakn all matters actually known to
the Group Vice President-Business Development Ddm&slecom or the Assistant General Counsel-Sfiat€ransactions, or actually
known or that reasonably should have been knowadas facts actually known to the individuals hogeach of the following positions
immediately prior to the date hereof -- the Diredttissouri Operations, the Sr. Vice President-Ergiing & Planning, and the Executive
Director-Corporate Books, Domestic Telecom, andraltters which were the subject of written notictually received by Seller from any
third party. The phrase "knowledge of Buyer" amdikir phrases shall mean all matters actually knawhe individuals holding each of the
following positions immediately prior to the daterbof -- the Executive Vice President and ChieRial Officer, the Vice President and
Assistant General Counsel, and the Vice Presid€oirporate Development, and all matters which weeesubject of written notice actually
received by Buyer from any third party.

IN WITNESS WHEREOF, the parties, acting throughrtidely authorized agents, have caused this Agre¢moeeoe duly executed and
delivered as of the date first above written.

GTE MIDWEST INCORPORATED D/B/A
VERIZON MIDWEST

By:

Name:
Title:

By:

Name:
Title:

CENTURYTEL OF MISSOURI L.L.C.

By:

Name:
Title:

JOINDER

CenturyTel, Inc., a Louisiana corporation and paoéiBuyer, hereby joins in the execution and daiwof this Agreement for the following
limited purposes:

the undersigned hereby (a) represents and wattattg owns, directly or indirectly, all of the manding membership interests of the Buyer
and (b) agrees to perform and to cause Buyer oapplicable Affiliate of Buyer to perform, the adpitions of Buyer contained in this
Agreement and the Ancillary Documents, includinghwit limitation, those payment obligations settidrerein.

CENTURYTEL, INC.

Date: , 2001 By:
Name:
Title:
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the "Agreement")ethis of October 22, 2001, is entered into by @&teden, on the one hand,
CENTURYTEL OF ALABAMA, L.L.C., a Louisiana limitediability company (together with its permitted sessors and assigns, the
"Buyer"), and, on the other hand, VERIZON SOUTH IN&Virginia corporation and CONTEL OF THE SOUTINC. d/b/a VERIZON

MID-STATES, a Georgia corporation ("each a "Sellent collectively, the Sellers").

RECITALS

WHEREAS, Sellers have been authorized by the Al@bBoblic Service Commission ("Commission") as afranchise provider of regulat
local exchange, access and toll telephone semicertain exchanges within the state of Alabamseagorth on Exhibit A attached hereto (

"Seller Exchanges"); and

WHEREAS, Sellers are or will be prior to Closing thwner of telephone network assets in the Sekeh&hges and, in connection therewith,
is engaged in the business of marketing, sellirgmoviding local exchange telephone service; aceaed intralLATA toll services
presubscribed to Sellers; and dedicated and spmiaks, ATM, frame relay, digital subscriber mal other high speed data services; each
within the Seller Exchanges to end users, interangh carriers and other local exchange carriech(susiness, as conducted by the Sellers,
is referred to herein as the "Business"); and

WHEREAS, Sellers desire to sell, assign and trarisfBuyer, and Buyer desires to purchase and adaep Sellers, certain of its regulated
telephone properties and related assets used Buikiaess, upon the terms and conditions set forthis Agreement.

NOW, THEREFORE, in consideration of the mutual ecev@s and undertakings contained herein, and otethres and conditions herein
forth, the parties, intending to be legally bouagtee as follows:

ARTICLE |
DEFINITIONS

1.1 Defined Terms. As used in this Agreement, ttlewing terms shall have the meanings set fortheferenced below:

"Accounts Receivable Settlement Statement" hagiening set forth i



Section 10.14.2.
"Acquired Assets" has the meaning set forth inisa@.1.1.
"Active Employees" has the meaning set forth intidac3.1.

"Affiliate" means as to any Person, any other Pethat, directly or indirectly, through one or maméermediaries, Controls, is Controlled by,
or is under common Control with, such Person.

"Agreement" means this Asset Purchase Agreemenalathedules and Exhibits hereto, as amendedifieddr supplemented from time
time in accordance with the terms hereof.

"Ancillary Documents" means the Transition Plan |ap Agreement, the License Agreement, the Publgsiigreement and the Bill of Sale,
Assignment and Assumption Agreement.

"Applicable Rate" means the three-month LIBOR ex@ublished on Telerate Page 3750 as of 11:00 laomdon time, on the date which is
two days prior to the date such rate is determitess, 10 basis points, such rate to be reset &@days.

"Assigned Contracts" means Contracts to which 8etlea Sellers' Affiliate is a party that (i) relgrimarily to the operation of the Business
(other than the Excluded Contracts, Real Propetsrésts, Real Property Leases and Third Partildoteal Property Contracts), and (ii) any
other contract that is expressly identified on Siche 2.1.1(e).

"Assigned Permits" means, to the extent assignablpermits, licenses, franchises, approvals, emiand authorizations issued or grante
any Governmental Authority to Sellers or any A#ik thereof that relate primarily to the operatibtthe Business, other than the FCC
Licenses.

"Assumed Liabilities" has the meaning set forttsaction 2.3.1.
"Bargained Welfare Plans" has the meaning set far8ection 8.2.3(a).
"Base Purchase Price" has the meaning set fo®ledation 3.1.

"Bill of Sale, Assignment and Assumption Agreementans the Bill of Sale, Assignment and Assumpfigreement in the form attached as
Exhibit B hereto.

"Business" has the meaning set forth in the Recltafeto.

"Business Day" means any day other than a Satued@ynday or a day on which banks in the city aivN@rk are authorized or required to
be closed.

"Buyer" has the meaning set forth in the Preambleto.

"Buyer Consents" has the meaning set forth in Seeti2.3.

"Buyer Indemnitee" has the meaning set forth inti6acr.2.1.

"Buyer Pension Plan" and "Buyer Pension Plans" hlageneanings set forth in Section 8.2.1(b).
"Buyer Savings Plan" and "Buyer Savings Plans" hheaemeanings set forth in Section 8.2.2(b).
"Buyer Welfare Plans" has the meaning set fortBeation 8.2.3(a).

"Buyer's Actuary" has the meaning set forth in Bec8.2.1(d)(ii).

"CABS" means the Carrier Access Billing System apedt by Sellers and their Affiliates which is wdd primarily to render bills to carriers
for services provided by the Business.

"CALEA" means the Communications Assistance for lEnforcement Act.

"Capital Expenditure Deficiency" has the meaningfegh in Section 5.1.¢



"CBSS" means the Customer Billing Support Systeeraied by Sellers and their Affiliates which idiméid primarily to render bills for
services provided by the Business.

"CBSS Accounts Receivable" means accounts rec&aiging primarily from the operation of the Buess that are attributable to Sellers'
provision of service on or before the Closing Diatt have been billed, or are billable, througHe8gl CBSS system. CBSS Accounts
Receivable shall not include amounts billed oraile through CABS or SSB. CBSS Accounts Receivisloledes those categories of
accounts receivable identified in Sellers' systam&current,” "unpaid live" and "unpaid final," asldall include amounts resulting from
billings pursuant to billing and collection agreertsewith third parties.

"CBSS Accounts Receivable Amount" means the agéeegaount of all CBSS Accounts Receivable as offfesing Date, less a discount
for anticipated uncollectible CBSS Accounts Recklgan an amount equal to the CBSS Uncollectibletéramultiplied by the CBSS
Accounts Receivable as of the Closing Date; prayjithewever, that to the extent the percentage @& Bccounts Receivable which are
classified as past due for more than ninety (99% @ Closing exceeds nine and one-half perceb¥%{Pof the total CBSS Accounts
Receivable, the CBSS Accounts Receivable shaléeaed to the extent of such excess for purposeasl@ilating the CBSS Accounts
Receivable Amount.

"CBSS Uncollectible Factor" means seven percen)) (7%
"Closing" has the meaning set forth in Section 2.5.

"Closing Consents" has the meaning set forth irtiGe.5.
"Closing Date" has the meaning set forth in Secfidn

"Closing Date Payment" has the meaning set for®®eiction 3.2.
"Closing Date Statement" has the meaning set for8ection 3.3.1.
"Co-Bound Directory" has the meaning set forth @ct®n 9.2.2.
"Code" means the Internal Revenue Code of 198&manded.
"Commission" has the meaning set forth in the Résitereto.
"Consent Fees" has the meaning set forth in Se2tibn

"Construction Advances" means advances collectesidiiers for the future performance of non-regulaenstruction in the Seller
Exchanges.

"Contract" means any contract, agreement, arrangetfend, commitment, note, loan, mortgage, leassher agreement legally binding on
the parties thereto.

"Control" (including the correlative terms "Consgl "Controlled by," "Controlling" and "under comme&ontrol with") shall mean with
respect to any Person, possession of the powecthjior indirectly, either to (A) vote a majoritf the voting shares or other voting interest
in such Person for the election of directors ofhsBerson or (B) direct or cause the direction efrttanagement and policies of such Person,
whether through the ownership of voting securitiscontract or otherwise.

"Customer Deposits" has the meaning set forth oti@® 10.16.

"Customer Prepayments" means payments arising thheroperation of the Business that have been hlteticollected by the Sellers as of
Closing Date but which relate to the provision @fvice after the Closing Date.

"Debtholder Consents" has the meaning set forBeiction 5.1.4.
"Deposit" has the meaning set forth in Section13.4.

"Deposit L/C" has the meaning set forth in SecB8ch?2.

"Direct Claim" has the meaning set forth in Secfrof.2.

"Dispute Resolution Request" has the meaning s#t fio Section 3.3.2



"Employment Agreements" has the meaning set fortBection 4.1.13(a).

"Environmental Claims" has the meaning set fortBaéction 4.1.14(e).

"Environmental Laws" has the meaning set forthact®n 4.1.14(e).

"Environmental Permits" has the meaning set fartBéction 4.1.14(e).

"ERISA" means the Employee Retirement Income Sgchit of 1974, as amended.

"ERISA Plans" has the meaning set forth in Secfidn13(a).

"Estimated Non-Regulated Construction Work in Pssceémount” has the meaning set forth in Section 3.2

"Estimated Regulatory Obligation Amount" has theamiag set forth in
Section 3.2.

"Excluded Assets" has the meaning set forth iniGe&.1.2.

"Excluded Contracts" means all billing and collentagreements, interconnection agreements, Nathoeunt Agreements, billing media
agreements, vehicle leasing agreements and oth&acts listed on Schedule 2.1.2(h).

"Excluded Marks" means all trademarks, applicatimmgrademark registration, common law trademasksyice marks, applications for
service mark registration, common law service mariksle names, domain names and related registsationed by Sellers or an Affiliate of
Sellers, or licensed to Sellers or an AffiliateSdllers by any Person, any derivations of the foiregand any marks or names similar to the
foregoing.

"Expiration Date" has the meaning set forth in Bec?.1.1.

"Final Closing Date Statement" has the meanindostt in Section 3.3.2.
"Financial Statements" has the meaning set fortheiction 4.1.15(a).
"FCC" means the Federal Communications Commission.

"FCC Consents" has the meaning set forth in Se&id2.

"FCC Licenses" means all licenses, certificategniie or other authorizations granted to Sellera 8eller Affiliate by the FCC that are used
primarily in the operation of the Business.

"FRP" has the meaning set forth in Section 8.2.3(d)
"Future Regulatory Obligations" has the meaningah in Section 2.3.1(g).
"GAAP" means United States generally accepted adaoayprinciples.

"Governmental Authority” means any nation or goveent, any state or other political subdivision #wdror any entity, including without
limitation, a court, regulatory body, agency, dément, authority or instrumentality exercising exiee, legislative, judicial, regulatory or
administrative functions of or pertaining to goveent.

"Governmental Order" means, as to any Person,wgnjent, injunction, decree, order or other deteaton of an arbitrator or a court or
other Governmental Authority, in each case apple#tor binding upon such Person or any of itgprty or to which such Person or any of
its property or assets is subject.

"Hazardous Material" has the meaning set forthdoti®n 4.1.14(e).
"Highly Confident Letters" has the meaning setHart Section 4.2.4(a).
"HSR Act" means the Hart-Scott-Rodino Antitrust hmpements Act of 1976, as amended.

"Included Claims" has the meaning set forth in Beact.3.2(a)



"Included Employees" has the meaning set fortheictisn 8.1.
"Indemnification Payment" has the meaning set fortBection 7.2.3(a).
"Indemnitee" has the meaning set forth in Secti@3[b).

"Indemnitor" has the meaning set forth in Sectich3{c).

"Intellectual Property" means all inventions (wheatbatentable or not and whether or not such investare described or claimed in any
patent or patent application), designs (usefulrnamental), and works subject to copyright protettinvention disclosures, specifications,
manuals, drawings, functional or system block diagg, flow charts, circuit diagrams, design or wkmEumentation, engineering notebooks,
schematics, test programs, documented procedwesirebnted processes, documented flows, devicasasef(in any form), firmware, or
proprietary information and all intellectual profyerights in or based upon the foregoing, includiagents, patent applications (including
continuations, continuations-in-part, divisiondsseies), reexamined patents and extensions theagfrights (whether registered or
unregistered), and trade secrets.

"Interim Capital Expenditure Obligations" has theaming set forth in
Section 2.3.1(h).

"Interim Reports" has the meaning set forth in Beck.1.9.

"Inter-Unit Services Employees" has the meaninda#h in Section 8.1.

"IRS" means the Internal Revenue Service.

"June 30 Financial Data" has the meaning set far8ection 4.1.15(c).

"Knowledge" or "knowledge" has the meaning sethfamt Section 12.15.

“"Labor Contracts" has the meaning set forth inigact.1.13(a).

"Law" or "Laws" means any statute, rule, regulatioandate, order or ordinance of any Governmentdhdyity.

"Leased Real Property" means the real propertyeteas Sellers or a Seller Affiliate in accordandéhwhe terms of the Real Property Leases
and used primarily in the operation of the Business

"License Agreement" means the Intellectual Propkitgnse Agreement in the form attached heretoxdshi C.

"Licensed Intellectual Property" means Intellecteedperty owned by Sellers, and Third Party Intéillal Property licensed to Sellers or a
Seller Affiliate which Sellers or Seller Affiliatleas the right to sublicense to Buyer without thgnpent of compensation or other
consideration to any Person, and which IntellecRraperty and Third Party Intellectual Property mguired for the use or maintenance (to
the extent not provided by the owner or licensathef Third Party Intellectual Property) of the Aggd Assets in the operation of the
Business as of the Closing; provided that Liceriagallectual Property shall at all times be an Exeld Asset.

"Lien" means any lien, charge, pledge, option, gage, security interest, lease obligation or o#maumbrance other than Permitted
Encumbrances.

“Lienholders" means those Persons holding indeleteslissued under indentures or other instrumemdsidentified on Schedule 4.1.5(a).
"Losses" has the meaning set forth in Section 2.3

"Material Adverse Change" and "Material Adverseceff mean any change, effect or circumstance shaaterially adverse to the Business
or the Acquired Assets taken as a whole, but stwdlinclude matters arising from the execution ablfc announcement of this Agreement,
the identity of Buyer, or the effects of changest thre generally applicable (A) in the telecommatians industry generally, (B) to the Unit
States economy or the economy generally prevaitirije geographic area of the Seller Exchanges, or

(C) to the United States securities or financiatkets.

"Material and Supply Inventory" means items defiimethe FCC's Part 32 Uniform System of Accounts @ire held for use primarily in the
Business.

"Material Contracts" has the meaning set forthést®n 4.1.9(b)



"National Account Agreement" means a national sereigreement pursuant to which Sellers or anyiaffilprovides telecommunications
service in multiple exchanges (including the Sdiigchanges) to employees or other designees ofsaiPe/ho is a party to such service
agreement.

"Non-Disclosure Agreement” means that certain NaseIldsure Agreement between Buyer and Verizon daseaf April 6, 2001.

"Non-Regulated Construction Work in Process" meaapspment procured and construction work perforimeaglation to non-tariffed
activities undertaken by Sellers prior to the GigsDate but not yet completed or billed as of thasiDg Date.

"Non-Regulated Construction Work in Process Amoumgans amounts expended by Seller for Non-Reguadedtruction Work in Process
net of Construction Advances related to such canstn work, and billable by Buyer to third partiésllowing the Closing Date.

"Non-Union Welfare Plans" has the meaning set fortBection 8.2.3(a).

"Owned Real Property" means the real property owndee by Sellers or a Seller Affiliate and useuirarily in the operation of the
Business, including all land, buildings, structyrgspurtenances and improvements located thereon.

"PBGC" means the Pension Benefit Guaranty Corpmrati
"Pension Assets" has the meaning set forth in &@&i2.1(d)(i).

"Permitted Encumbrances” means (A) liens for Taresassessments not yet delinquent, or the amowatidity of which is being conteste

in good faith by appropriate proceedings duringolihdollection or enforcement against the relevaoperty is stayed, (B) standard utility
easements, covenants and restrictions of recotdithaot individually or in the aggregate mateyiatiterfere with the operation of the
Business as presently conducted on the Owned RepéRy affected thereby, (C) mechanics', carrigrstkers', repairers' and other statutory
Liens, (D) existing zoning or similar Laws that ot materially interfere with the operation of asiness, (E) leases otherwise disclosed
herein, and (F) any other Liens that do not maltegriaterfere, individually or in the aggregate,ttvthe operation of the Business or Acquired
Assets in a manner consistent with the currenbyseellers.

"Person" means an individual, corporation, partmergrust, joint stock company, unincorporatecoagation, limited liability company, joint
venture, or other entity or organization.

"Phaseout Period" has the meaning set forth ini@et0.1.3(a).
"Plans" has the meaning set forth in Section 4(&)13
"Proration Periods" has the meaning set forth ictiSe 10.4(a).
"Publisher" has the meaning set forth in Secti@i9.

"Publishing Agreement” means the Publishing Agregrbetween Buyer and Publisher substantially infoine attached as Exhibit D hereto
and as more particularly described in Section 9.2.1

"Purchase Price" has the meaning set forth in @e&il.
"Purchase Price Allocation" has the meaning sé¢hfior Section 10.7(a).
"Quarterly Updates" has the meaning set forth ictiSe 5.2.3.

"Real Property Interests" means all easementssrighway, licenses or other interests in real propof Sellers that are used primarily in the
operation of the Business, other than Owned Rexdd?ty or Leased Real Property.

"Real Property Leases" has the meaning set forEeation 2.1.1(g).
"Regulatory Approvals" has the meaning set fortBéttion 5.3.1.
"Remediation Activities" has the meaning set fantisection 10.15.
"Regulatory Obligation Amount" has the meaningfeeth in Section 3.1.

"Requirement of Law" means, as to any Person, anyip, license, judgment, order, decree, statat®, brdinance, rule, regulation



arbitration award in each case applicable to odibip upon such Person or any of its property oetassr to which such Person or any of its
property or assets is subject.

"Retained Books and Records" means, collectivélygoaporate records and stock books of Sellersthait Affiliates, the general ledger, all
records required by Law to be retained by Selladsall books and records relating to (A) Tax Resweind Tax records, (B) Excluded Assets,
(C) attorney work product, and (D) the Retainedviliges.

"Retained Employees" has the meaning set fortleoi&n 8.1.

"Retained Future Regulatory Obligations" has thamigy set forth in
Section 2.3.1(Qg).

"Retained Interim Capital Expenditure Obligatiorasithe meaning set forth in Section 2.3.1(h).
"Retained Liabilities" has the meaning set fortfsiction 2.3.2.

"SEC Basis Financial Statements" has the meaninfpiik in Section 5.1.5.
"Seller Consents" has the meaning set forth ini@edt1.4.

"Seller Exchanges" has the meaning set forth irRibetals hereto.

"Seller Hourly Pension Plan" has the meaning sghfio Section 8.2.1(b).
"Seller Indemnification Limit" has the meaning &mth in Section 7.3.2(a).
"Seller Indemnitee" has the meaning set forth ictiSe 7.2.2.

"Seller Interconnection Agreements" has the measéidorth in Section 5.3.7.
"Seller Salaried Pension Plan" has the meaninfpsitin Section 8.2.1(a)(i).
"Seller Savings Plan" has the meaning set forthdation 8.2.2(a).

"Seller Threshold" has the meaning set forth intiSec7.3.2(a).

"Seller Welfare Plan" has the meaning set fortBéction 8.2.3(a).

"Sellers' Actuary" has the meaning set forth int®ac8.2.1(d)(ii).

"SSB" means the Separate Subsidiary Billing Sysiparated by Sellers and their Affiliates which igized primarily to render bills for
services provided by the Business.

"SSB Accounts Receivable" means accounts receialsimg primarily from the operation of the Busieghat are attributable to Seller's
provision of service on or before the Closing Dihtt have been billed, or are billable, througHe8sl SSB System. SSB Accounts
Receivable shall not include amounts billed orahile through CABS or CBSS. SSB Accounts Receivimloledes those categories of
accounts receivable identified in Seller's systam&urrent,” "unpaid live" and "unpaid final," asldall include amounts resulting from
billings pursuant to billing and collection agreertsewith third parties.

"SSB Accounts Receivable Amount” means the aggeegrabunt of all SSB Accounts Receivable as of flsi@y Date, less a discount for
anticipated uncollectible SSB Accounts Receivablari amount equal to the SSB Uncollectible Factdltiplied by the SSB Accounts
Receivable as of the Closing Date.

"SSB Uncollectible Factor" means nine-tenths of paent (0.9%).

"Switch Software" means that portion of Third Pdrtiellectual Property which is telephone switcltware licensed to Sellers which
software is necessary to Sellers' current operatimhuse of any telephone switching equipmenterSéller Exchanges and which equipment
is included in Telephone Plant.

"Switch Software Vendor" means any licensor of 8myitch Software



"Tax" or "Taxes" means with respect to the Busir@ahie Acquired Assets all taxes including, withtimitation, any federal, state, local or
foreign income, profits, license, severance, octapawindfall profits, capital gains, capital skgdransfer, registration, social security, ad
valorem, franchise, gross receipts, payroll, salss, employment, property, real property, persprigberty, excise, value added, stamp,
alternative or add-on minimum, withholding and atlyer tax, with all interest, penalties and addgiéamposed with respect to such amounts.

"Tax Returns" means any return, declaration, refiontn, certificate, claim for refund, informatieaturn or statement with respect to Taxes
including any schedule, attachment or work pageessto, and including any amendment thereof.

"Telephone Plant" means all machinery, equipmaentrntory, vehicles (including, subject to Sellpesformance of their obligations set forth
in

Section 5.1.8, leased vehicles), and all othertassel properties used primarily in the operatibthe Business, including, without limitation,
all plant, systems, structures, regulated constmietork in progress, telephone cable (whetheeiwise or under construction), microwave
facilities (including frequency spectrum assignmetatiephone line facilities, machinery, furnitufietures, tools, implements, conduits,
stations, substations, equipment (including cemtifide equipment, subscriber station equipmentathér equipment in general), instrume
house wiring connections and other personal prgpestd primarily in the operation of the Businéssvery case whether owned by Sellers
or Sellers' Affiliates. Without limiting the genéitg of the foregoing, Telephone Plant includes &ssets owned by Sellers that would be
properly included in the fixed assets referencelddrt 32 of the FCC Rules and Regulations (47 GFiR, 32), as such accounts are reflected
in Schedule 4.1.8.

"Third Party Claim" has the meaning set forth ict8m 7.4.1.
"Third Party Consents" has the meaning set fortBdation 2.4.

"Third Party Intellectual Property" means Intelleait Property owned by any Person, other than Seldthout regard as to whether Sellers
have any rights therein or the right to assign sigtts to Buyer including any such Intellectuabperty included in or with the Acquired
Assets.

"Third Party Intellectual Property Contracts" hias tneaning set forth in
Section 10.1.4.

"Transaction Taxes" has the meaning set forth otiG@® 10.9.

"Transferred Books and Records" means all of S2leerstomer or subscriber lists and records, ads@mi billing records, plans, blueprints,
specifications, drawings, surveys, engineering msppersonnel records for Transferred Employeédm(@vapplicable) and all other
documents, computer data and records, in eactreldmg primarily to the operation of the Businesther than the Retained Books and
Records.

"Transferred Employees" has the meaning set fortheiction 8.1.
"Transition Plan Support Agreement" means the TitiansPlan Support Agreement in the form attache&=hibit D hereto.
"VADI" means Verizon Advanced Data Inc.

"VADI Assets" means those assets held as of thee afahis Agreement by VADI primarily for the preion of ATM, frame relay, digital
subscriber line and other high speed data serwviteén the Seller Exchanges.

"Verizon" means Verizon Communications Inc.
1.2 Other Definitional Provisions.

(a) The words "hereof," "herein" and "hereunderd amrds of similar import when used in this Agreainghall refer to this Agreement as a
whole and not to any particular provision of thigréement, and Section, Schedule and Exhibit refeseare to this Agreement unless
otherwise specified.

(b) The meanings given to terms defined hereinl slea¢qually applicable to both the singular andadlforms of such terms.

ARTICLE II
PURCHASE AND SALE OF ASSETS; CLOSING

2.1 Purchase and Sale of Assets; Excluded Assets.

2.1.1 Acquired Assets. Subject to the terms andlitions hereinafter set forth, at the Closing, &wslishall sell, grant, convey, transfer, as:



and deliver to Buyer and Buyer shall purchase andive all right, title and interest of Sellers atwdthe extent stated, any Seller Affiliate f
and clear of all Liens, other than Permitted Encrtanbes, in and to the following assets, propegiesrights used primarily in the operation
of the Business and in existence as of the CldSiug (except as otherwise expressly set forth ati@e2.1.2), which assets, properties and
rights are referred to herein as the "Acquired £8se

(a) Telephone Plant;

(b) all Material and Supply Inventory located withhe Seller Exchanges;

(c) Non-Regulated Construction Work in Process;

(d) FCC Licenses and Assigned Permits;

(e) Assigned Contracts of Sellers and any Selléili&e including, without limitation, those Contris set forth in Schedule 2.1.1(e);
(f) Transferred Books and Records, subject to 8eligght to retain copies thereof;

(9) all Owned Real Property and all Leased Reapénty created by leases of real property underhwbither Seller or any Seller Affiliate i
lessee (the "Real Property Leases"), together aliithppurtenances thereto;

(h) all buildings, towers, facilities and otherngttures and improvements held by Sellers and Idaatethe Owned Real Property or Leased
Real Property (but only to the extent permittedtm/Real Property Leases) and which are used phynirathe Business;

(i) all Real Property Interests;
(j) upon Sellers' fulfillment of the obligationstderth in Section 5.1.7, the VADI Assets;

(k) insurance proceeds relating to any loss, damagiestruction of any of the Acquired Assets ptathe Closing to the extent not replaced
prior to the Closing; and

() all other property, assets and rights relagrglusively to the Business or the Seller Exchamgg®xcluding all Intellectual Property and
Excluded Marks.

2.1.2 Excluded Assets. Notwithstanding anythintheocontrary in Section 2.1.1 or in any other psmn of this Agreement, the Acquired
Assets shall not include any of the following assptoperties and rights of Sellers or their Adfifis (collectively, the "Excluded Assets"):

(a) all cash, cash equivalents and marketable itesuaind bonds;

(b) all rights which accrue or will accrue to Sedland their Affiliates under this Agreement, theclary Documents and the certificates and
other documents delivered to Sellers by Buyer immeetion with this Agreement;

(c) all records prepared in connection with the sdlthe Business, including bids received fromdtipiarties and analysis relating to the
Business;

(d) all rights, including all defenses, countenaiaiand rights of indemnity, reimbursement and sgdtion, related to the Retained Liabilities;
(e) the Retained Books and Records;

(f) interests in any business other than the Busin@cluding the provision of wireless servicdl(dar and PCS); long distance (interLATA
and intraLATA to the extent provided by Verizon #itftes other than Sellers) and internet accesscgeor internet related services (to the
extent provided by Verizon Affiliates other thanl®es or VADI); air-toground communications (air phone service); instiaifg maintenanc
and equipment service related to the sale of telerenications equipment by Affiliates to customersalted outside the geographic area
comprising the Seller Exchanges; any permits reélegeany of the foregoing; all assets of Sellers geir Affiliates used in connection with
any such business or related to any of the foregantluding but not limited to any common or sltasgstems used in conjunction with other
Verizon Affiliates on a national basis; and alletssused by Sellers and their Affiliates in renadgservices to Sellers or the Business that are
located outside the geographic area comprisingéiler Exchanges;

(9) such other assets, if any, as set forth on@dbe?2.1.2(g), including, without limitation, thosgich are described by general category;

(h) the Excluded Contracts including those congraet forth on Schedule 2.1.2(



(i) the Excluded Marks;
(j) all Intellectual Property, including the Liceats

Intellectual Property and Third Party IntellectBabperty, and all claims against any Person faimigément or misappropriation of such
Intellectual Property;

(k) subject to the provisions of Section 2.1.1@4) rights and claims under insurance policies efe®s or their Affiliates arising in connection
with the operation of the Business or the Acquiteadets on or prior to the Closing Date;

(1) all rights to Tax refunds and/or Tax creditsc{uding all interest related thereto) relatindhe operation of the Business or the Acquired
Assets for Tax periods (or portions thereof) endingr prior to the Closing Date; and

(m) all rights and claims for support payments parg to any Universal Service or similar fund feripds of operation ending on or prior to
the Closing Date.

2.2 Consideration for Transfer of the Acquired Ass8ellers

shall transfer the Acquired Assets to Buyer atGhesing in exchange and in consideration for thengent by Buyer to Sellers at the Closing
of the Purchase Price calculated in accordancethtiprovisions of Section 3.1 and the assumptioBuyer of the Assumed Liabilities.

2.3 Assumption of Liabilities.
2.3.1 Assumed Liabilities. Upon the terms and stthje

conditions set forth herein, Buyer shall assumefaise Closing Date, and agrees to pay, perforchdischarge, as and when due, the
following liabilities, responsibilities and obligahs:

(a) all liahilities, responsibilities and obligati® (including Taxes), arising out of, accruing esulting from the operation of the Business or
the use, ownership or operation of the Acquiredefsafter the Closing Date;

(b) all liabilities, responsibilities and obligatie of Buyer as provided in Article VIII with resgeo Transferred Employees;

(c) all liabilities, responsibilities and obligatis that arise after the Closing Date in conneatiith the performance of the Assigned Contre
Real Property Interests and the Real Property Isease

(d) all liabilities, responsibilities and obligatis to third parties that relate to arrangementscangmitments between Sellers and a third party
for the construction of shared transmission faesitbetween various switching points included & $eller Exchanges;

(e) all liabilities, responsibilities and obligati® relating to post-Closing engineering and coesivn required to complete scheduled
construction and other capital expenditure projéamtshe Seller Exchanges;

() all liabilities, responsibilities and obligatie relating to Customer Prepayments, Customer sposd Construction Advances;

(g) all liabilities, responsibilities and obligatis, other than Interim Capital Expenditure Obligas, related to the Seller Exchanges arising
out of any Law of any Governmental Authority aftiee Closing Date regardless of whether the actkert by the Governmental Authority is
or purports to be based on conduct or actionsabairred at any time prior to the Closing Date (Ufe Regulatory Obligations"); provided,
however, Buyer shall not be liable for any FutuegRatory Obligation arising directly out of any\illful misconduct by Sellers as
judicially determined by a final order of a court@overnmental Authority of competent jurisdictia;(ii) conduct by Sellers that was t
reasonably prudent based on then-prevailing cirtamegs, in either case which conduct occurred poithhe Closing Date ("Retained Future
Regulatory Obligations"); and provided further,ttBallers' reliance on a reasonable interpretaifaxisting Law or practice shall be deemed
reasonably prudent;

(h) all liabilities, responsibilities and obligatis related to the Seller Exchanges arising ouhgflaw of any Governmental Authority
requiring any capital expenditure after the datthisf Agreement, regardless of whether the act&en by the Governmental Authority is or
purports to be based on conduct, facts or actiwatsadccurred at any time prior to the date of &dgseement (“Interim Capital Expenditure
Obligations"); provided, however, Buyer shall netlkable for any Interim Capital Expenditure Obtiga arising directly out of any (i) willft
misconduct by Sellers as judicially determined binal order of a court or Governmental Authoritycompetent jurisdiction, or (ii) conduct
by Sellers that was not reasonably prudent baseadesmprevailing circumstances, ("Retained Inte@apital Expenditure Obligations"); and,
provided further, that Sellers' reliance on a reabte interpretation of existing Law or practicalbe deemed reasonably prudent. Sellers
shall notify Buyer of all material Interim Capitakpenditure Obligations within a reasonable tintergbublication of said obligations by a
Governmental Authority; an



(i) all liabilities and obligations for litigatioand claims by third parties arising out of an ocence after the Closing Date, including any
claims for infringement of Third Party Intellectutoperty for acts occurring after the Closing Date

(collectively, the "Assumed Liabilities"). Notwitteding anything in this
Section 2.3.1 to the contrary, Assumed Liabiliseall not include any liabilities, responsibilities obligations expressly included in Retained
Liabilities pursuant to Section 2.3.2.

2.3.2 Retained Liabilities. Each Seller shall netand shall pay, perform and discharge when degfdlfowing liabilities, responsibilities and
obligations of such Seller (the "Retained Lialel#l):

(a) subject to the provisions of Section 10.4 oexqzressly set forth in this Agreement, all tradggbles and other payment obligations of
Sellers that relate to the operation of the Busimasor prior to the Closing Date;

(b) all long-term debt of Sellers (including indetthess to the Lienholders) and debt of Sellers dwedy one or more of its Affiliates, but
excluding liabilities assumed pursuant to Articlel Viereof;

(c) subject to the provisions of Sections 10.4 20@, all Taxes of Sellers or their Affiliates #itrtable to the operation of the Business or the
use, ownership or operation of the Acquired Asfmtall Tax periods (or portions thereof), endingar prior to the Closing Date;

(d) except to the extent otherwise provided in @etiVIIl, all liabilities and obligations arisingnoor prior to the Closing Date with respect to
employees who, upon Closing, will be Transferredolayees, including (i) all liabilities, responsitigs and obligations relating to collective
bargaining agreements or other union contracts(igrethy such liabilities or obligations that aisen or after the Closing Date to the extent
that such liabilities and obligations relate tot§acircumstances or conditions arising or occgron or prior to the Closing Date, but
excluding any Future Regulatory Obligations withpect to the Transferred Employees;

(e) all liabilities, responsibilities and obligati® for litigation and claims of third parties anigiout of an occurrence on or prior to the Closing
Date, other than litigation and claims related wbuFe Regulatory Obligations and Interim Capitap&nditure Obligations (except Retained
Future Regulatory Obligations and Retained InteCiapital Expenditure Obligations which shall remtia liability of Sellers); provided,
however, Sellers shall have no liability for claitmsthird parties which have not been assertedinvftie (5) years after the Closing Date; i

(f) all liabilities, responsibilities and obligatie with respect to the Excluded Assets and Excl@imuracts.

2.4 Regarding Consents. Notwithstanding anythingpéocontrary contained in this Agreement, to tkter that the sale, conveyance,
transfer, assignment or delivery or attempted saleyeyance, transfer, assignment or delivery tgeBof any Acquired Asset is prohibited
by any applicable Law or would require any governtakor third-party authorizations, approvals, @nts or waivers (other than
authorizations, approvals, consents or waiversaelto Third Party Intellectual Property, and ottiem required Regulatory Approvals and
FCC Consents) (collectively, the "Third Party Carts®) and such Third Party Consents shall not ltaen obtained prior to the Closing, this
Agreement shall not constitute an agreement tgassime if any of the foregoing would constitutee@ach thereof or be unlawful. If any
Third Party Consent shall not be obtained or if attgmpted assignment would be ineffective or wamlpair Buyer's rights under the
Acquired Asset in question so that Buyer would axgjuire the benefit of all such rights, Sellershm extent permitted by Law, shall act after
the Closing as Buyer's agent in order to presendeobtain for Buyer the benefits thereunder andl sbaperate, to the extent permitted by
Law, with Buyer in any other commercially reasomaditrangement designed to provide such benefsiyer. For a period of ninety (90)
days following the Closing, the parties shall Ussrtcommercially reasonable efforts, and shalpewsate with one another, to obtain prom
such Third Party Consents; provided, however, shatild any Third Party Consent from any railroacdteditioned on the payment of any
consideration therefor (the Consent Fees") othar thing, recordation or similar fees payable try &overnmental Authority, which filing
fees shall be shared equally by Sellers and Bi8adters and Buyer agree to share on an equal &agi€onsent Fee to the extent such
Consent Fee is in an amount not greater than $8@0provided, further, that Sellers' aggregategalibn to share in the payment of Consent
Fees shall not exceed One Hundred Thousand D¢#a60,000.00).

2.5 The Closing. Unless this Agreement shall haenkearlier terminated in accordance with the giowus of Article Xl, the closing under
this Agreement (the "Closing") shall be held atl9AM. local time at the offices of Verizon Servic&roup, at 600 Hidden Ridge, Irving,
Texas 75038, on the date agreed upon by the paxtigsh date shall be (a) the last Business Dagy mionth, and (b) at least five (5) Business
Days, but not more than ninety (90) days, afterddute either party notifies the other party in imgtof its determination that all required
Regulatory Approvals, Debtholder Consents and F©@sénts (collectively, the "Closing Consents") hiagen obtained, or at such other
time and place as the parties may agree in wriingyided, however, the parties shall take all caraially reasonable actions to cause the
Closing to occur promptly after all Closing Congehave been obtained, but in no event shall thei@jde required to occur (i) prior to June
30, 2002 or (ii) on the same date as the closirgngfother transaction involving the sale or pusehaef wireline assets between Affiliates of
the parties hereto. The date of the Closing isrmedeto herein as the "Closing Date." Such Closingll be deemed to have occurred as of
11:59 P.M. on the Closing Date.

2.6 Deliveries and Proceedings at Closing. At thesi@ig, and subject to the terms and conditionsihazontained:

2.6.1 Deliveries by Seller. Sellers shall delivar ¢ause to be delivered) to Buy



(a) subject to Permitted Encumbrances, deeds ordable form under which each Seller warrants &tainst all persons lawfully claiming
title by, through or under such Seller for eactcphof Owned Real Property to be conveyed hereymiidy executed by such Seller;

(b) the Bill of Sale, Assignment and Assumption égment, License Agreement and Publishing Agreerdeht,executed by Sellers (or the
appropriate Seller Affiliate);

(c) such other instruments and documents of comayaassignment and transfer, duly executed bgiSedind in a form reasonably
satisfactory to Buyer, as shall be necessary dedtefe to transfer, convey and assign to Buyeof$ellers' right, title and interest in and to
the Acquired Assets, including without limitaticad| of Sellers' rights under all Assigned Contrasisall cases subject to Section 2.4 above;

(d) to the extent obtained, the Seller Consentsrim and substance reasonably satisfactory to Buayet

(e) such other documents as Buyer may reasonadpese

2.6.2 Deliveries by Buyer. Buyer shall deliver ¢ause to be delivered) to Sellers:

(a) the Closing Date Payment in accordance wittptbgisions of Section 3.2;

(b) the Bill of Sale, Assignment and Assumption égment, License Agreement and Publishing Agreemdeiit,executed by Buyer; and
(c) such other documents as Sellers may reasonadplyest.

ARTICLE Il
PURCHASE PRICE

3.1 Purchase Price. The purchase price for the itexdjdssets shall be the sum of (a) One BillionlBl ($1,000,000,000) (the "Base
Purchase Price"), plus (b) amounts expended bgiSdth comply with Interim Capital Expenditure @aliions (the "Regulatory Obligation
Amount"), plus (c) the Non-Regulated Construction®in Process Amount minus (d) any Capital ExpemdiDeficiency (collectively, the
"Purchase Price").

3.2 Closing Date Estimate. Not less than thre@(&jiness Days prior to the Closing Date, Selleadl sleliver to Buyer a notice, setting forth
Sellers' good faith estimate as of the Closing Déi@) the Regulatory Obligation Amount (the "Bsdited Regulatory Obligation Amount"),
(b) the Non-Regulated Construction Work in Prodesmunt (the "Estimated Non-Regulated Constructioordin Process Amount") and (c)
any Capital Expenditure Deficiency. On the Clodiage, Buyer shall pay to Sellers an amount equtiddsum of (x) the Base Purchase
Price, (y) the Estimated Regulatory Obligation Ampw@and (z) the Estimated Non-Regulated Constrodfitork in Process Amount, less the
Deposit and any Capital Expenditure Deficiency (lwsing Date Payment"). The Closing Date Paynséatl be made by wire transfer of
immediately available funds to such account or ant®as Sellers shall designate to Buyer at l@as{2) Business Days prior to the Closing
Date. Payments from Buyer to Sellers for CBSS ab# Sccounts Receivable and from Sellers to BuyeCiestomer Prepayments and
Customer Deposits will occur subsequent to Closirgccordance with Article X.

3.3 Calculation of Final Purchase Price.

3.3.1 Closing Date Statement. Within sixty (60) slajter the Closing Date, Sellers shall preparedstiger to Buyer a written statement
reasonably detailing the Regulatory Obligation Amipthe Non-Regulated Construction Work in Prodes®unt and any Capital
Expenditure Deficiency, together with supportingdmentation (the "Closing Date Statement"). Abseanifest error, the Closing Date
Statement shall be deemed correct. Within thir@) (gys after receipt of the Closing Date Statepruayer shall, in a written notice to
Sellers, describe in reasonable detail any propadpgtments to the Closing Date Statement andetimons therefor. If Sellers shall not have
received a notice of proposed adjustments aggreghtfty Thousand Dollars ($50,000) or more withirch thirty (30) day period, Buyer w
be deemed to have accepted irrevocably such Cl@zng Statement.

3.3.2 Disputes Regarding Closing Date Statemermth B&ller and Buyer shall negotiate in good faithesolve any disputes over any
proposed adjustments to the Closing Date Staterderifig the thirty (30) days following Sellers' eqgt of the proposed adjustments. If the
parties are unable to resolve such dispute withamh ghirty (30) day period, then, at the writtequest of either party (the "Dispute Resolut
Request"), each party shall appoint a knowledgeabsponsible representative to meet in persomagdtiate in good faith to resolve the
disputed matters. The parties intend that thesetiaipns be conducted by experienced businessseptatives empowered to decide the
issues. Such negotiations shall take place duhiedifteen (15) day period following the date o thispute Resolution Request. If the
business representatives resolve the dispute,regolution shall be memorialized in a written agreat (the "Final Closing Date Statemer
executed within five (5) Business Days thereaffehe business representatives do not resolveigpmute, within five (5) Business Days,
Buyer and Sellers shall jointly select a nationadlgognized independent public accounting firm @hitis not the regular independent public
accounting firm of either party) to resolve suchpdites, which resolution shall be final and bindi&gch accounting firm shall resolve such
dispute by reference to the records of Seller tis@dlculate the amounts appearing on the Closatg Statement, the provisions contained
herein regarding items properly included in the Ratpry Obligation Amount and the Non-Regulated &orction Work in Process Amount
and, based on the foregoing, such other recordadsfirm, in its reasonable judgment, deems apjatp The fees and expenses of such
accounting firm shall be (a) shared by Buyer anite&ein inverse proportion to the relative amouritshe disputed amount determined tc



for the account of Buyer and Sellers, respectieelb) paid by the Buyer if the final amount of aagjustment is less than $50,000.

3.3.3 Final Determination of Purchase Price. Upanacceptance of the Closing Date Statement by3ay@pon resolution of any disputed
amount in accordance with the provisions of Secsi@?2 above, the parties shall, based thereumbeylate the final Purchase Price. If the
Purchase Price as finally determined is greater tha Closing Date Payment, Buyer shall promptiy,rio later than three (3) Business Days
after such acceptance or resolution, pay to Selhersmount of such difference. If the PurchaseePas determined above is less than the
Closing Date Payment, Sellers shall promptly, lutater than three (3) Business Days after suchaace or resolution, pay to Buyer the
amount of such difference.

3.3.4 Interest on Final Payment. Any amount paidsyant to this Section 3.3 after the Closing Datdldear interest from the Closing Date
through but excluding the date of payment, at thplisable Rate. Such interest shall accrue dailyherbasis of a year of three hundred sixty-
five

(365) days calculated for the actual number of daysvhich due and shall be payable together withamount payable pursuant to this
Section 3.3.

3.3.5 Payments. All amounts payable pursuant dSbkiction 3.3 shall, in the case of amounts payalfellers, be paid in accordance with
the provisions set forth in Section 3.2 above &mthe case of amounts payable to Buyer, to sucbuatt of Buyer as Buyer shall designate in
writing to Sellers.

3.4 Performance Deposit.

3.4.1 Deposit. Concurrent with the execution aniveey hereof, and subject to the provisions oft#&er3.4.2 below, Buyer shall pay to
Sellers by wire transfer of immediately availahleds the sum of One Hundred Million Dollars ($1@D®00), an amount equal to ten
percent (10%) of the Base Purchase Price, whichuatrshall bear interest from the date hereof thélearlier of the Closing Date or the
termination of this Agreement in accordance with pinovisions of Article Xl at the Applicable Ratb€ "Deposit"). Such Deposit shall be
held by Sellers against payment of the Purchase Rrid as security for the performance by Buyésaibligations under this Agreement,
and shall be nonrefundable except as describeddtida 11.3.

3.4.2 Letter of Credit. Buyer may elect to delittee Deposit to Sellers in cash or in the form ofreevocable, standby letter of credit for the
same amount (the "Deposit L/C"). The Deposit L/@lsbe (a) in a form reasonably acceptable to 8llb) issued in favor of Seller under
this Agreement and (c) issued by a bank that Hasgaterm unsecured debt rating as of the datesufance of at least A+ by Standard &
Poor's Rating Information Services and Al by Mosdgvestors Service and that is otherwise reasgrsattisfactory to Sellers. The Deposit
L/C (and any replacement thereof furnished in agaoce with this Section 3.4.2) shall have an efipinadate no earlier than the first
anniversary of the date of issuance thereof anlll sBautomatically renewed from year to year usilstsited not to be so renewed by the
issuer thereof in a written notice given to thel@sinot less than 30 days prior to the expiratimneof. In the event of the termination of the
Deposit L/C (and any replacement thereof furnisheatcordance with the provisions of this Sectich2), Buyer shall deliver to Sellers a
replacement letter or letters of credit in lieurtwd no later than 30 days prior to the expiratibthe preceding letter of credit. If Buyer shall
fail to obtain any replacement of the Deposit LAQd/or any replacement thereof furnished in acewrelavith the provisions of this Section
3.4.2), then Sellers shall draw down the full antafrthe existing Deposit L/C and retain the sameecurity for the covenants, agreements
and obligations of Buyer under this Agreement. Aeyglacement of any Deposit L/C shall be in a foemsonably acceptable to Sellers. Bt
acknowledges that Sellers have agreed to accepdpesit L/C in lieu of a cash down payment agdinstPurchase Price solely as an
accommodation to Buyer. Buyer acknowledges thaherevent Buyer elects to provide a Deposit L/@en of a cash Deposit, Buyer shall
not be entitled to interest at the Applicable Regtgrovided in Section 3.4.1 of this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of Seller. Salpresent and warrant to Buyer as follows:

4.1.1 Corporate Organization and Related MattemshESeller is a corporation duly organized, valelysting and in good standing under the
laws of the jurisdiction of its incorporation. EaSkller has the requisite power and authority to @& properties and to carry on the Business
as it is now being conducted. Sellers hold valichpts, licenses, franchises, approvals and authtoizs issued or granted by any
Governmental Authority and adequate for the openadif the Business as currently conducted, excettet extent absence of any such
permit, license, franchise, approval or author@ativould not have a Material Adverse Effect. Sslleave the requisite power, authority and
legal right to execute and deliver this Agreemertt @ consummate the transactions contemplatedyrefée execution, delivery and
performance by Sellers of this Agreement and theillamy Documents executed or to be executed bieBehave been duly authorized by all
necessary corporate action on the part of Selletsv@rizon. This Agreement has been, and the AargilDocuments when executed will be,
duly executed and delivered by Sellers and anyiegige Seller Affiliate and this Agreement condtis and the Ancillary Documents when
executed and delivered will constitute, the legalid and binding obligations of Sellers (or thaffiliate named therein), enforceable against
either of them (or such Seller Affiliate) in accante with their respective terms, except as sufdragability may be limited by bankruptcy
laws and other similar laws affecting creditorghts generally, and subject to the exercise otjatldiscretion in accordance with principles

of equity.

4.1.2 Compliance with Laws. Except as set fortBahedule 4.1.2, Sellers in their conduct of theifss have complied since January 1,
1997 in all material respects with, and are cutyamit in violation of, any Requirement of Law ofvernmental Authority to which tt



Business is subject, except for any such noncomggi@r violation which would not be reasonably lljki® constitute a Material Adverse
Effect.

4.1.3 Litigation. Except as set forth in Schedultk 3, there is no litigation, arbitration, investimn or other proceeding of or before any
Governmental Authority pending or, to the Knowledge&ellers, threatened against the Sellers, trgnRas or any of the Acquired Assets,
the result of which, individually or in the aggrégavould reasonably be likely to have a Materidivérse Effect or to prevent, materially
delay or impair the ability of Sellers to consumentiite transactions contemplated hereby. NeithdéerSsla party to nor is either Seller or the
Business subject to the provisions of any judgmenater, writ, injunction, decree or award of anyw@&mmental Authority which would
reasonably be likely to have a Material Adverses&ifor to prevent, materially delay or impair thdity of Sellers to consummate the
transactions contemplated hereby.

4.1.4 Validity of Contemplated Transactions. Uplbe teceipt of requisite FCC Consents as describ&ection 5.3.2, the Regulatory
Approvals as described in Section 5.3.1, compliamitie any applicable requirement of the HSR Act #melreceipt of the consents set forth
on Schedule

4.1.4 (the "Seller Consents"), the execution, @gjiand performance of this Agreement and the AargiDocuments by Sellers do not and
will not violate, conflict with, result in the créan of a Lien under or result in the breach of &erwyn, condition or provision of, or require the
consent of any other Person under, (a) the chantéiother organizational documents of Sellersafly)existing Requirement of Law to whi
Sellers or the Business is subject, (c) any juddgnweder, writ, injunction, decree or award of @gvernmental Authority or any other
Governmental Order or Law which is applicable t® Business, or

(d) except as provided expressly in any Materiatt@rt, any Material Contract, or give any partyhwights thereunder the right to termin.
modify, accelerate or otherwise change the exisigigs or obligations of Sellers thereunder.

4.1.5 Title to Owned Real Property.

(a) Each Seller has good, valid and marketabketiitlall of its material Owned Real Property, fagel clear of all Liens other than Permitted
Encumbrances and Liens of the Lienholders ideutifie Schedule

4.1.5(a). Sellers represent that the only lienhsldether than Permitted Encumbrances) on anyeoOiwned Real Property are the
Lienholders identified on Schedule 4.1.5(a) exespivould not reasonably be likely to be materiatlyerse to the Business.

(b) Schedule 4.1.5(b) lists all Owned Real Propastpf the date hereof, including the address gaghekcription suitable to identify the
property. Such Owned Real Property constitutestanbally all of the Owned Real Property used pritgan the operation of the Business
of June 30, 2001, except as such (i) has beenghgpaf since January 1, 2001 in the ordinary coofr&eisiness or (ii) is not material to the
operation of the Business.

4.1.6 Leased Real Property; Real Property Interests

(a) Schedule 4.1.6(a) lists all of the Real Propkdases as of the date hereof. Such Leased Regadiy constitutes substantially all of the
Leased Real Property used primarily in the openaticthe Business as of June 30, 2001, exceptds(§ihas been disposed of since January
1, 2001 in the ordinary course of business oigifjot material to the operation of the BusineseH=of the Real Property Leases is
enforceable in accordance with its terms, subjebiinkruptcy, insolvency and other similar law®etiihg the rights of creditors generally :
subject to the exercise of judicial discretion @az@dance with the principles of equity. Excepbteerwise disclosed in Schedule 4.1.6(a),
there is no material default or material breach obvenant by Sellers under any of the Real Prppedses.

(b) To the knowledge of Sellers, Schedule 4.1.6@b3 forth a true and accurate list of all its R&alperty Interests within the geographic area
covered by the Seller Exchanges. Such Real Propegsests constitute substantially all of the Re@perty Interests used primarily in the
operation of the Business as of June 30, 2001 p&xasesuch

(i) has been disposed of since January 1, 200ieiotdinary course of business or (ii) is not matéo the operation of the Business.

4.1.7 Tangible Assets. Except as set forth in Saleedl 1.7, all of the material tangible Acquiredsass are in good operating condition and
repair, normal wear and tear excepted, and arélesagathe regular and ordinary course of busimessistent with past practice. Except a:
forth in Schedule 4.1.7 or elsewhere in this AgreetnSellers have, or on or prior to the ClosingeDwill have, good and marketable title to
each of the material tangible Acquired Assets (othan office equipment subject to leases, andrdtta Third Party Intellectual Property
included in or with the material tangible AcquirBdsets) free and clear of any Lien other than RégthEncumbrances. Except as set fort
Schedule 4.1.7, Sellers have not received anyenmritbtice within the twelve (12) months prior te thate hereof of a violation of any
ordinances, regulations or building, zoning andeosimilar Laws with respect to such assets thatidvbave a Material Adverse Effect.
EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 4.1SELLERS MAKE NO REPRESENTATIONS OR WARRANTIES,
EXPRESS OR IMPLIED, AS TO THE CONDITION OR FITNESS THE TANGIBLE ACQUIRED ASSETS AND HEREBY DISCLAI}
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PRTICULAR PURPOSE OR WARRANTY AGAINST
INFRINGEMENT.

4.1.8 Schedules of Telephone Plant and MateriaSamply Inventory. Schedule 4.1.8 sets forth a radtg accurate summary of the
Telephone Plant and Material and Supply InventergfaJune 30, 2001 as maintained by Sellers inrdeoge with past practice. Such
Telephone Plant constitutes substantially all ef Tielephone Plant used primarily in the operatioiih@® Business as of June 30, 2001, except
as such (i) has been disposed of since Januaf01,i2 the ordinary course of business or (ii)os material to the operation of the Busine



4.1.9 Material Contracts.

(a) Except as listed and set forth in Schedule

4.1.9(a) (such schedule to be updated on or prithd Closing Date to identify Assigned Contractesed into after the date hereof consis
with the provisions of Section 5.1.1 and which rEguired to be scheduled by the provisions of 8@stion 4.1.9(a)) or any other Schedule,
there is no Assigned Contract (other than the A&gigContracts entered into after the date of tlgiledment consistent with the provisions of
Section 5.1.1(b) hereof) that is:

(i) an agreement expressly limiting or restraining freedom of Buyer following the Closing to cortgmm any material respect with respec
the Business with any Person, other than any sgikement or covenant which does not materially imtha continued operation of the
Business as it is currently conducted;

(i) an agreement granting a Lien (other than arftéed Encumbrance or Lien of a Lienholder);

(iii) an agreement for the sale of any material dioed Asset or grant of any preferential rightptwmchase any material Acquired Asset, in
each case outside the ordinary course of business;

(iv) an agreement for the lease, sublease or stborok co-location of any Owned Real Property orskeglaReal Property by Sellers to any
other Person;

(v) an agreement with respect to the provisionldf Services or E911 services;

(vi) an agreement or other contractual obligatitreothan as set forth above with respect to wthiehaggregate amount to be received or
thereunder with respect to calendar year 2001peeted to exceed $250,000 based on the paymenth Wwhave been made under such
agreement with respect to calendar year 2000 testtent applicable;

(b) Except as set forth on Schedule 4.1.9(b), ¢adhowledge of Sellers, each of the Assigned Cotgrissted on Schedule 4.1.9(a) in
response to the foregoing (collectively, the "Mile€Contracts”) is valid, binding and in full foreend effect and is enforceable by Sellers or
Sellers' Affiliates, as applicable, against anyeotbarty thereto in accordance with its terms, pktethe extent that such enforcement may be
limited by applicable bankruptcy, insolvency, reamgation, moratorium and other similar Laws affegtcreditors' rights generally and by
general principles of equity (regardless of whe#rdorceability is considered in a proceeding iniggor at law), and except for any such
failure to be valid, binding, in full force and eétt or enforceable that is not reasonably likeljjdge a Material Adverse Effect. Except as set
forth on Schedule 4.1.9(b), neither Sellers nor afrtyeir Affiliates that is a party to a Materi@bntract is, and to the Knowledge of Sellers,
no other party thereto is in default in the perfarme, observance or fulfillment of any materiaiigdtion, covenant or condition contained in
the Material Contracts, and no event has occurtd@dhwwith or without the giving of notice or lapsétime, or both, would constitute a
default by Sellers thereunder, in each case exXoeptich noncompliance, breaches and defaultsitigividually or in the aggregate, are not
reasonably likely to have a Material Adverse Efféct of the date hereof, except as disclosed oe@dh 4.1.9(b), neither Seller nor any of
their Affiliates have received any written notidetioe intention of any party to terminate any Mak€ontract. Complete and correct copies
of all Material Contracts, together with all moddtions and amendments thereto to the date oAtirisement, have been made available to
Buyer or its representatives.

4.1.10 Insurance. The Acquired Assets of an indenadture and of a character usually insured bypaonies carrying on similar businesses is
insured under insurance policies or self insuresbich amounts and against such losses or casuwdtiesisual in Sellers' industry.

4.1.11 Taxes. Except as set forth on Schedule 3. arid with regard to the Business and the Acquieskts, (a) there are no Liens with
respect to Taxes upon any of the Acquired AssbjsSéllers have collected all material sales, eseise and receipts Taxes required to be
collected and has remitted, or will remit on a tiyrlgasis, such amounts to the appropriate Govertah@uthority; (c) Sellers have duly and
timely withheld from employee salaries, wages atiiocompensation and paid over to the appropBateernmental Authorities all amounts
required to be so withheld and paid over for aliges under any applicable Requirement of Law;n@ijher Seller is a "foreign person"
within the meaning of Section 1445(b)(2) of the €pfk) all Tax returns required to be filed by &edlor any Seller Affiliate with respect to
the Business or the Acquired Assets on or befaelbsing Date have been or will have been filedl @hTaxes shown as due and payable
have been or will be paid by Sellers or such Sélféliate as required by Law; and (f) no deficiées or assessments for any Taxes (other
than those being disputed in good faith) have lasserted in writing to Sellers or any Seller A#fié that remain unpaid and that relate to the
Business or the Acquired Assets.

4.1.12 Tariffs; FCC Licenses.

(a) Schedule 4.1.12 sets forth a list of all retpriatariffs applicable to the Business. The retpriatariffs applicable to the Business stand in
full force and effect on the date of this Agreemiardiccordance with their terms, and there is ristanding notice of cancellation or
termination or, to Sellers' Knowledge, any threateoancellation or termination in connection thetieynor are Sellers subject to any
restrictions or conditions applicable to its regoihg tariffs that limit or would limit the operatioof the Business (other than restrictions or
conditions generally applicable to tariffs of tiygte). Each such tariff has been duly and valigigraved by the Commission or any
Governmental Authority having jurisdiction there8gllers are not in material default under the seamd conditions of any such tariff and
there is no basis for any claim of default by Sslie any material respect under any such taredpt as set forth in Schedule 4.1.12(a), ¢



the date hereof, there are no applications by Satlecomplaints (other than routine or immateEat-User complaints), or petitions by oth

or proceedings pending or threatened before then@ssion relating to the Business or its operatimnthe regulatory tariffs that, in Sellers'
opinion, would reasonably be expected to have @&N&tAdverse Effect. To the Knowledge of Selléhgre are no material violations by
subscribers or others under any such tariff. A tmé correct copy of each tariff applicable to Business has been made available to Buyer.

(b) Schedule 4.1.12(b) identifies each of the FG¢@hses held by Sellers and used in the operafitredusiness. Each such FCC License is
in full force and effect on the date of this Agresmin accordance with its terms, and there isutetanding notice of cancellation or
termination or, to Sellers' Knowledge, any threatenancellation or termination in connection theétlewnor are any of such FCC Licenses
subject to any restrictions or conditions that tithe operation of the Business (other than rd&iris or conditions generally applicable to
licenses of that type). Subject to the Communicatiact of 1934, as amended, and the regulationsuihéeer, the FCC Licenses are free from
all security interests, liens, claims, or encumbeanof any nature whatsoever. There are no applisaby Sellers or complaints or petitions
by others or proceedings pending or threatened®défie FCC relating to the Business or the FCCrides that, in Sellers' opinion, would
reasonably be expected to have a Material AdveifeetE

4.1.13 Employee Matters.

(a) Schedule 4.1.13(a) lists as of the date hgeraf identifies the sponsor of) each material "Eppé Pension Benefit Plan," as that term is
defined in Section 3(2) of the ERISA, each matéimhployee Welfare Benefit Plan,” as that termafiried in Section 3(1) of ERISA (such
plans being hereinafter referred to collectivelytes"ERISA Plans"), and each other material retaet, pension, profit-sharing, money
purchase, deferred compensation, incentive comfienshonus, stock option, stock purchase, severaay, unemployment benefit, vacat
pay, savings, medical, dental, post-retirement nadaccident, disability, weekly income, salarytouation, health, life or other insurance,
fringe benefit, or other employee benefit plan,gremn, agreement, or arrangement maintained oribated to by Sellers or their Affiliates
respect of or for the benefit of any employee wipmn the Closing, will be a Transferred Employeéoomer employee of Sellers, excluding
any such plan, program, agreement, or arrangemaintaimed or contributed to solely in respect ofarrthe benefit of employees who, upon
the Closing, will be Transferred Employees or formmployees employed or formerly employed by Seltertside of the United States, as of
the date hereof (collectively, together with thel&R Plans, referred to hereinafter as the "Plardchedule 4.1.13(a) also includes a list of (i)
each material written employment, severance, teatitin or similar-type agreement between Sellerstaei Affiliates and any employee
who, upon the Closing, will be a Transferred Employthe "Employment Agreements"), and (ii) eaclhective bargaining agreement
between Sellers and their Affiliates and collecthaggaining representatives for those employees wpan the Closing, will be Transferred
Employees (the "Labor Contracts"). Except for rétenbonuses, if any, paid or payable in connectiih the Closing of the transactions
contemplated by this Agreement and except as otberset forth in Schedule 4.1.13(a), the execuiwhdelivery of this Agreement by
Sellers and the performance of this Agreement heiSewill not directly result now or at any time the future in the payment to any
employee who, upon the Closing, will be a Trangf@fEmployee of any severance, termination, or amphyments or benefits.

(b) Except as set forth on Schedule 4.1.13(b):

() Neither Seller nor any of their Affi- liatespg of the ERISA Plans, any trust created thereurateainy trustee or administrator thereof, has
engaged in any transaction as a result of whicleiSetould be subject to any material liability pueint to Section 409 of ERISA or to either a
civil penalty assessed pursuant to Section 502ERISA or a tax imposed pursuant to Section 4¥Ah® Code; and

(i) Since the effective date of ERISA, no mateliability under Title IV of ERISA has been incuder is reasonably expected to be incurred
by Sellers (other than liability for premiums deettie PBGC), unless such liability has been, arrgo the Closing Date will be, satisfied in
full.

(c) Except as set forth on Schedule 4.1.13(c), vesipect to the ERISA Plans, other than those ERBAS identified on Schedule 4.1.13(d)
as "multiemployer plans":

(i) the PBGC has not instituted proceedings to teate any Plan that is subject to Title IV of ERISA

(i) none of the ERISA Plans has incurred an "aadlated funding deficiency" (as defined in Secti@2 ®f ERISA and Section 412 of the
Code), whether or not waived, as of the last daphefmost recent fiscal year of each of the ERI&%&ended prior to the date of this
Agreement;

(iii) Each of the ERISA Plans has been operatedaaiministered in all material respects in accordamith its provisions and with all
applicable Laws;

(iv) Each of the ERISA Plans that is intended td'dpgalified" within the meaning of Section 401(d)tle Code and, to the extent applicable,
Section 401(k) of the Code, has been determinatiéRS to be so qualified, and nothing has occdusiace the date of the most recent such
determination (other than the effective date ofairramendments to the Code, the remedial amendpeeioid for which has not yet expired)
that would adversely affect the qualified statuguy of such ERISA Plans; and

(v) There are no pending material claims againgtarthe ERISA Plans by any employee or benefic@yered under any such ERISA Plan,
or otherwise involving any such ERISA Plan (othert routine claims for benefits and routine expsh



(d) Except as set forth on Schedule 4.1.13(d), mértee ERISA Plans is a "multiemployer plan," attterm is defined in Section 3(37) of
ERISA, and with respect to any such multiemploylang (as so defined) listed in Schedule 4.1.1%dlers have not made or incurred, and
the transactions contemplated by this Agreemertetiresult in Sellers making or incurring, a "qaete withdrawal" or a "partial
withdrawal," as such terms are respectively define8ections 4203 and 4205 of ERISA that would Itaauthe incurrence of a material
liability by Sellers.

(e) Except as set forth on Schedule 4.1.13(e)f #eealate hereof, (i) none of the employees wiponuhe Closing, will be Transferred
Employees are represented by a labor union or latyamization, and (ii) Sellers are not subjecny collective bargaining agreement
covering any employee who, upon the Closing, vallebTransferred Employee. As of the date hereefethre no strikes, slowdowns, work
stoppages or lockouts by or with respect to anyleyee who, upon the Closing, will be a Transferxdployee covered by collective
bargaining agreements. Except as set forth on Sitdddl.13(e), to the Knowledge of Sellers, dutimgtwelve (12) months preceding the
date of this Agreement, there have not been amynumiganizational campaigns by or directed at eygse who, upon the Closing, will be
Transferred Employees.

(f) Sellers will make available to Buyer, not lékan five (5) days prior to the Closing Date, adisthose employees who, upon Closing, will
be Transferred Employees and who are participatirng have participated in the health or dependarg reimbursement accounts of Sellers,
together with the elections made prior to the Qlgddate with respect to such accounts through tbsi@ Date.

4.1.14 Environmental Matters. Except as set forttsohedule 4.1.14 or otherwise contained in thigi®® 4.1.14 which exceptions,
individually or in the aggregate, would not, or Wdnot reasonably be likely to have a Material AcbecEffect or prevent, materially delay or
impair the ability of Sellers to consummate thesi@ctions contemplated hereby:

(a) All Environmental Permits required pursuanatty Environmental Law for operation of the Busin@shave been obtained by the Sellers
and (ii) are currently in full force and effect. 8Bellers are in compliance with all Environmeiaimits required pursuant to any
Environmental Law for operation of the Business.

(b) Sellers are in compliance with all Environmémtaws with respect to the operation of the Businasd the ownership of the Acquired
Assets. To the Knowledge of Sellers, there arevents, conditions, circumstances, activities, peastor incidents related to the Business
which would, or would reasonably be likely to, givge to any Environmental Claim.

(c) There is no civil, criminal or administrativetan, suit, demand, Environmental Claim, hearimgtjce or demand letter, notice of violati
investigation or proceeding pending or, to the Klealge of Sellers, threatened against the SellettssoBusiness related to any
Environmental Permit or any applicable EnvironmEbgav or any plan, order, decree, judgment, injiorctnotice or demand letter issued,
entered, promulgated or approved thereunder.

(d) The Sellers, in the operation of the Businbasg not generated, stored, used, emitted, disetiangdisposed of any Hazardous Material
except in material compliance with applicable Earmental Laws.

(e) As used herein:

"Environmental Claims" means any and all admimiatste or judicial actions, suits, orders, claitgns, notices, violations or proceedings
related to any applicable Environmental Law or &Enyironmental Permit brought, issued or assertedips Governmental Authority for
compliance, damages, penalties, removal, respossedial or other action pursuant to any applic&eironmental Law or Environmental
Permit; or (ii) a third party seeking damages, dbation, remediation or other action for personglry or property damage relating to any
Environmental Law or resulting from the releasa ¢tazardous Material at, to or from any facilityS#llers' Business or any real property
upon which any current facility of the Sellers whis primarily used in the Business is located.

"Environmental Laws" means all applicable fedestdfe and local laws, statutes, ordinances, codles, and regulations related to protection
of the environment and/or the handling, presense, generation, treatment, storage, transportatternse, discharge, emission or disposal of
Hazardous Materials in effect as of the date hereof

"Environmental Permits" means all permits, licensggprovals, authorizations, or consents requisedrty Governmental Authority under &
applicable Environmental Law and includes any dhdrders, consent orders or binding agreementge®r entered into by a Governmental
Authority under any applicable Environmental Law.

"Hazardous Material" means any hazardous or taXistance, material or waste which is regulated #iseoClosing Date by any
Governmental Authority, including, without limitati, any material or substance that is: (i) defiag@ "hazardous substance" under
applicable state law; (ii) petroleum; (iii) friabdsbestos; (iv) designated as a "hazardous suleStaarsuant to Section 311 of the Federal
Water Pollution Control Act, as amended, 33 U.3251 et seq. (33 U.S.C. 1321); (v) defined as adtdous waste" pursuant to Section
1004 of the Federal Resource Conservation and Regé\ct, as amended, 42 U.S.C. 6901 et seq. (422UER03); (vi) defined as a
"hazardous substance" pursuant to Section 10leaftimprehensive Environmental Response, Compensaiib Liability Act, as amended,
42 U.S.C. 9601 et seq. ("CERCLA™"; (vii) defineda%egulated substance" pursuant to Section 90€ied-ederal Resource Conservation
and Recovery Act, as amended, 42 U.S.C. 6901 e{42dJ.S.C. 6991); or (viii) otherwise regulatettier the Toxic Substances Control Act,
15 U.S.C. 2601 et seq., the Clean Air Act, as arednd2 U.S.C. 7401, et seq., the Hazardous Mat€eriansportation Act, as amended,



U.S.C. 1801, et seq., or the Federal Insecticidagkide and Rodenticide Act, as amended, 7 U.836, et seq.
4.1.15 Financial Statements.

(a) Schedule 4.1.15(a) contains the financial statds for the Business for the years ended Decegihdr998, December 31, 1999 and
December 31, 2000 (collectively the "Financial &ta¢nts"). The Financial Statements have been méfrmsed on the books and records of
Sellers. Such books and records have been maidtaireezcordance with GAAP, adjusted as necessargrtply with regulatory accounting
rules prescribed by the FCC and/or the Commissionvever, because the Business represents onltiampof Sellers, the Financial
Statements reflect the use of estimates and albosatvhich estimates and allocations are reasoraataienecessary to cause the Financial
Statements to materially reflect the results ofrapens for the periods set forth therein.

(b) Except as set forth on Schedule 4.1.15(b)esiecember 31, 2000, Sellers have not undertakgtramsaction, transfer or assignment,
the effect of which is to transfer, assign or mosxenue reflected in the Financial Statements yoSeller Affiliate.

(c) Schedule 4.1.15(c) contains certain financehdor the Business for the six month period entigge 30, 2001 (the "June 30 Financial
Data"). The June 30 Financial Data was prepared Bellers" systems and, to the Knowledge of Seliers materially accurate reflection of
the items presented for the time period represented

4.1.16 No Material Adverse Change. Except as s#t fo Schedule 4.1.16 between December 31, 2068@tendate hereof there has not
occurred any event or condition which has resulbedyould reasonably be expected to result, in ¢ekiiel Adverse Effect.

4.1.17 Brokers. Sellers have not paid or becomigateld to pay any fee or commission to any brdikeder, investment banker or other
intermediary in connection with the transactionstemplated by this Agreement in such a manner g&/torise to a valid claim against
Buyer for any broker's or finder's fees or simflsgs or expenses.

4.1.18 No Other Representations and Warrantiesefiixor the representations and warranties corddiméhis Agreement, neither Seller nor
any of their Affiliates nor any other Person makag other express or implied representation oravayrwith respect to the transaction
contemplated hereby.

4.2 Representations and Warranties of Buyer. Brggaesents and warrants to Sellers as follows:

4.2.1 Corporate Organization and Related MatteuyeBis a limited liability company duly organizedlidly existing and in good standing
under the laws of Louisiana. Buyer has the requisirporate power and authority to own, lease legratise hold the assets owned, leased or
held by it. Buyer has the requisite power, autlyaaitd legal right to execute and deliver this Agneat and to consummate the transactions
contemplated hereby. The execution, delivery amtbpaance by Buyer of this Agreement and the AacjliDocuments executed or to be
executed by Buyer have been duly authorized byesdessary corporate action on the part of Buyas Agreement has been, and the
Ancillary Documents when executed will be, duly exied and delivered by Buyer and this Agreemenstittes, and the Ancillary
Documents when executed and delivered will cortstitilne legal, valid and binding obligations of Buyenforceable against it in accordance
with their respective terms, except as such enédnitiey may be limited by bankruptcy laws and otkanilar laws affecting creditors' rights
generally, and subject to the exercise of judidiatretion in accordance with principles of equity.

4.2.2 Litigation. There is no suit, action or otpeoceeding, or injunction or final judgment retgfithereto, pending, or to the Knowledge of
Buyer or its Affiliates, threatened against Buymafore any Governmental Authority in which it isught to restrain or prohibit or to obtain
damages or other relief in connection with this @gment or the consummation of the transactioneoguiited hereby, and no investigation
that would be reasonably likely to result in anglssuit, action or proceeding is pending or, tokhewledge of Buyer or its Affiliates,
threatened.

4.2.3 Validity of Contemplated Transactions. Uploa teceipt of requisite FCC Consents as describb&ection 5.3.2, the Regulatory
Approvals as described in Section 5.3.1, compliamtie any applicable requirement of the HSR Act] ame receipt of the consents set forth
on Schedule 4.2.3 (the "Buyer Consents"), the di@tuelivery and performance of this Agreemerd #re Ancillary Documents by Buyer
do not and will not violate, conflict with or resuh the breach of any term, condition or provisainor require the consent of any other
Person under, (a) the charter and other organirdtiocuments of Buyer, (b) any existing Requirenoé.aw to which Buyer is subject, or
(c) any judgment, order, writ, injunction, decreeaward of any Governmental Authority or any ot@@&vernmental Order which is applica
to Buyer.

4.2.4 Financial Capabilities.

(a) Except as contemplated by the next sentencgerBias cash or other available sources of funffigismt to pay in full the Purchase Price
in the manner specified in Sections 3.1 and 3getteer with all related fees and expenses. In il and to the extent Buyer is relying
upon any financing to be provided by third partiesrder to pay any part of the Purchase Pricerataded fees and expenses, Buyer has
received letters from reputable lenders indicatiray are highly confident they can arrange bindingncing commitments (the "Highly
Confident Letters") in amounts which, together wittmediately available funds in cash or cash edeita of Buyer are and will at the
Closing be sufficient to pay the Purchase Pricetarghy any other amounts payable pursuant toAtlisement and to consummate the
transactions contemplated by this Agreement. Tnaecarrect copies of the Highly Confident Letters attached hereto as Exhibit F, and



Highly Confident Letters are current and valid &ade not been modified in any respect.

(b) Buyer has sufficient financial resources torapethe Business after the Closing Date. Withimiting the generality of the foregoing,
Buyer has sufficient, liquid financial resourcessttdisfy any applicable requirement relating t@ficial capacity or capital imposed by any
Governmental Authority in the state in which thesBiess is conducted. Buyer is solvent, is ableatoi{s debts as they become due, and «
property that has both a fair value and a fairadakevalue in excess of the amount required toitsajebts as they become due.

4.2.5 Brokers. Buyer has not paid or become oldij&d pay any fee or commission to any broker ginthvestment banker or other
intermediary in connection with the transactionstemplated by this Agreement in such a manner g&/torise to a valid claim against
Sellers for any broker"s or finder"s fees or simfes or expenses.

4.2.6 Financial Statements. Without limiting théeef of

Section 4.1.15 hereof, Buyer acknowledges thah veispect to the Financial Statements received 8eliers (a) while based upon books
records that have been maintained in accordan¢eGWAP, the Financial Statements themselves mapeabnsistent with GAAP, or the
applicable regulations of the FCC or state regwjadnithorities, and (b) because the Business repte®nly a portion of Sellers, the Buyer is
not acquiring significant support elements locaiatside the Seller Exchanges, and Buyer will or mgrate under new tariffs, carrier
contracts and other conditions that will or maynffigantly impact the future revenue of the Busmdhe Financial Statements and June 30
Financial Data may not be representative of thanfomal performance of the Business during futuméopls. Except to the extent that the
Financial Statements or the June 30 Financial Belact intentional misrepresentation or fraud, Buggrees not to make any claims with
respect to the Financial Statements, includingauithimitation, any claim based on the performaottthe Business after the date of the
Financial Statements on the basis of a comparisdimet Financial Statements.

4.2.7 Investigation; Acknowledgment. Buyer has aandd a review and analysis of the business, dpermtassets, liabilities, results of
operations, financial condition, software, and tesibgy of the Business and the Acquired Assetsamkdowledges that Buyer has been
provided access to the personnel and faciliti€Setfiers and Verizon and a "data room" set up fephrpose of the transaction contemplated
by this Agreement. Except for the representatiotbvearranties contained in this Agreement, Buy&nawledges that neither Seller, any of
their Affiliates nor any other Person makes anyeo#xpress or implied representation or warranth waspect to the Sellers, the Business
Acquired Assets or otherwise or with respect to aifyer information provided to Buyer, whether omdilé of Sellers or such other Persons,
including as to (a) merchantability or fithess &mty particular use or purpose, (b) the operatiaim@Business by Buyer after the Closing in
any manner other than as used and operated bysSedléc) the probable success or profitabilityhef ownership, use or operation of the
Business or the Acquired Assets by Buyer afteiGlusing except for those representations and waesaget forth in this Agreement. Neither
Seller nor any other Person shall have or be stteany liability or indemnification obligation ®uyer or any other Person resulting from
the distribution to Buyer, or Buyer's use of, angtsinformation, including the Confidential Infortrem Summary dated April, 2001 prepared
by Verizon related to the Business and any infoimmaidocument or material made available to Bugegdrtain "data rooms," management
presentations, conference calls or discussionsemitployees of Sellers, responses to questions febinoin behalf of Buyer, whether orally

in writing, or in any other form in expectationtb transactions contemplated by this Agreemegdo the extent any such data or
information is expressly contained in a represémadr warranty made by Sellers in Section 4.1 biere

4.2.8 No Other Representations and Warranties.Exoethe representations and warranties contaiméis Agreement, neither Buyer nor
any of its Affiliates nor any other Person makeg atiner express or implied representation or wayraith respect to the transaction
contemplated hereby.

ARTICLE V
COVENANTS AND AGREEMENTS PENDING CLOSING

5.1 Agreement of Sellers Pending the Closing. Fiteedate of this Agreement until the Closing, axckept as otherwise consented to in
writing by Buyer (which consent shall not be unmrebly withheld):

5.1.1 Conduct of the Business in the Ordinary Caugellers shall conduct the Business in the orgioaurse except as expressly
contemplated by this Agreement or the Ancillary égments or as required by applicable laws, reguigstiorders or decrees. Without limit
the generality of the foregoing, Sellers shall:

(a) keep available to the Business those servicBslers' Affiliates to the same extent generallilable on the date hereof;

(b) operate the Business in substantially the sauauener as it is currently being conducted and, wéfipect to the Business, refrain from
entering into any Contract that would be a MateGiahtract other than in the ordinary course of iess;

(c) not institute any proceeding with respect toptherwise materially change, amend or suppleraentof its local exchange, intrastate toll
or intrastate and interstate access tariffs afigdtie Business (other than Verizon-wide proceexiimith the FCC, subject to Sellers'
commercially reasonable efforts, upon Buyer's retjue exempt from such filings the Seller Excha)geithout the prior written consent of
Buyer, which consent shall not be unreasonablyhwilithor make any other filings with the Commisséxeept in the ordinary course of
business, and except as set forth in Schedule4d);1

(d) maintain the tangible Acquired Assets in gogpair, order and condition, reasonable wear ardetezepted



(e) maintain the material insurance policies wihpect to the Acquired Assets consistent with pesttice; provided that the parties
acknowledge that Sellers or Verizon may at any tiarecel prospectively or not renew any of the \arizorporate insurance programs as to
coverage relating to events after the Closing Datesured risks other than those associated WelBlusiness on or prior to the Closing Date;

(f) make capital expenditures as required to mairttee current operation of the Business and t@sttmormal customer growth in a manner
consistent with the provisions of Section 5.1.6bé&r

(g) maintain the books and records of the Busisabstantially in accordance with prior practicesapt as changes are mandated by
Governmental Authorities or required by GAAP;

(h) not make any change in the general lines ofnless of the Business;

() not sell, lease or dispose of, or make any remttfor the sale, lease or disposition of any matécquired Asset, nor permit the imposition
of any Lien on the Acquired Assets, other tharhmdrdinary course of business consistent with asitice;

() not materially increase the number of employehs, upon the Closing, are expected to becomesfemed Employees or materially
modify the benefit provided under any Plans conogremployee benefits or materially increase theega rates of compensation of its
employees who, upon the Closing, will be TransfkEeployees, except (i) as required by Law, (iijspant to any Contract to which either
Seller is a party existing on the date hereof), ifiithe ordinary course of business of Sellerssigiant with past practice, (iv) as ancillary to
Verizon wide Plan changes, or (v) as listed or desd on Schedule 5.1.1(j);

(k) not materially amend, modify or terminate angtitial Contract other than in the ordinary cowfbusiness;

() except as permitted by Section 5.1.1(j) withpect to Plan changes, not enter into any newemrgmployment agreement, or collective
bargaining agreement with, or commitment to, thersgloyees who, upon Closing, shall be TransfermaglByees , provided that Sellers
may, after consulting with Buyer, enter into, ocome bound by, any new collective bargaining agergmto the extent the new collective
bargaining agreements succeed any collective bangaagreement that expires prior to the Closingd; anovided further that Sellers may
enter into customary agreements relating to Intelkd Property with current and new employees;

(m) file any report or make any modification orw@stiment to any procedure that would have a matadiatrse effect on any amounts to be
received by Buyer under those matters address8ddation 10.5.1 of the Agreement for periods afier@losing Date; (n) use commercially
reasonable efforts to generally maintain servigellstandards consistent with past practice andtaiai reasonable levels of Material and
Supply Inventory;

(o) enter into any transaction with its Affiliatésther than as expressly contemplated herein) wikidlot terminable, at Buyer's election, upon
sixty (60) days prior written notice; and

(p) write off its CBSS Accounts Receivable clagsifby Sellers as "unpaid final" consistent withtgmactice.

5.1.2 Access. Prior to the Closing, Sellers shalhpt Buyer and its authorized representativesaielreasonable access, during regular
business hours and upon reasonable advance rotibe, Transferred Books and Records, Owned Regdety, Leased Real Property and
other Acquired Assets, and to those employees l#rSes Buyer reasonably requests, to the exttentsuich access does not materially
interfere with the Business; provided, that Buyed any such representatives comply with the confidéty and nondisclosure obligations
forth in this Agreement.

5.1.3 Consents. Sellers shall use their commeyaiatisonable efforts, subject to the conditiong@ét in Section 2.4 of this Agreement, to
obtain prior to Closing the Seller Consents. Bggrees to cooperate in good faith with Sellersbitaiming the Seller Consents.

5.1.4 Debtholder Consents. Sellers shall use tdoammercially reasonable efforts to obtain fronLiesnholders the termination or release or
defeasance, at Closing, of all security agreememtstgages and financing statements relating té\titpiired Assets (such termination or
release being hereinafter referred to as the "tk Consents”). Buyer agrees to cooperate in ¢middwith Sellers in obtaining the
required Debtholder Consents.

5.1.5 Financial Statements. To the extent Buyeuireq the preparation and/or audit of financialesteents with respect to the Business in
order to comply with the reporting requirementshaf Securities and Exchange Commission under RégnsaS-K and S-X or as required by
any Financing Commitment (the "SEC Basis Finanstatements"”), Sellers will, upon Buyer's requestish Buyer in the preparation of the
SEC Basis Financial Statements, and cooperateanitindependent auditors chosen by Buyer to preguadtéor audit the SEC Basis Finan
Statements. Sellers' cooperation will include agtesvorkpapers and other supporting documents instheé preparation of the Financial
Statements or such documents as may be reasoegjliyed by such auditors to prepare such SEC Basisicial Statements or to render an
opinion. Buyer will bear the cost of preparatiorttid SEC Basis Financial Statements and any audit.

5.1.6 Capital Expenditures. Sellers shall be obdiddo make capital expenditures with respect écdRthsiness required to support normal
maintenance and customer growth in a manner censigith established regulatory performance obyjestiwhich expenditures (exclusive



any Future Capital Expenditure Obligations or FeitRegulatory Obligations) shall not be less thdtyffive Million Dollars ($55 Million) in
the aggregate during calendar year 2001, and ssth&an Forty-Three Million Dollars ($43,000,000)he aggregate, during calendar year
2002, and which amount shall be discounted on agieodaily basis to the extent that the Closinte@acurs prior to December 31, 2002
"Capital Expenditure Amount"). The Capital Expendit Amount shall be deemed to include and not laldition to any USF funds
designated for capital projects. The Purchase Bhea# be adjusted down, on a dollar-for-dollaria® the extent that Sellers' actual
aggregate capital expenditures are less than thigaCExpenditure Amount (a "Capital Expenditurefidiency"). In the event the Closing
does not occur prior to January 1, 2003, the Chlpkpenditure Amount shall be increased on a pt@ daily basis and Sellers shall be
obligated to make capital expenditures during figear 2003 in the same relative amount, and thelfase Price shall be adjusted in the ¢
manner described above for any Capital ExpendDa@ficiency occurring during the period after Jaryubr2003. Between the date of this
Agreement and the Closing Date, Sellers will noBfyyer of any project involving Non-Regulated Caonstion Work in Process in excess of
$50,000.

5.1.7 VADI Assets. Prior to the Closing, Selleralsbhause VADI to contribute to Sellers all of itght, title and interest in and to the VADI
Assets, and shall assume all liabilities of VADatlare Assumed Liabilities hereunder pursuant@otribution, Assignment and Assumpt
Agreement in form and substance reasonably satisiato Buyer. The parties acknowledge and agraertbthing in this Agreement shall be
deemed to prohibit the consummation of the trandéscribed in this Section 5.1.7 or to constitubeesch of any provision of this
Agreement, including without limitation Section 8.1

5.1.8 Release of Liens. On or prior to the ClosBejlers shall cause to be satisfied and reledmesk tLiens identified in Part 1 of Schedule
4.1.7, such that Sellers transfer to the Buyee é&ed clear of any lease or other Liens (other Bexmitted Encumbrances), the vehicles and
equipment subject thereto as an Acquired Asset.

5.1.9 Interim Reports. Until the Closing or terntina of this Agreement, Sellers shall deliver toyBucertain information regarding the
operations of the Business and the condition ofttguired Assets. Sellers agree to deliver therinftion set forth on Schedule 5.1.9 at the
time intervals specified in such schedule, and sitbbr information as Buyer reasonably requestssiged, however, that unless set forth on
Schedule 5.1.9, Sellers shall not be obligateddeige any information to Buyer which is not custanity provide by Sellers to its own
management. Such reports shall be provided to Buiteim fifteen (15) Business Days following thedeof a calendar month, in the case of
monthly reports, or within twenty (20) Business Bégllowing the end of a calendar quarter, in thsecof quarterly reports; provided,
however, in no event shall Sellers be obligategrtwide quarterly reports prior to Verizon's eagsmnnouncement for such quarter. All
information provided in accordance with this Seett1.9 shall be subject to compliance with the Mdisclosure Agreement and all
applicable Laws.

5.2 Agreement of Buyer Pending the Closing. Froendte of this Agreement until the Closing and pkes otherwise consented to in
writing by Sellers:

5.2.1 Control of Business Pending Closing. Nothingtained in this Agreement shall give Buyer, diseor indirectly, rights to control or
direct the operations of Sellers or their Affiliaterior to the Closing. Prior to the Closing, Sesllshall exercise, consistent with the terms and
conditions of this Agreement and subject to theresp limitations of Section 5.1.1, complete conardl supervision of the operation of the
Business.

5.2.2 Contacts by Buyer. Buyer will not without giéor consent of Sellers, which shall not be usegmbly withheld, contact any employee,
customer or supplier of Sellers with respect te thgreement, the transactions contemplated herethedAcquired Assets; provided, Buyer
may contact unions representing those employees ugfom the Closing, will be Transferred Employeeadcordance with Section 8.1.1.

5.2.3 Highly Confident Letters. Upon request byl&s| which request shall be no more frequentiy tipaarterly, from the date hereof until
Closing, Buyer shall provide updated Highly Confitdketters in form and substance satisfactory ie&ein their sole discretion (the
"Quarterly Updates"). Such Quarterly Updates shlalb contain a certificate from an authorized eifiof Buyer certifying that the
representations set forth in

Section 4.2.4 are true and correct as of the dataah certificate. Notwithstanding the foregoiBgiyer shall immediately notify Sellers upon
the termination or modification of any Highly Cotéint Letter provided to Sellers either pursuargeoction 4.2.4 or this Section 5.2.3.

5.3 Covenants of Seller and Buyer. Sellers and Biwyther covenant and agree that, except as otkeragreed to in writing by Sellers and
Buyer:

5.3.1 State Regulatory Approval. Promptly afterdlaé of this Agreement, but no later than thi&9)(days after the date hereof, Buyer and
Sellers shall use commercially reasonable efforfdd the appropriate applications and noticedlite Commission seeking orders
permitting the transfer of service in the Selleckanges to Buyer (collectively, the "Regulatory Apgls"). Buyer shall be responsible for
seeking to establish the tariff for its post-Clgsoperations in the Seller Exchanges. Each of BagdrSellers shall use its commercially
reasonable efforts to obtain the Regulatory Appiogaad the parties agree to cooperate fully witthezther and with the applicable
regulatory agency to obtain the Regulatory Apprewlthe earliest practicable date. In the evenQtbmmission imposes any condition, term
or restriction as more particularly described musles (a) and

(b) of Section 6.3.2, each of Buyer and Sellerdl sisa its commercially reasonable efforts to sewklification or removal of such condition
such that the Regulatory Approvals shall conforrthtostandards set forth in Section 6.3.2.

5.3.2 FCC Consents. Promptly after the date ofAlgieement, but no later than thirty (30) daysratte date hereof, the parties shall use 1



commercially reasonable efforts to obtain (a) th&CEs consent to the transfer of the FCC Licensen fBellers to Buyer and (b) the FCC
waivers set forth on Schedule 5.3.2 (all such cotsser waivers are collectively referred to as"tRéC Consents").

5.3.3 HSR Act Review.

(a) Within thirty (30) Business Days after the dat¢his Agreement, or such other time as the pantiay agree, the parties will make such
filings as may be required by the HSR Act with exgtio the transactions contemplated by this AgesenThereafter, the parties will file as
promptly as practicable all reports or other docatmeequired or requested by the U.S. Federal T€emission or the U.S. Department of
Justice pursuant to the HSR Act or otherwise indgdequests for additional information concernsugh transactions, so that the waiting
period specified in the HSR Act will expire as s@sreasonably possible after the execution andedglof this Agreement. Without limiting
the foregoing, each of Sellers and Buyer shallitsseommercially reasonable efforts to cooperatk@ypose any preliminary injunction
sought by any Governmental Authority preventinggebasummation of the transactions contemplatedhisyAgreement. Buyer agrees to pay
all application fees required in connection witly &itings under the HSR Act.

(b) Sellers and Buyer shall each cause their réispemounsel to furnish the other party such neagsimformation and reasonable assistance
as the other may reasonably request in connectittnite preparation of necessary filings or subimoiss under the provisions of the HSR Act.
Sellers and Buyer shall each cause their respecbirasel to supply to the other party copies ofaitespondence, filings or written
communications by such party or its Affiliates withy Governmental Authority or staff members th&resith respect to the transactions
contemplated by this Agreement and any relateadotetnplated transactions, except for documents filesuant to Item 4(c) of the Hart-
Scott-Rodino Notification and Report Form or comications regarding the same, documents or infomnatubmitted in response to any
request for additional information or documentsspant to the HSR Act which reveal Sellers' or Blsyeegotiating objectives or strategie:
purchase price expectations.

5.3.4 Landlord Consents. Promptly after the datedfethe parties shall use their commercially opable efforts to mutually seek the con:
of the lessor to any Real Property Leases thatnr@gonsent as a condition to an assignment oletige which consents are identified in
Schedule 4.1.6(a). If a lessor refuses to consemti¢ase assignment, and if the applicable leasrifs a sublease without the consent of the
lessor, the parties hereto shall, effective asefGlosing, enter into a sublease upon terms anditbons as similar and comparable to an
assignment of the lease as is reasonably feasible.

5.3.5 Other Agreements. Prior to or at the Clos@agh of Buyer and Sellers shall (and shall usenterially reasonable efforts to cause its
applicable Affiliate to) execute and deliver to ttmunter-party the License Agreement, and the Bhibly Agreement substantially in the
forms attached hereto and such other agreemeate a®t forth on Schedule 5.3.5.

5.3.6 Insurance Coverage. On the Closing Datecdalierage under the insurance policies and progegaplécable to the Acquired Assets will
be terminated, and Buyer will be responsible favpding all insurance coverage for the Acquired éiss

5.3.7 Interconnection Agreements. In cases in whitfer Seller or any Affiliate is a party to a t@tt with a competitive local exchange
carrier or an interexchange carrier for intercotioacservices within the Seller Exchanges (the [&éhterconnection Agreements"), Sellers
and Buyer agree that until Closing and for a pedbdinety (90) days after the Closing Date, eac8allers and Buyer shall use its
commercially reasonable efforts to facilitate tlegatiation of similar agreements and/or modificasito and assignments of the Seller
Interconnection Agreements that will transfer tle@dfits and obligations of Sellers contained irhsBeller Interconnection Agreements to
Buyer after Closing.

5.3.8 Designated Representative. Within fifteer) d&ys of the date of this Agreement, the partiedl ®ach appoint a knowledgeable
representative with the necessary authority toaegpo matters requiring such party's consent. ddsent shall be valid if received from a
Person other than a party's designated represantati

ARTICLE VI
CONDITIONS PRECEDENT TO THE CLOSING

6.1 Conditions Precedent to Obligations of Buyére Bbligations of Buyer to consummate the Closhmagl$e subject to the fulfillment or
satisfaction prior to or at the Closing, of eachhaf following conditions precedent which may bewed in writing in whole or in part only k
Buyer:

6.1.1 Representations and Warranties True as &irigJoAll of the representations and warrantieSelfers contained in this Agreement shall
be true and correct as of the Closing Date, otieam finy such representations and warranties maafeaaspecified date, which shall be true
and correct as of such date, except to the extanthe failure to be true and correct shall neehaad or would not reasonably be expected to
have a Material Adverse Effect.

6.1.2 Compliance with this Agreement. Sellers shalle performed and complied in all material retpéar shall have cured any material
nonperformance or noncompliance) with all covenaseements and conditions required by this Agesgrio be performed or complied
with by Sellers prior to or at the Closing, exctpthe extent that the failure to do so shall ratehhad or would not reasonably be expecte
have a Material Adverse Effe:



6.1.3 Closing Certificate. Buyer shall have recdiaecertificate from an authorized officer of e&sler, dated the Closing Date, certifying
that the conditions specified in Sections 6.1.1 @&id2 have been fulfilled.

6.1.4 Other Agreements. Sellers and/or their apple Affiliate shall have tendered an executed &ilbale, Assignment and Assumption
Agreement, the Publishing Agreement and Licensee&mient substantially in the forms attached hetegether with those agreements set
forth on Schedule 5.3.5.

6.2 Conditions Precedent to Obligations of Selléwe obligations of Sellers to consummate the Ctpstmall be subject to the fulfillment or
satisfaction prior to or at the Closing, of eachhaf following conditions precedent, which may b&wed in writing in whole or in part only
by Sellers:

6.2.1 Representations and Warranties True as GirgJoAll of the representations and warrantieBwjer contained in this Agreement shall
be true and correct as of the Closing Date, otieam finy such representations and warranties maafeaaspecified date, which shall be true
and correct as of such date, except to the extanthe failure to be true and correct shall neehaad or would not reasonably be expected to
have a material adverse effect on Sellers.

6.2.2 Compliance with this Agreement. Buyer shalldnperformed and complied in all material respémtshall have cured any material
nonperformance or noncompliance) with all covenaseements and conditions required by this Agesgrio be performed or complied
with by Buyer prior to or at the Closing, excepthie extent that the failure to do so shall notehaad or would not reasonably be expected to
have a material adverse effect on Sellers.

6.2.3 Closing Certificate. Sellers shall have reegia certificate from an authorized officer of Buydated the Closing Date, certifying that
the conditions specified in Sections 6.2.1 and26h2ve been fulfilled.

6.2.4 Purchase Price. Buyer shall have tender&efters, in the manner specified in Section 3.2,Glosing Date Payment.

6.2.5 Other Agreements. Buyer shall have executddendered the Bill of Sale, Assignment and AssionpAgreement, the Publishing
Agreement, and the License Agreement substantiatlye forms attached hereto, together with thageaments set forth on Schedule 5.3.5.

6.3 Conditions Precedent to the Obligations of Bayel Seller. All obligations of Buyer and Sellergler this Agreement are subject to the
fulfillment or satisfaction, prior to or at the Glog, of each of the following conditions precedent

6.3.1 HSR Act Waiting Period. All required waitipgriods under the HSR Act relating to the transasticontemplated by this Agreement
shall have expired or been earlier terminated.

6.3.2 Required Consents. Each of the required édd¢h Consents shall have been obtained, eacledfiéims satisfied in accordance with
provisions of Section 5.1.8, and each of the regURegulatory Approvals and FCC Consents shall haee obtained; provided that such
Regulatory Approvals and FCC Consents shall ne{ierequire or be conditioned upon Buyer's agregrmeor compliance with any term,
condition or restriction that would reasonably #ixelly to have a Material Adverse Effect on the Bisis nor (b) impose any term, conditio
restriction on the business or operations of Selbertheir Affiliates or result in the waiver ofjtits asserted by any of the foregoing that wi
reasonably be likely to be materially adverse tibeBeor their Affiliates in the reasonable judgrmehSellers. For purposes of this
Agreement, all such approvals and consents shalebmed to have been obtained upon the grantingahand the expiration of any appe
period.

6.3.3 No Governmental Order. On the Closing Déiere shall not have been entered a preliminaneongnent injunction, temporary
restraining order or other judicial or administvatorder or decree by any Governmental Authorityifigajurisdiction over the Business, the
effect of which prohibits the Closing.

6.3.4 Assumption of Labor Contract Obligations. Bughall have been able to assume its obligatiodsnSection 8.1.1 without change to
the terms of any Labor Contract, but only to theeesuch change has resulted, or would reasomabdxpected to result, in a Material
Adverse Effect.

6.3.5 No Material Adverse Effect. There shall navé occurred any event or condition which indivitjuar in the aggregate has resulted, or
would reasonably be expected to result, in a Maltédlverse Effect.

ARTICLE VII
INDEMNIFICATION

7.1 Survival of Representations and Warranties.

7.1.1 Survival Period. All representations and aaties made by the parties in this Agreement sallive the Closing Date until the later of
(a) one (1) year following the Closing Date or i@ completion of Buyer's first audit cycle (thexfiration Date"); provided, however, in no
event shall the Expiration Date extend beyondédiftél5) months following the Closing Date, and jted, further, that the representatic



and warranties contained in Sections 4.1.1, 4. 111718, 4.2.1, 4.2.5, 4.2.7 and 4.2.8 shall sertie Closing without limitation.

7.1.2 Period for Claims. This Article VII shall sive any termination of this Agreement and the mdéication contained in this Article VII
shall survive the Closing and shall remain in effe} with respect to any claim related to the bheaf any representation and warranty, until
the expiration of the applicable survival periotifeeth in Section 7.1.1; and (b) indefinitely (exat to the extent expressly set forth in this
Agreement), with respect to any claim arising urlection 2.3.2 (Retained Liabilities) or 2.3.1 (ds®d Liabilities). Unless a claim for
indemnification with respect to any alleged breathny representation or warranty is asserted ig@given as herein provided that
specifically identifies a particular breach and timelerlying facts relating thereto, which noticgjigen within the applicable period of survi
for such representation or warranty, such claim matybe pursued and is irrevocably waived aftehgime. Without limiting the generality
or effect of the foregoing, no claim for indemnéton with respect to any representation or wayrarnti be deemed to have been properly
made except (i) to the extent it is based uponiedTrarty Claim made or brought prior to the exipina of the survival period for such
representation or warranty, or (ii) to the extea¢ddd on Losses actually incurred by an Indemnitee {o the expiration of the survival period
for such representation or warranty.

7.2 Indemnification.

7.2.1 Indemnification Obligation of Sellers. Fromdeafter the Closing, and subject to the other igioms of this Article VII, Sellers shall
indemnify, defend and hold harmless Buyer and ffgidtes and their respective directors, officemgents and employees (each, a "Buyer
Indemnitee" and collectively the "Buyer Indemnit§dsom and against all Losses incurred or suffargény Buyer Indemnitee relating to,
resulting from or arising out of (a) any inaccuratyany of the representations and warranties rbgdgeller in Section 4.1 of this Agreeme
(b) a breach by Sellers of any covenant of Setlergained in this Agreement, which covenant regurerformance by such Seller at or after
the Closing, and (c) any of the Retained Liabd#itie

7.2.2 Indemnification Obligation of Buyer. From aatier the Closing and subject to the other provisiof this Article VII, Buyer shall
indemnify, defend and hold harmless Sellers anu Aféliates and their respective directors, offis, agents and employees (each a "Seller
Indemnitee" and collectively the "Seller Indemngg§drom and against all Losses incurred or suffdrg any Seller Indemnitee relating to,
resulting from or arising out of (a) any inaccuratyany of the representations or warranties madeuyer in Section 4.2 of this Agreement,
(b) a breach by Buyer of any covenant of Buyer aimi@d in this Agreement, which covenant requirefopmance by Buyer at or after the
Closing, (c) any of the Assumed Liabilities, (drits payable under

Section 10.9 of this Agreement and (e) infringem@mnisappropriation of Third Party Intellectuabperty.

7.2.3 Definitions For purposes of this Agreement:
(@) "Indemnification Payment" means any amountagdes required to be paid pursuant to this Agreemen

(b) "Indemnitee" means any Person entitled to ind&oation under this Agreement, either a Sellatdmnitee or a Buyer Indemnitee as the
case may be;

(c) "Indemnitor" means any person or entity reqiiii@ provide indemnification under this Agreemeatd

(d) "Losses" means any losses, liabilities, damagrests and expenses (including reasonable oubdfgt attorneys' fees and expenses)
actually incurred in connection with any actionsits demands, assessments, judgments and settterimeany such case (i) reduced by the
amount of insurance proceeds recovered from argoRewith respect thereto; and

(i) excluding any such losses, liabilities damagests and expenses to the extent that the urmaigtlgbility or obligation is the result of any
action taken or omitted to be taken by any Indeemit

7.3 Limitation on Claims for Indemnifiable Losses.

7.3.1 Matters Known Prior to Closing. Notwithstamglianything to the contrary contained in this Agneat, if the Closing occurs, (i) no
claim for indemnification may be asserted undetti8ec’.2.1 with respect to any matter discoveredbinown to Buyer on or before the
Closing Date, and (ii) no claim for indemnificatioray be asserted under Section 7.2.2 with respextyt matter discovered by or known to
Sellers on or before the Closing Date.

7.3.2 Limitation of Liability. Notwithstanding arlying to the contrary contained herein:

(a) Sellers shall not be liable for any Losses wtpect to any claims by a Buyer Indemnitee uSeéetion 7.2.1 unless, with respect to any
individual claim or series of related claims, tlecaint of Losses (not otherwise indemnified) reagltherefrom exceeds Fifty Thousand
Dollars ($50,000) (the "Included Claims") and (ifless and until the total of all Included Clairos ihdemnity or damages with respect
thereto exceeds two percent (2%) of the Purchase Rhe "Seller Threshold"), and then SellersIdhaliable for all such Included Claims in
excess of the Seller Threshold. The aggregatditiabf Sellers for indemnifiable Losses with resp& any Included Claims under Section
7.2.1 hereof shall not exceed the amount whichrigpercent (10%) of the Purchase Price (the "Skltermnification Limit")

(b) No Indemnitor shall be liable to or obligateditdemnify any Indemnitee hereunder for any coansatjal, special, multiple, punitive or
exemplary damages including, but not limited tandges arising from loss or interruption of businessfits, business opportunities



goodwill, loss of use of facilities, loss of capitelaims of customers, or any cost or expenseaelthereto, except to the extent such damages
have been recovered by a third person and arautijecs of a Third Party Claim for which indemnifiimn is available under the express te
of this Article VII.

(c) Sellers and Buyer shall cooperate with eackrotlith respect to resolving any claim or liabilityth respect to which one party is oblige
to indemnify the other party hereunder, includitygntieking commercially reasonable efforts to mitigtite Losses and resolve any such ¢
or liability.

(d) The provisions of this Section 7.3 shall ngplgigo obligations associated with the Assumed Litéds or the Retained Liabilities.
7.4 Defense of Claims.

7.4.1 Third Party Claims. If any Indemnitee recsimetice of the assertion of any claim or of thmmoeencement of any action or proceeding
by any entity that is not either a Buyer Indemnite@ Seller Indemnitee (a "Third Party Claim") mgasuch Indemnitee, with respect to
which an Indemnitor is obligated to provide indefimation under this Agreement, the Indemnitee gille such Indemnitor reasonably
prompt written notice thereof, but in any event latér than ten (10) calendar days after receipiotite of such Third Party Claim; provided,
however, that the failure of an Indemnitee to ydtife Indemnitor within the time period set forteréin shall only relieve the Indemnitor fri
its obligation to indemnify to the extent that theemnitor is materially prejudiced by such failaredelay (whether as a result of the
forfeiture of substantive rights or defenses oeothise). Upon receipt of notification of a ThirdrBaClaim, the Indemnitor shall be entitled,
upon written notice to the Indemnitee, to assunedrikiestigation and defense thereof with counssdarably satisfactory to the Indemnitee.
Whether or not the Indemnitor elects to assuméntestigation and defense of any Third Party Clahm,Indemnitee shall have the right to
employ separate counsel and to participate inrthestigation and defense thereof; provided, howetat the Indemnitee shall pay the fees
and disbursements of such separate counsel ualegge(employment of such separate counsel hasdpeeifically authorized in writing by
the Indemnitor; (b) the Indemnitor has failed tewrme the defense of such Third Party Claim withiaasonable time after receipt of notice
thereof with counsel reasonably satisfactory tdh\dademnitee; or (c) the named parties to the mdicg in which such claim, demand, ac
or cause of action has been asserted include betimtemnitor and such Indemnitee and, in the rese judgment of counsel to such
Indemnitee, there exists one or more defensesrthgtbe available to the Indemnitee that are inlainfith those available to the Indemnit
Notwithstanding the foregoing, the Indemnitor simait be liable for the fees and disbursements ofrtttan one counsel for all Indemnite

in connection with any one proceeding or any sindlarelated proceedings arising from the same igéa#legations or circumstances.
Without the prior written consent of an Indemnitdes Indemnitor will not enter into any settlemehtiny Third Party Claim that would lead
to liability or create any financial or other oldiipn on the part of the Indemnitee unless sudtesgtnt includes, as an unconditional term
thereof, the release of the Indemnitee from alllility in respect of such Third Party Claim or subhird Party Claim is dismissed against the
Indemnitee with prejudice and without the impositaf any financial or other obligation on the Indetee. If a settlement offer solely for
money damages is made to resolve a Third PartynClad the Indemnitor notifies the Indemnitee intiwg of the Indemnitor's willingness to
accept the settlement offer and pay the amourgatédir by such offer without reservation of anyhtgyor defenses against the Indemnitee
Indemnitee may continue to contest such claim, dfegny participation by the Indemnitor, and theoammt of any ultimate liability with
respect to such Third Party Claim that the Indearriias an obligation to pay hereunder shall bedidio the lesser of

(x) the amount of the settlement offer that theeinditee declined to accept plus the Losses ofrttienhnitee relating to such Third Party
Claim through the date of its rejection of thelsetent offer or (y) the aggregate Losses of themmaitee with respect to such claim.

7.4.2 Direct Claims. Any claim by an Indemnitee fmsses that do not result from a Third Party CléarfiDirect Claim") shall be asserted by
giving the Indemnitor reasonably prompt writtenic@thereof, but in any event not later than th{B9) calendar days after the incurrence
thereof, and the Indemnitor will have a periodhafty (30) calendar days within which to responahiriting to such Direct Claim. If the
Indemnitor does not so respond within such thiB@)(calendar day period, the Indemnitor will berded to have rejected such claim, in
which event the Indemnitee will be free to pursuehsremedies as may be available to the Indemaitebe terms and subject to the
provisions of this Article VII.

7.4.3 Subrogation. If after the making of any Indéination Payment the amount of the Losses to Wwisiech payment relates is reduced by
recovery, settlement or otherwise under any inagaoverage, or pursuant to any claim, recovetylesgent or payment by or against any
other Person, the amount of such reduction (legxasts, expenses, premiums or Taxes incurredrinexiion therewith) will promptly be
repaid by the Indemnitee to the Indemnitor. Upokimgany Indemnification Payment, the Indemnitoli,vid the extent of such
Indemnification Payment, be subrogated to all 8giftthe Indemnitee against any third party thaioisan Affiliate of the Indemnitee in
respect of the Losses to which the IndemnificaBayment relates; provided that (a) the Indemnhailghen be in compliance with its
obligations under this Agreement in respect of dum$ses, and (b) until the Indemnitee recoversgayiment of its Losses, all claims of the
Indemnitor against any such third party on accadisaid Indemnification Payment will be subrogaéed subordinated in right of paymen
the Indemnitee's rights against such third partith@dt limiting the generality or effect of any ethprovision of this Article VII, each such
Indemnitee and Indemnitor will duly execute upoguest all instruments reasonably necessary to me@and perfect the above-described
subrogation and subordination rights.

7.5 No Indemnifiable Claims Resulting from Govermtat Authority Action. Neither Buyer nor any of itdfiliates shall have any
indemnifiable or otherwise compensable claim tmgt@f Sellers' representations or warranties is #figreement are inaccurate, or that any
covenant has been breached, if such claim is micon any action by a Governmental Authority €othan a tax authority) undertaken
after Closing or any action a Governmental Autlyofitther than a tax authority) requires Buyer tdemake after Closing; provided, howe»
that such limitation shall not apply to the extsath action by a Governmental Authority (other thaax authority) arises directly out of any
(a) willful misconduct by Sellers as judicially éetnined by a final order of a court or Governmetathority of competent jurisdiction; or
(il) conduct by Sellers that was not reasonablydpnt based on th-prevailing circumstances and, provided further 8eters' reliance on



reasonable interpretation of existing Law or pieghall be deemed reasonably prudent.

7.6 Other Rights and Remedies. Following the Clpsihe sole and exclusive remedy at law for SetheBuyer for any claim (whether such
claim is framed in tort, contract or otherwisesarg out of a breach of any representation, wayramtvenant or other agreement in this
Agreement shall be a claim by Sellers or Buyeiiridemnification pursuant to this Article VII.

ARTICLE VIII
EMPLOYEES AND EMPLOYEE MATTERS

8.1 Employment of Transferred Employees. Scheduldisis the Active Employees (as defined belowjhef Business as of the date of this
Agreement, together with their job positions, seevand compensation. An employee hired by Selletisair Affiliate after the date of this
Agreement who would be an Active Employee but fatrlmeing employed on the date of this Agreemerit beaome an Active Employee as
of his or her date of hire. In hiring new employeaesl terminating employees of the Business, Sedledstheir Affiliates shall follow their
usual and ordinary course of business in accordaitbepast practice. An Active Employee who ternmté@saemployment with Sellers prior to
the Closing shall no longer be considered an Adiirgloyee (without regard to the reason or circamst for such termination). To the
extent required by the foregoing, a final updatelleslule 8.1 shall be provided to Buyer on or immatedy prior to the Closing Date. All
Active Employees of the Business on the Closinge[jepllectively, the "Transferred Employees") shalemployed by (or become the
responsibility of, as applicable) Buyer as of tHesthg Date in the same or comparable positiond arthe same or comparable total
compensation (including base pay and bonus), as inexffect on the Closing Date, except as othenpi®vided in this Agreement. An
individual shall be considered an "Active Employeéthe Business if the individual is employed BlI&s or an Affiliate of Sellers and (i)
provides substantially all of his or her serviae®t for the Business or (ii) provides inter-unipport services to the Business and/or similar
businesses of the Sellers and their Affiliates iaradkesignated as an "Inter-Unit Services Employ#eSchedule 8.1. The number of Inter-Unit
Services Employees designated on Schedule 8.:#brjeb function of the Business shall be equahéowhole number of full-time
equivalent positions (as reasonably determineddigIS on the basis of a standard workweek anagakito account all employees of Sellers
and their Affiliates who provide more than de mirsrservices for the Business other than those grapbklisted on Schedule 8.1 pursuant to
subparagraph (i) above) utilized in the Businesstrh job function. The determination of "Activengloyees" shall include all full-time and
part-time employees, employees on workers' compiensanilitary leave, maternity leave, leave unttex Family and Medical Leave Act of
1993, short-term disability (except to the extdwittany such employee subsequently goes on longéisability due to the pre-Closing
condition resulting in short-term disability leaye} layoff with recall rights, and employees ohatapproved leaves of absence with a legal
or contractual right to reinstatement. Any indivatiwho would be "Transferred Employees" but feirtheing on long-term disability shall
be offered a position by Buyer in the event thespwer within twelve (12) months after the Closingt® provided that if any such employee
subsequently returns to long-term disability assult of the pre-Closing condition resulting in lsleng-term disability, Sellers shall be
responsible for providing such coverage. Notwithdiag the foregoing, individuals who would othergvtse considered "Active Employees"
but who are designated by Sellers as "Retained &rapk" on Schedule 8.1(a) shall not be consideketive Employees" for purposes of t
Agreement, and individuals who would not otherwbseconsidered "Active Employees" but who are desigghby Sellers as "Included
Employees" on Schedule 8.1(b) shall be considetetive Employees"” for purposes of this Agreement. & period of twelve (12) months
following the Closing Date, Buyer shall not empland Buyer shall not permit any of its Affiliateseémploy, any person who retires or
otherwise terminates from any employment at orsgoaiation with the Business during the six-(6) thgreriod beginning three (3) months
before the Closing Date.

8.1.1 Assumption of Labor Contract Obligations. @l after the Closing Date, Buyer shall assumefale employer's obligations under,
and be bound by the provisions of, each Labor @ohtovering Transferred Employees. Sellers sloalperate with Buyer in Buyer's efforts
to contact the unions representing Transferred Byags. If a union representing Transferred Empleydgects to Buyer's assumption of, or
refuses to allow Buyer to assume, the provisiorengfexisting collective bargaining agreement tisiers such Transferred Employees
immediately before the Closing Date, or objectartg change in or termination of employee benefit®ioafter the Closing Date, Sellers and
their Affiliates shall have no liability or obligah to Buyer by reason of such objection or refusal

8.1.2 Assumption of Employment and Other Agreemedisand after the Closing Date, except (a) asrofle provided in this Agreement or
in Schedule 8.1.2 or (b) to the extent arising e=salt of the breach by Sellers of the represiEmsior covenants contained in Sections 4.1.9,
4.1.13 or 5.1.1 hereof, Buyer, as successor emptoygellers, shall assume all obligations under aebound by the provisions of each offer
of employment by Sellers and their Affiliates rélgtto the Business, each Employment Agreemenhpiother agreement by Sellers or any
of their Affiliates relating to conditions of emglment, Intellectual Property, employment separati@verance, or employee benefits in
connection with the Business; provided, howevelleBeand their Affiliates shall retain the riglténforce agreements relating to Intellectual
Property. Schedule 8.1.2 lists the obligationsfake date hereof, to be assumed by Buyer purgaahts Section 8.1.2.

8.1.3 No Creation of Objection Rights. This Agreat@oes not create any right of an employee orrutoambject or to refuse to assent to the
Sellers' assignment of or Buyer's assumption aluigcession to any Employment Agreement, Labor @optor other agreement relating to
conditions of employment, employment separationesance or employee benefits, nor shall this Agesgirbe construed as recognizing that
any such rights exist.

8.1.4 Recognition of Transferred Employee Serioeept as otherwise provided herein, on and diteosing Date, and subject to the
provisions of any applicable collective bargainaggeement, Buyer shall recognize for all employnrretated purposes the service of each
Transferred Employee with Sellers and their Affidis Schedule 8.1 shall list such service for daensferred Employee. Except to the ex
required by Section 8.2.1, Buyer shall not be neglito credit any Transferred Employee with prienvice for purposes of benefit accrual or
contributions under any defined benefit pensiom glaother retirement pla



8.1.5 Assumption of Obligation to Pay Bonuses. $famed Employees shall not accrue benefits unageeployee benefit policies, plans,
arrangements, programs, practices, or agreemefslieis or any of their Affiliates after the ClogiDate. Buyer shall assume the obligation
to pay to Transferred Employees a pated portion of any bonuses that would have begalde to the Transferred Employees with respe
the calendar year in which the Closing Date ocbasthe Transferred Employees remained employe8sltirs or one of their Affiliates.
Such prorated portion shall be equal to the portion ofttbaus that would have accrued during the portictne@fcalendar year occurring af
the Closing Date in accordance with the provisioihe applicable bonus policy, plan, arrangemerttigram, practice or agreement of Se
and their Affiliates. Sellers shall pay the rema@pro+ated portion of such bonuses in the ordinary eoarsed at the time such bonuses wi
have been paid without regard to this Agreement.

8.1.6 No Duplicate Benefits. Nothing in this Agremmhshall cause duplicate benefits to be paid aviged to or with respect to a Transferred
Employee under any employee benefit policies, plamangements, programs, practices, or agreenieetsrences herein to a benefit with
respect to a Transferred Employee shall includereslapplicable, benefits with respect to any eliggdependents and beneficiaries of such
Transferred Employee under the same employee b@udifty, plan, arrangement, program, practiceggeament.

8.1.7 Affiliate Employees. If any employee idergdiin Schedule 8.1 is an employee of an Affilidt&ellers, he or she shall be considered a
Transferred Employee and shall be treated undeieement in a manner that is comparable toréadrhent given to the Transferred
Employees who are employed by Sellers. Sellergtzid Affiliates shall take and/or cause to be takay action necessary to ensure that the
Transferred Employees and any Included Employez=gsm@mployed by or transferred to Sellers no laten fimmediately prior to the Closing to
allow Buyer to assume the employment obligationgemplated by Section 8.1.

8.2 Transferred Employee Benefit Matters.
8.2.1 Defined Benefit Plans.

(a) Management Employees. Effe ctive immediately after

the Closing Date, the Transferred Employees whbigiaaite in the Verizon GTE Service CorporationrPlar Employees' Pensions (the
"Seller Salaried Pension Plan™) will be eligibleparticipate under a tax-qualified defined bengdibsion plan established or maintained by
Buyer to the same extent (if any) as similarly-aied employees of Buyer. Such Transferred Emplogieal receive credit for their service
with Sellers and their Affiliates under such Bupension plan for all purposes other than benefituad service. Other than direct rollover
distributions, if any are permitted, no assetdabilities will be transferred in connection withis Agreement from the Seller Salaried Pension
Plan to Buyer or any benefit plan of buyer.

(b) Represented Employees. Buyer shall take dbreeihecessary and appropriate to ensure thabosisas practicable after the Closing Date,
Buyer maintains or adopts one or more pension fla®inafter referred to in the aggregate as Buyér Pension Plans" and individually as
the "Buyer Pension Plan") and to ensure that eagfeBPension Plan satisfies the following requirete@s of the Closing Date: (i) the Bu
Pension Plan is a qualified, single-employer defibenefit plan under Section 401(a) of the Codpafly Buyer Pension Plan that was in
effect before the Closing Date shall not have amctimulated funding deficiency," as defined in

Section 302 of ERISA and Section 412 of the Codether or not waived, immediately before the Clgdiate; (iii) the Buyer Pension Plan
is not the subject of termination proceedings potice of termination under Title IV of ERISA,; (ithe Buyer Pension Plan does not exclude
Transferred Employees who were participants if'@EE South, Inc. (Southeast) Plan for Hourly-Paidfoyees' Pensions" (the "Seller
Hourly Pension Plan") on the Closing Date fromigligy to participate therein; (v) the Buyer PemsiPlan does not violate the requirements
of any applicable collective bargaining agreemant] (vi) with respect to Transferred Employees whoe participants in the Seller Hourly
Pension Plan on the Closing Date, the terms oBthger Pension Plan are substantially identicallimaterial respects to the terms of the
Seller Hourly Pension Plan. Within the thirty (3@y period immediately preceding any transfer sktsand liabilities from the Seller Hot
Pension Plan to a Buyer Pension Plan pursuantdiioBe3.2.1, Buyer shall provide Sellers with attemn certification, in a form acceptable to
Sellers, that the Buyer Pension Plan satisfies ehtie requirements set forth in this Section B12).

(c) Transfer of Liabilities.

(i) Buyer shall cause the Buyer Pension Plans tetcall liabilities for benefits under the Selléourly Pension Plan whether or not vested,
that would have been paid or payable (but for thedfer of assets and liabilities pursuant to Sgstion 8.2.1) to or with respect to the
Transferred Employees under the terms of the Siberly Pension Plan that have accrued under ther$¢ourly Pension Plan to or with
respect to the Transferred Employees based onditsteservice and compensation under the Sellesi®eiPlans as of the Closing Date.

(i) For purposes of eligibility and vesting undbe Buyer Pension Plans, each Transferred Emplahese accrued benefit is transferred
from a Seller Hourly Pension Plan to a Buyer Pan§itan shall be credited with service and compémsais of the Closing Date as
determined under the terms of the Seller HourlysRenPlan. The benefit under the Buyer Pension félaeach Transferred Employee who,
on the Closing Date, participates in the Seller H{oBension Plan, shall be calculated under terhtseoBuyer Pension Plan that are
substantially identical in all material respectdtte terms of the Seller Hourly Pension Plan.

(iii) As soon as practicable after the Closing D&ellers shall deliver to Buyer a list reflectiagch Transferred Employee's service and
compensation under the Seller Hourly Pension Plan.

(d) Transfer of Asset:



(i) Sellers shall direct the trustee of the SeHeurly Pension Plan to transfer to the trusteaioding agent of the Buyer Pension Plan the
amount required to be transferred by Section 41df{f)e Code and the regulations thereunder foFralhsferred Employees whose accrued
benefits are transferred to a Buyer Pension Plasuaint to subsection

(c) of this Section 8.2.1, determined using theiaggtions used by the PBGC with respect to a plamitation occurring on the Closing Date
(the "Pension Assets"), as set forth on Sched@ld @!)(i), subject to any adjustment pursuant tussation (d)(vi) of this Section 8.2. The
Pension Assets shall be in the form of cash or etalite obligations. Under no circumstances shdliéiSeor the Seller Hourly Pension Plan
be liable to transfer any additional amount to Buyea Buyer Pension Plan or any other Personspeet of the accrued benefits transferred
to a Buyer Pension Plan pursuant to subsectioof (itlis Section 8.2.1, including but not limitedany circumstance under which any Person
(including a Governmental Authority) states a clamsome portion or all of the Pension Assets.

(i) Sellers shall appoint an actuary ("Sellerstussy”) to determine the amount to be transfernedygant to subsection (d)(i) of this Section
8.2.1 and shall provide such determination to BuBewyer shall appoint an actuary ("Buyer's Actuaryho shall have the right to audit and
review the determination made by Sellers' Actudlithin thirty (30) days after the date Sellers imfioBuyer of the amount of the Pension
Assets, Sellers' Actuary shall provide Buyer's Acyuwith a computer file containing all the empleyaata used by Sellers' Actuary to
calculate the Pension Assets. If Buyer's Actuagniable to agree with Sellers' Actuary on the arhofithe transfer within sixty (60) days
after Sellers inform Buyer of the amount to be $farred, Sellers and Buyer shall jointly seledtiedtactuary, whose determination shall be
binding on Sellers and Buyer. Each of Sellers angeB shall bear the fees, costs and expensesiofélspective actuaries, and the fees, costs
and expense of the third actuary shall be bornehaifeby Sellers and one-half by Buyer.

(iii) The Pension Assets shall be credited witkeiast from the Closing Date to the actual dateasfsfer at the assumed discount rate used in
accordance with paragraph (i) of this subsectionficdvided that any Pension Assets that are Higied from the Seller Hourly Pension Plan
before the date of transfer pursuant to subseétij{mi) of this

Section 8.2.1 shall be credited with interest (Sntérest to be credited to the Buyer Pension Planly from the Closing Date to the date of
distribution.

(iv) Under the terms of the Buyer Pension Planateued benefit of each Transferred Employee iniaelgt after the transfer of assets and
liabilities pursuant to this Section 8.2.1 shalt he less than the sum of each Transferred Empbgeerued benefits under the applicable
Seller Hourly Pension Plan and the Buyer Pensian Bf any) immediately before the transfer of éssmd liabilities.

(v) In connection with the transfer of assets aalilities pursuant to this Section 8.2.1, Selkemgl Buyer shall cooperate with each other in
making all appropriate filings required by the CaileeRISA and the regulations thereunder, andrérester of assets and liabilities pursuant
to this Section 8.2.1 shall not take place untéagn as practicable after the latest of (A) thairexion of the thirty (30) day period following
the filing of any required notices with the IRS guant to Section 6058(b) of the Code, or (B) the @uyer has delivered to Sellers (xx) a
copy of the Buyer Pension Plan and a copy of thstmexent determination letter from the IRS todffect that the Buyer Pension Plan is
qualified under

Section 401(a) of the Code, together with docuntEmaeasonably satisfactory to Sellers of the adeption of any amendments to the Bt
Pension Plan required by the IRS as a conditiGuth qualification and a certification from Buyhat no events have occurred that adver
affect the continued validity of such determinatietter (apart from the enactment of any Federalfta which the remedial amendment
period under Section 401(b) of the Code has nogygired), and (yy) information enabling the ergdlkactuary for the Buyer Pension Plan to
issue the certification required by Section 6058&(tthe Code.

(vi) If, after the Closing Date and before the daité¢ransfer of assets and liabilities from thel&dHourly Pension Plan pursuant to this
Section 8.2.1, the accrued benefit as of the CipBiate becomes payable under the Seller Hourlyi®eidan to or with respect to a
Transferred Employee, Sellers shall instruct thetere of the Seller Hourly Pension Plan to pay sgtefits, and the assets to be transferred
from the Seller Hourly Pension Plan shall be reduaxecordingly.

(vii) Sellers, Buyer, the Seller Hourly PensionrPénd the Buyer Pensions Plans shall assist ambcate with each other in the transfer of
Pension Assets and the disposition of claims madethe Buyer Pension Plans and Sourly Hourly iBariglan pursuant to this Section
8.2.1 and in providing each other with any recdatuments or other information within its contiadt is reasonably requested by any other
party as necessary to the disposition, settlemetéf@nse of such claim.

8.2.2 Savings Plans.

(a) As of the date of this Agreement, Sellers pagodite in the Verizon GTE Savings Plan and the 26eriGTE Hourly Savings Plan
(collectively referred to as the "Seller Savingar@l'). Except as provided in subsection (c) beltnansferred Employees shall not be entitled
to make contributions to or to benefit from matghar other contributions under the Seller Savinga$on and after the Closing Date.

(b) Buyer shall take all action necessary and gppate to ensure that, as of the Closing Date, Boyaintains one or more savings plans
(hereinafter referred to in the aggregate as thg/éB Savings Plans” and individually as the "Bugavings Plan") that will accept rollovers
from Transferred Employees who receive distribugitnom the Seller Savings Plans.

(c) Sellers shall make all required matching ceffitritions with respect to the Transferred Employeastributions to the Seller Savings Pl
that are (i) eligible for matching and (ii) madddre the Closing Date. Such matching contributisinall be made not later than the date on
which all other matching contributions are madét Seller Savings Plans with respect to contriimstimade at the same time as the
Transferred Employees' contributiol



8.2.3 Welfare Plans.

(a) Buyer shall take all action necessary and gpjate to ensure that, as soon as practicablethfteClosing Date, Buyer maintains or adc
as of the Closing Date, one or more employee weli@nefit plans, including medical, health, derftekible spending account, accident, life,
short-term disability, and long-term disability aoither employee welfare benefit plans for the biéé{i) the non-bargained Transferred
Employees (the "Non-Union Welfare Plans") andt{ig union-represented Transferred Employees inrdance with the provisions of
applicable collective bargaining agreements (thartgined Welfare Plans"). The Non-Union WelfarenBland the Bargained Welfare Plans
are hereinafter referred to collectively as they@&uWelfare Plans." The Buyer Welfare Plans shall/jgle as of the Closing Date pre-
retirement benefits to Transferred Employees (apd tiependents and beneficiaries) that, in theesgge, are comparable to the pre-
retirement benefits to which they were entitledemithe corresponding employee welfare benefit ptaamtained by Sellers on the Closing
Date (hereinafter referred to collectively as tBelter Welfare Plans"). Any restrictions on coverdgr pre-existing conditions or
requirements for evidence of insurability under Buyer Welfare Plans shall be waived for TransfgEenployees, and Transferred
Employees shall receive credit under the Buyer WelPlans for co-payments and payments under actlleléuimit made by them and for
out-of-pocket maximums applicable to them during phan year of the Seller Welfare Plan in accordamith the corresponding Seller
Welfare Plans. As soon as practicable after thasi@pDate, Sellers shall deliver to Buyer a liseath Transferred Employee's co-payment
amounts, and deductible and out-of-pocket limitdarrthe Seller Welfare Plans.

(b) (i) Except as otherwise provided in subsection

(b)(ii) of this Section (b) or in an applicable leative bargaining agreement, Buyer shall provideause to be provided retiree medical,
health, and life benefits to each Transferred Eggsounder substantially comparable terms and dondiais apply to similarly situated
employees of Buyer as of the date of this Agreepamd Sellers shall have no obligation to provietirée medical and life benefits to any
Transferred Employee on or after the Closing Date.

(i) Following the termination of employment fromuier and its Affiliates of a Transferred Employeleons not covered by a Labor Contract
and who, as of the Closing Date, has at leas€fifid5) years of accredited service (within the mranof the Seller Salaried Pension Plan)
and combined years of age and accredited serviatlefst 74 (within the meaning of the Seller BathPension Plan), Sellers shall provide
or cause to be provided to each such Transferrquidee (or the dependents or beneficiaries of Suahsferred Employee) retiree medical,
health, and life benefits under the terms and d¢ardi of the corresponding programs then offere@éNers to its similarly situated non-
collectively bargained employees retiring at suotet provided that nothing in this subsection

(b)(ii) shall be construed to prevent any such $famed Employee (or his or her dependents or @agés) from voluntarily relinquishing
such benefits. Buyer shall reimburse Sellers ferdbst of the retiree medical, health and life cage for which Sellers are responsible and
that Sellers actually provide pursuant to this saben (b)(ii). For each year for which Buyer igju&ed to reimburse Sellers under this
subsection (b)(ii), Buyer shall pay Sellers annuallarrears, within thirty (30) days after Sellerevide a statement therefor to Buyer: (A)
$4,500 with respect to each eligible TransferregpByee who has not yet attained age 65 during & for which the payment is made and
$4,500 with respect to each spouse who is coveittdraspect to an eligible Transferred Employee whd has not yet attained 65 during the
year for which the payment is made, and (B) $2\000 respect to each eligible Transferred Employée has attained at least age 65 du
the year for which the payment is made and $2,0€@i® nespect to each spouse who is covered witrerddp an eligible Transferred
Employee and who has attained at least age 65dltirinyear for which the payment is made. No reirsément shall be due with respect to
any dependent, other than a spouse, covered vgipleceto an eligible Transferred Employee. The beirsement obligation for partial years
shall be prorated based on the portion of the geaered by the obligation.

(c) Sellers, Buyer, their respective Affiliatesdathe Seller Welfare Plans and the Buyer Welfasm®khall assist and cooperate with each
other in the disposition of claims made under thkke® Welfare Plans or the Buyer Welfare Plans ianatoviding each other with any recor
documents, or other information within its contoolto which it has access that is reasonably regddsy any other as necessary or
appropriate to the disposition, settlement, or edeof such claims.

(d) Except for the Flexible Reimbursement Plan (flRP") account balances described in Section &}.8othing in this Agreement shall
require Sellers or their Affiliates to transfer etssor reserves with respect to the Seller WeRdaas to Buyer or the Buyer Welfare Plans.

(e) As of the Closing Date, Sellers shall causepthrtion of the FRP applicable to Transferred Empés to be segregated into a separate
component and all account balances of the Trarsfdimployees in the FRP shall be transferred texibfe reimbursement plan that Buyer
shall cause to be maintained for the duration efdddendar year in which the Closing Date occurs.

8.3 Severance Benefits. On and for a period afamtlthree (3) years after the Closing Date, Teairesi Employees not subject to a collective
bargaining agreement shall be eligible for benefitder a Buyer severance or separation pay poligyams that provides a benefit of two
weeks of base compensation for each year of sefpioe a prorated amount for each partial yeaeofise, such service determined by tak
into account service with Sellers and their Affilia and service with Buyer and its Affiliates),topp maximum of fifty-two (52) weeks, to
employees who separate from service for any reagwr than cause; provided that the amount oféliersince benefit shall not be less than
the executive minimum severance benefit for theleymes listed on Schedule 8.3. Except as spedifipabvided otherwise in the relevant
Seller severance pay plan, each Transferred Emplisted on Schedule 8.1 shall be treated as ax$feared Employee" for purposes of the
Seller Salaried Pension Plan and shall not belemtid severance benefits (including under the iQedlinvoluntary Separation Program)
from Sellers or any plan or policy it maintainsli&e shall take any actions necessary or apprapinarespect of the immediately preceding
sentence.

8.4 Vacation Benefits. On or after the Closing D&8tyer shall allow Transferred Employees to reeqigid time off in the calendar year



the Closing for any unused vacation time accruédt po the Closing Date. Sellers and their Affiatshall have no liability to Transferred
Employees for the vacation payments describedntineeidiately preceding sentence. Sellers shall pagsferred Employees any banked
vacation on or as soon as practicable after thei@jdDate, and Buyer shall have no liability foclsuanked vacation benefits. Schedule 8.1
referenced above shall list the accrued but unuaedtion pay, as of the Closing Date, of each Tearesd Employee for the calendar year in
which the Closing Date occurs.

8.5 Employee Rights. Nothing herein expressed pii@d shall confer upon any employee of Sellertheir Affiliates, or Buyer or its
Affiliates, or upon any legal representative offsemployee, or upon any collective bargaining agamy rights or remedies, including any
right to employment or continued employment for apegcified period, of any nature or kind whatsoewater or by reason of this
Agreement. Nothing in this Agreement shall be degttoeconfer upon any person (nor any beneficiaeyettf) any rights under or with
respect to any plan, program, or arrangement destin or contemplated by this Agreement, and @acbon (and any beneficiary thereof)
shall be entitled to look only to the express teahany such plan, program, or arrangement fophiser rights thereunder. Nothing in this
Agreement shall cause Buyer or its Affiliates, Bedlers or their Affiliates to have any obligatimprovide employment or any employee
benefits to any individual who is not a TransferErdployee or, except as otherwise provided in 8a@il.2 with respect to employment
agreements, to continue to employ any Transferragl&ee for any period of time following the Clogibate.

8.6 Successors and Assigns. In the event Buyamyo#its successors and assigns (a) consolidatesowmerges into any other Person and
shall not be the continuing or surviving corporatar entity in such consolidation or merger ort(apsfers all or substantially all of its
properties and assets to any Person, then, aratinaase, proper provision shall be made so tltht Successors and assigns of Buyer honor
the obligations of Buyer and its Affiliates settfoin this Article VIII. In the event Buyer outsa@s any of the Transferred Employees during
the threeyear period described in Section 8.3, and such@mepk are not paid a severance benefit in accoedaitic Section 8.3, then, and
each case, proper provision shall be made sohbaiutsourcing vendor maintains a severance payqulpolicy that provides a severance
benefit for each Transferred Employee who is inatduly terminated by the outsourcing vendor dusngh three-year period, which benefit
is the same as the severance benefits that wotddveise have been provided to such employees wréance with Section 8.3. For purposes
of this Section 8.6, a Transferred Employee shaltdnsidered to have been outsourced if the emglisyieired by the outsourcing vendor
pursuant to or in connection with an agreementredtato between Buyer or any of its Affiliates ahé outsourcing vendor whereby the
outsourcing vendor will provide services to or floe Buyer or any of its Affiliates.

ARTICLE IX
CONTINUING BUSINESS RELATIONSHIPS

9.1 Transition Plan Support Agreement. The pag@se to cooperate with one another to ensurettbatansition of the ownership of the
Acquired Assets proceeds with minimal disruptioth® services being provided to subscribers irSiéer Exchanges. The parties agree that
it may be necessary for Seller to assist Buyepinverting Seller's systems and processes with cespéhe Acquired Assets to Buyer's
systems and processes. Seller and Buyer agreectatexon or before the Closing Date a separatenSitran Plan Support Agreement”
substantially in the form attached hereto as Exlilibr the provision of such services.

9.2 Directory Publishing.

9.2.1 Certain Directory Publishing Agreement Rigintsl Obligations. Sellers are party to that cenaiblishing agreement dated January 1,
2000 with Verizon Information Services Inc. f/k/&8 B Information Services Incorporated ("PublishePyrsuant to this agreement Publisher
has the right to sell advertising, and the oblyatio publish, print and distribute directories @ining telephone numbers relating to the S
Exchanges. Buyer and Publisher shall execute apulishing agreement on or before the Closing Ré#estive as of the Closing as it rele
to the Seller Exchanges, which agreement shallibstantially in the form attached hereto as ExHib{the "Publishing Agreement"). Such
Publishing Agreement shall provide Buyer with &yfifwo percent (52%) revenue share in print dirgctvertising relating to the period
after Closing for all directories in use at thediof Closing (i.e., having been published withia tivelve (12) month period prior to the
Closing Date), and those Verizon-branded direcsariecurrent sales campaigns or post-sales pubtjstycle at Closing.

9.2.2 Co-Bound Directories Acknowledgement. Buyekrnawledges that Publisher may have a pre-existiligiation (which Publisher may
choose to continue) to sell advertising, publismt@nd distribute the telephone numbers of tpaty local exchange telephone companie
the same directory as the Seller Exchanges ("CaBd®irectory™). Verizon Information Services Inasinformed Seller that all such

arrangements are as set forth on Schedule 9.2,2@8eéllers' knowledge, no arrangements existgba® are identified on Schedule 9.2.2.

ARTICLE X
ADDITIONAL AGREEMENTS OF THE PARTIES

10.1 Intellectual Property.

10.1.1 No License. Buyer and Sellers acknowledgkagmee that, except and to the extent expressfpigk in writing in the License
Agreement and in Section 10.1.3, Sellers have raottgd any rights or licenses, express or imphad, nothing shall constitute or be
construed as a license or other right by Selledeuany Intellectual Property now or hereafter odyrabtained or licensable by Sellers or
under any Third Party Intellectual Property.

10.1.2 Infringement



(a) Notwithstanding anything in this Agreementhe tontrary, Sellers shall have no obligation tiede, indemnify or hold harmless Buyer,
any of its Affiliates or any of their customerspiin any damages, costs or expenses resulting frgrotdigation, proceeding or suit based
upon any claim that any activity subsequent toGlesing Date engaged in by Buyer, a customer ofdBayor anyone claiming under Buyer,
constitutes direct or contributory infringementsose or misappropriation of, or inducement to ngf@, any Third Party Intellectual Property.

(b) Buyer shall defend, indemnify and hold harmi8e#lers and their Affiliates from and against amgl all Indemnifiable Losses resulting
from any obligation, proceeding or suit based uagoy claim alleging or asserting direct or contradsytinfringement, or misuse or
misappropriation of, or inducement to infringe b3lI&rs or any of their Affiliates of any Third Paiintellectual Property, to the extent that
such claim is based on, or would not have ariseridspactivity conducted or engaged in subseqteettie Closing Date by Buyer, a custor
of Buyer's or anyone claiming under Buyer.

10.1.3 Trademark Phaseout.

(a) Buyer acknowledges and agrees that SelletsearAffiliates are the legal and beneficial ownef€&Excluded Marks that qualify as
Excluded Assets under Section 2.1.2. Buyer acknibyds and agrees that the Excluded Marks, or ahy tiégor license of the Excluded
Marks, including any right to use, are not beiram$ferred or conveyed to Buyer pursuant to thissgrent. Buyer acknowledges the
exclusive and proprietary rights of Sellers andrtAéiliates in the use of the Excluded Marks, aBdyer agrees that it shall not use the
Excluded Marks (or any names, domain names, markglizia confusingly similar to the Excluded MaJlexcept and to the extent expressly
set forth in this Section 10.1.3, or otherwise gsaey rights or claims in such Excluded Marksifoany names, domain names, marks or
when confusingly similar to the Excluded Marks)cEpgt as set forth in the last sentence of thisi@ed0.1.3(a), after the Closing, all
Excluded Marks of Sellers and their Affiliates st replaced by Buyer, at Buyer's expense, as asg@ossible, but in no event later than
ninety (90) days after the Closing Date (the "Pbas®eriod") for items existing as of the Closingt®with Excluded Marks affixed to them
which Buyer has continued to use in Buyer's opemnadif the Business, including buildings, vehiclesavy equipment, hard hats, tools, tool
boxes, kits (safety and others) signs, public (pef@phones, manual covers and notebooks. Afte€lbsing, Buyer will not use, and will
immediately destroy or deliver to Sellers, all ieemith Excluded Marks affixed to them that havevabd continuing use in Buyer's operation
of the Business, including items affecting custowwreemployee relations or items that do not refRagyer's true identity. Specific items to be
destroyed or returned include giveaways; orderlpase or materials forms; requisitions; invoicéatesnents; time sheets/labor reports; bill
inserts; stationery; personalized note pads; basinards; maps; organization charts; bulletinsdsals; sales/price literature; manuals or
catalogs; report covers/folders; program matereist materials such as media contact lists/catus Phaseout Period for replacement of
Excluded Marks affixed to telephone directoried thare already published or closed for publicaadithe Closing Date shall be extended to
the expiration date of such directories.

(b) Buyer recognizes the great value of the goddssociated with the Excluded Marks, and acknogdscand agrees that the Excluded
Marks and all rights therein and the goodwill pigiteg thereto belong exclusively to Sellers and tha Excluded Marks have a secondary
meaning in the minds of the public. Buyer furthgreges that any and all permitted use of the Exclidarks pursuant to this Agreement shall
inure to the sole and exclusive benefit of Sellers.

(c) Buyer agrees that any permitted use of theugbedd Marks in the operation of the Business afterGlosing shall be provided in
accordance with all applicable federal, state aadllLaws, and to the additional terms and conatias set forth in the License Agreement
and that the same shall not reflect adversely tpemyood name of Sellers or their Affiliates, ahdttthe operation of the Business will be
high standard and skill.

(d) Buyer acknowledges that its failure to ceaseafgshe Excluded Marks as provided in this Agreetner its improper use of the Excluded
Marks, will result in immediate and irreparableran Sellers and their Affiliates. Buyer acknowledagand admits that there is no adequate
remedy at law for such failure to terminate us¢hefExcluded Marks, or for such improper use offReluded Marks. Buyer agrees that in
the event of such failure or improper use, Sebers their Affiliates shall be entitled to equitabddief by way of temporary restraining order,
or preliminary or permanent injunction, or any othadief available under this Agreement.

(e) Neither Buyer nor its Affiliates shall contélse ownership or validity of any rights of Sellerstheir Affiliates in the Excluded Marks.

10.1.4 Third Party Software. To the extent thattthasfer of Acquired Assets by Sellers to Buyederthis Agreement results in the transfer
of possession to Buyer of software that, at thesi@itpDate, is Third Party Intellectual Property ievhsoftware was located in and rightfully
used by Sellers in the geographical area of thieiSekchanges prior to the Closing Date in the radramd ordinary operation of the Business
pursuant to Contracts with the owners or licensbuch software ("Third Party Intellectual Proge@ontracts"), Sellers agree to provide
reasonable assistance to Buyer in securing licegkts in such Third Party Intellectual Propertyterms and conditions similar to those set
forth in the Third Party Intellectual Property Catts; provided, however, Sellers agree to assid@duyer, at Buyer's expense, the Third P
Intellectual Property Contracts with Switch Softe/dfendors for the Switch Software used with the ulieeg Assets, to the extent Sellers t
the right or obtain the right to do so, and Buygteas to comply with the terms and conditions @hstihird Party Intellectual Property
Contracts and to indemnify Sellers for any breathereof or failures to comply therewith from ariteathe Closing. Such Third Party
Intellectual Property Contracts with Switch Softerdfendors are as set forth on Schedule

10.1.4. Buyer understands and agrees that, exodpbahe extent the Third Party Intellectual Prop€ontracts for such Switch Software
assigned to Buyer, no rights or licenses to ugmesess such software or any Third Party Inteltd®@uoperty are transferred to Buyer. Buyer
shall properly dispose of, and shall not use, arfyvare or other Third Party Intellectual Propesfywhich Buyer acquires possession or
control in connection with Acquired Assets unlesd o the extent Buyer enters into written agredmesith such third parties for the use of
such software or other Third Party Intellectualgemy. Sellers make no warranty or representatsoio @ny matter relating to Third Pa



Intellectual Property or Third Party IntellectuabPerty Contracts.

10.2 Confidentiality. Whether or not the Closingoxs, the parties and their respective officengalors, employees and representatives shall
comply with the Non-Disclosure Agreement, the psauis of which are expressly incorporated herethéir entirety by this reference.

10.3 Further Assurances. For a period of one huhelighty (180) days after the Closing, Sellersisinsg their commercially reasonable
efforts to furnish to Buyer such other instrumeants information as Buyer may reasonably requestder to convey to Buyer title to the
Acquired Assets, to be delivered from time to tinp®n Buyer's reasonable request.

10.4 Prorations.

(a) Subject to the limitations set forth in thi<8en 10.4(a), any liability that calls for perieddbayments shall be prorated between Sellers an
Buyer including, without limitation: (i) utility chrges

(which shall include water, sewer, electricity, @asl other utility charges) with respect to the @diReal Property, the property subject tc
Real Property Leases and customer owned equipiiigngntal charges (which shall include rental des and other lease payments unde
Real Property Leases),

(iii) personal services (where the services chafgedtraddle the period both before and afterGlesing Date, including charges for contract
labor), and

(iv) real and personal property taxes, ad valorexas and other similar taxes imposed on a perlwakics, (v) franchise fees, regulatory
assessments or taxes and (vi) such other lialttildt/individually calls for periodic payments incess of Ten Thousand Dollars ($10,000).
With respect to measurement periods during whiehGlosing Date occurs (all such periods of timegdiereinafter called "Proration
Periods"). The liabilities described in clauses((i),

(iii), (v) and (vi) of the preceding sentence shwlapportioned between Sellers and Buyer as dClibsing Date, with Buyer bearing only the
expense thereof in direct proportion to the nundfetays remaining in the applicable Proration Remeluding and following the Closing
Date in comparison to the total number of days cedéy such Proration Period. The liabilities dasat in clause (iv) of the preceding
sentence shall be prorated between Buyer and Sélesed on the relative periods the Acquired Assassowned by each respective party
during the fiscal period for which such taxes wienposed by the taxing jurisdiction (as such fiqoadiod is reflected on the bill rendered by
such taxing jurisdiction). Buyer and Sellers sipaly or be reimbursed for real and personal progaxgs (including instances in which such
property taxes have been paid before the Closirig)m this prorated basis. If a payment on a tthistdue after the Closing, the party that
is legally required to make such payment shall nglah payment and promptly forward an invoice ®dther party for its pro rata share, if
any. If the other party does not pay the invoicthinithirty (30) calendar days of receipt, the amtoaf such payment shall bear interest at the
Applicable Rate. Similarly, all prepayments madeSajlers with respect to service or maintenanceeagents with third parties or license or
other fees payable to third parties and assign&liyer hereunder shall be prorated on an apprepbiasis between Sellers and Buyer.

(b) Notwithstanding the foregoing provisions of @t 10.4(a), Sellers shall not be responsibleay, pr to indemnify Buyer for, any federal
universal service fund charge which is due afterGlosing Date with respect to the Business, aligliah charges shall be the responsibility
of Buyer and shall be considered to be Assumedilitiab which are described in

Section 2.3.1. For purposes of the immediately gy sentence, the due date of a federal univeesaice fund charge shall be the date by
which payment of such charge must be received &ythiversal Service Administrative Company ("USAQGS) any successor thereto, in
order to avoid late payment charges, as per thensént of account from USAC. Notwithstanding theefing provisions of this Section 10.4
(b), (i) Sellers shall be responsible to pay arallshdemnify Buyer for any billed federal univeltsgrvice fund charge with respect to the
Business for every month reflected on such statéwfesccount that ends on or prior to the Closirsgeband for the pro rata portion of any
month during which the Closing Date occurs; andRiiyer shall be responsible to pay and shall ind&nSellers for any billed federal
universal service contribution liability assessgdISAC with respect to the Business for every maeflected on such statement of account
that ends after the Closing Date and for the pt@ partion of any month during which the Closingt®accurs, it being understood by Buyer
that such assessments may be based on operatithresRiisiness prior to the Closing Date.

10.5 Cost Studies/Toll and Access Settlement Matter

10.5.1 Prior to Closing. Sellers agree that, wétbpeect to all toll, access or other such revenuegpenses, settlements, pools, separations
studies, USF funds or similar activities, Selldralsbe responsible for (and shall receive the fieoesuffer the burden of) any payment
adjustments to contributions, or receipt of funeisufting from any such activities that are reldtethe operation of the Business or the
ownership or operation of the Acquired Assets oprar to the Closing Date and as a result of ttdasaction, and in accordance with FCC
rules and regulations in effect at the Closing D&feecifically, this paragraph shall apply, butlshat be limited to, any matters related to
USAC, the National Exchange Carrier AssociationEQW") including the Universal Service Fund ("USH:ng Term Support ("LTS"),
Local Switching Support ("LSS"), Coalition for Affdable Local and Long Distance Service ("CALLSfeistate access fund and
Telecommunications Relay Services funds establiflyatie FCC.

10.5.2 From and After Closing.

(a) Upon Closing, Sellers shall direct all appratgiPersons that all payments discussed in Sebiiénl that relate to the operation of the
Business after the Closing Date with respect tcdstuely Area(s) comprising the Seller Exchanged slegpaid to Buyer. In the event any s
Person fails to make such payment to Buyer and Beifsrs, Sellers shall immediately deliver suahdfsito Buyer.

(b) From and after Closing, the parties shall malkéata and other submissions required by FCGrwiéh respect to USF and other high «



reimbursement programs. The parties shall cooparaterovide any data or information related toftregoing as may reasonably be
requested by the other party hereto.

10.6 Access to Books and Records.

10.6.1 Retention Period. After the Closing, Sellall retain all Retained Books and Records fper@od of three (3) years, except for Tax
returns and supporting documentation which shatebained until sixty

(60) days after the expiration of the applicabldge of limitations, and Buyer shall retain alamsferred Books and Records for a period of
five (5) years.

10.6.2 Access. After the Closing, upon reasonabtie@ and subject to the Non-Disclosure Agreemtietparties will give to the
representatives, employees, counsel and accoumtittis other access, during normal business htuimoks and records relating to the
Business and the Acquired Assets, and will peroghgpersons to examine and copy such recordschnasse to the extent reasonably
requested by the other party in connection with diad financial reporting matters (including appiaf@ portions of Tax Returns and related
information, but not attorney work product), audiegal proceedings, governmental investigatiords@her proper business purposes
(including such financial information and any rgxtsievidencing payment of Taxes as may be requégt&ellers to substantiate any claim
for Tax credits or refunds); provided, howevert thathing contained herein shall obligate any psotiake actions that would unreasonably
disrupt the normal course of its business or véothe terms of any agreement to which it is a party which it or any of its assets is subject.
Sellers and Buyer will cooperate with each othah&conduct of any Tax audit or similar proceedimyolving or otherwise relating to the
Business (or the income therefrom or assets thewatf respect to any Tax, and each will executs @gliver such powers of attorney and
other documents as are necessary to carry ouhttet iof this

Section 10.6.2.

10.7 Purchase Price Allocation.

(a) Within ninety (90) days after the Closing Da&&eyer shall provide to Sellers a draft PurchaseeRallocation (the "Purchase Price
Allocation™). Sellers shall propose to Buyer anwpiees in the draft Purchase Price Allocation wilrdays of the receipt thereof. In the
event that no such changes are proposed in wtitiyyer within such time, Sellers shall be deerneeldave agreed to the Purchase Price
Allocation. If any such changes are proposed, Beiad Buyer shall negotiate in good faith andlslss their reasonable efforts to agree
upon the final Purchase Price Allocation. Notwimgting the foregoing, if Sellers and Buyer canigoea upon a Purchase Price Allocation,
Sellers and Buyer covenant and agree to file, ande their respective Affiliates to file, all Taxtdrns consistent with each of Sellers' and
Buyer's good faith allocations, unless otherwispined by law. For purposes of this subsection (H), The Purchase Price Allocation shall be
done in a manner consistent with section 1060®fdbde and the Treasury regulations promulgateeuheler.

(b) If Sellers and Buyer reach an agreement oiPtirehase Price Allocation as provided above, SeHlad Buyer agree to act in accordance
with such Purchase Price Allocation for all purpgsecluding for purposes of any Tax Return. Ex@pbtherwise required by a
Governmental Authority or by a Taxing authority puant to a "determination" as defined in Sectioh3(8) of the Code (or any comparable
provision of state, local or foreign law) or thesention of an IRS Form 870-AD, Sellers and Buyeeado report the transactions
contemplated by this Agreement in a manner congistéh such Purchase Price Allocation, and agmdmtake any position on any Tax
Return inconsistent therewith, and to conduct argitaTax proceeding or Tax litigation relating te® in a manner consistent with such
Purchase Price Allocation.

(c) The Purchase Price Allocation shall be adjugitdte Purchase Price is adjusted under any piavisf this Agreement.

10.8 Owned Real Property Transfers. Within nin@8) days of the date of this Agreement, Sellerd sletiver to Buyer copies of all existing
title insurance policies covering the Owned Reabrty. Thereafter, no later than sixty (60) dagfole the estimated Closing Date, Sellers
shall deliver

(at their expense) to Buyer a preliminary titledsn (on a standard form) issued by a title insugazmmpany reasonably acceptable to Buyer,
solely with respect to the Owned Real Propertyudel in the Acquired Assets and in which Sellerpon to own fee title which (a) is
presently used by either Seller as a central officdity, (b) is requested by Buyer as a requiratw# any financing for all or a significant p

of the Purchase Price or (c) such other Owned Rexgderty as expressly set forth on Schedule 1@8h& extent Buyer requests preliminary
title binders for Owned Real Property in additiortlie Owned Real Property identified in subpartsafal (b) of the preceding sentence, then
Sellers and Buyer shall each bear fifty percent{p6f the costs and expenses associated theresvith title binders shall be reasonably
satisfactory to counsel for Buyer, subject to ttemdard exceptions set forth in the following sange Such title binders shall reflect that,
upon consummation of the sale contemplated byAbirsement, Buyer will be vested with good, fee danmdefeasible and insurable title to
such Owned Real Property, subject only to PermBEecumbrances. If a preliminary title binder indesaan exception other than a Permitted
Encumbrance, Sellers shall, at their expense,hesedommercially reasonable efforts to cause sxdeption to be removed on or before the
Closing Date. With respect to each parcel of OwRedl Property covered by a preliminary title bindee amount of title insurance provided
by Sellers shall be the fair market value of theperty, which shall be determined by Buyer at die £ost and expense using commercially
reasonable methods of valuation, provided thatwadh valuations shall be consistent with all altmees of the Purchase Price made hereundel
or pursuant to this Agreement. Sellers shall atdiver to Buyer (at Sellers' expense and on orpicdhe Closing Date) a certified current
survey. By no later than forty-five (45) days afiee Closing Date, Sellers shall deliver to Buyénal title insurance policy paid for by
Sellers covering the Owned Real Property incluaettié preliminary title binder.

10.9 Transaction Taxes and Tax Refur



(a) Buyer shall bear and be responsible for pagimgsales, use, stamp, conveyance, transfer, dotargeregistration, business and
occupation and other similar taxes (including egbenalties additions to tax and interest) impdsedny Governmental Authorities with
respect to the transfer of the Business and/oAtdugiired Assets to Buyer (including the Owned Rexalperty) ("Transaction Taxes"),
regardless of whether the Governmental Authorigkseo collect such taxes from Sellers or BuyeyeBshall also be responsible for (i)
administering the payment of such Transaction Taf@slefending or pursuing any proceedings reldtereto, and (iii) paying any expenses
related thereto. Sellers shall give prompt writhetice to Buyer of any proposed adjustment or assest of any Transaction Taxes with
respect to the transaction, or of any examinatfosaal transaction in a sales, use, transfer oitairtax audit. In any proceedings, whether
formal or informal, Sellers shall permit Buyer tarficipate and control the defense of such procegdind shall take all actions and execute
all documents required to allow such participati®allers shall not negotiate a settlement or comjze of any Transaction Taxes without the
written consent of Buyer, which consent shall roulbreasonably withheld.

(b) Buyer shall cooperate with all reasonable retpimade by Sellers with respect to pursuing anyr&nd, including the filing of refund
claims and of amended Tax Returns.

10.10 Bulk Sales Laws. Sellers and Buyer waive danpe with applicable Laws under any version dfidde 6 of the Uniform Commercial
Code adopted by any state or any similar Law madath the sale of inventory, equipment or otheetssm bulk in connection with the sale of
the Acquired Assets.

10.11 Prepaid Non-Regulated Maintenance Agreem¥fitkin thirty

(30) days following Closing, Sellers shall provigasonably detailed supporting documentation reletend pay to Buyer an amount equal
to the pro rata portion of all prepaid but unearr@dnues from Sellers' customers for all non-r&gal maintenance agreements assumed by
Buyer hereunder as of the Closing Date.

10.12 Vehicle Registration. Buyer shall use its nwercially reasonable efforts to file promptly thgpeopriate vehicle title applications and
registrations to change the name of the titled evanesach vehicle title certificate and changernttogor vehicle registration (with respect to
license plate information) on each vehicle beimgsferred to Buyer from Seller pursuant to thise®gnent. Buyer shall remove and destroy
Sellers' existing license plates from all vehicleseived upon the later of receipt of new licensg¢gs or ninety (90) days following Closing.

10.13 CABS Accounts Receivable Transition. Sek#rall render their own final bills for minutes, reages and other applicable charges
billable through CABS for periods prior to and inding the Closing Date. Sellers shall be respoadill collecting and settling any disputes
associated with its final CABS bills.

10.14 CBSS and SSB Billing and Accounts Receivabémsition. Buyer shall purchase Sellers' CBSS Ant® Receivable and SSB
Accounts Receivable and make payment to Sellghfigse accounts in the manner described below.

10.14.1 Transfer of Records. Sellers shall trantsf@uyer, as soon as reasonably available afsi@, all customer account records related
to CBSS and SSB as of the Closing Date. FollowliregGlosing, Buyer will be responsible for administg those records including the
application of cash receipts to customer accowiisther related to services rendered before or #iféeClosing, and submission of
appropriate accounts to customary collection treatirincluding collection efforts by external calion agents. Sellers will promptly forwa

to Buyer the customer payments and related rersitdiocuments received by Sellers with respectdh send-user customer accounts after
the Closing for processing by Buyer.

10.14.2 Settlement of Accounts Receivable. Withiartty (20) days following the Closing, Sellers $ipabvide an accounting to Buyer of the
CBSS Accounts Receivable and SSB Accounts Receiydi# Customer Prepayments and the resultinglasitmu of the CBSS Accounts
Receivable Amount and SSB Accounts Receivable Ambased on the CBSS Uncollectible Factor and tHg 3&collectible Factor
respectively, which shall be summarized in an antoteceivable settlement statement (the "AccoReteivable Settlement Statement").
Within thirty (30) days following the Closing, Buyshall remit to Sellers an amount equal to eigiggcent (80%) of the aggregate of the
CBSS Accounts Receivable Amount and SSB AccounteiReble Amount less the full amount of the CustoRr@payments. Within sixty
(60) days following the Closing, Buyer shall reiait additional fifteen percent (15%) of the aggregstthe CBSS Accounts Receivable
Amount and SSB Accounts Receivable Amount and wittimety (90) days will remit the final five peragb%). In the event Sellers fail to
deliver the Accounts Receivable Settlement Statémvéhin the time period set forth herein, Buyeaktbe entitled to delay its payment
obligations pursuant to this Section 10.14 forrthenber of days equal to the period of Sellers'ydela

10.14.3 Updated Statements. Not later than tenda@3 prior to the due dates for the paymentsnedeo in Section 10.14.2 above, Sellers
shall provide Buyer with an updated Accounts Reslgliw Settlement Statement reflecting any adjustsieased upon non-sufficient funds
checks, billing adjustments or other facts thatehlawcome known after the original statement tHate¢o pre-closing activity.

10.14.4 Resolution of Material Discrepancies. l&ay time during the ninety (90) day period follogiithe Closing, Buyer or Sellers discover
any material discrepancy in the Accounts Receiv8eltlement Statement, Sellers and Buyer shaltosenercially reasonable efforts to
resolve any discrepancy in a timely manner, anthéuragree to make payments related to any undidmrhounts as set forth above.

10.14.5 Exclusive Remedies. The parties agredhieagirovisions of this Section 10.14 set forthabke and exclusive remedy for any claim
(whether such claim is framed in tort, contracbtirerwise) regarding the CBSS Accounts ReceivatdeSEB Accounts Receivable, and
Buyer shall not be entitled to seek indemnificatiamsuant to Article VII for a breach of any remetation, warranty, covenant or other
agreement contained here



10.15 Environmental Remediation. Subject to thevigions of Section 2.3.2(e), in the event that @wned Real Property, Leased Real
Property and/or Real Estate Interests transferyesidiers to Buyer pursuant to this Agreement neguiemediation (including as the result of
regulatory action by any Governmental Authoritydher as the result of a claim made by Buyer purst@Section 7.2 or as the result of a
Retained Liability, then Sellers shall determimethieir discretion, the appropriate remedial atiégi(the "Remediation Activities"), provided,
that such Remediation Activities are in compliandén any applicable Requirement of Law, and prodidigrther, that such Remediation
Activities permit Buyer to use the affected progenta manner consistent with Sellers' use of suoperty as of the date hereof. Buyer shall
provide Sellers and Sellers' agents such accebe @ffected property as Sellers reasonably reqagstrform the Remediation Activities.
Buyer shall sign any and all documents that Sebfletbeir agents state are reasonably necessaary out the Remediation Activities,
provided that such documents do not require Buyentlertake additional obligations or liabilitiegl{er than those obligations or liabilities
for which Sellers agree to indemnify Buyer). Bughall not interfere with Sellers' Remediation Attiés or Sellers' efforts to gain the
approval of any Governmental Authority to perforatis Remediation Activities in accordance with thgreement.

10.16 Customer Deposits. Within thirty (30) dayeatlosing, Sellers shall transfer to Buyer thetomer deposits together with any interest
accrued thereon (collectively, the "Customer Detgtsfor the period ending on the Closing Date egtbgr with all of Sellers' rights and
obligations to hold the Customer Deposits of theiBesss. Buyer shall hold and disburse such Cust@eposits so delivered to it as if it we
Sellers.

ARTICLE XI
TERMINATION

11.1 Termination Rights. Anything herein or elsereheotwith- standing, this Agreement may be tert@idasubject to the provisions of
Section 11.2 below, at any time prior to the Clgdrate only as follows:

(a) by mutual written consent of Sellers and Buyer;
(b) by Buyer if any of the conditions provided iacions

6.1 and 6.3 of this Agreement have not been sadisfithin twelve (12) months after the date hewead such conditions have not been wa
by Buyer; provided, however, such period shall xterded to eighteen (18) months solely with respetie FCC Consent and/or the
Regulatory Approvals on terms in accordance withptovisions of Section 6.3.2.

(c) by Sellers if any of the conditions providedSactions 6.2 and 6.3 of this Agreement have nen Isatisfied within twelve

(12) months after the date hereof and such comditimve not been waived by Sellers; provided, hewesuch period shall be extended to
eighteen (18) months solely with respect to the FE&@sent and/or the Regulatory Approvals on terrexctordance with the provisions of
Section 6.3.2.

(d) by Sellers (i) if any obligations of Buyer pided in Article 3 become incapable of being fuffidlin the reasonable judgment of Sellers
upon Buyer's failure or inability to comply withelprovisions of Section 5.2.3 or (iii) upon Selleezeipt of the notice required by the last
sentence of Section 5.2.3 and Buyer's failure tainksubstitute Highly Confident Letters withinrtyi (30) days thereafter;

(e) by Buyer or Sellers if any Governmental Autho(i) shall have issued an order, decree or rutintaken any other action permanently
restraining, enjoining or otherwise prohibiting th@nsactions contemplated by this Agreement, aot srder, decree, ruling or other action
shall have become final and nonappealable orl{@)l fiave failed to issue by the date which is &igh (18) months after the date hereof, an
order, decree or ruling or to take any other actamapplicable, and such denial of a requesst@isuch order, decree, ruling or take such
other action shall have become final and nonappkslan the case of each of (i) and (ii) which écassary to fulfill the conditions set forth in
Article VI.

11.2 Good Faith Performance. No party shall beledtto exercise any right of termination pursuargection 11.1 above if such party shall
not have performed diligently and in good faith tidigations required to be performed by such pheeunder prior to the date of
termination or whose failure to comply with Sect®B8 has been the proximate cause of such actioraction.

11.3 Effect of Termination.

11.3.1 Mutual Termination or Termination upon Gawaental Order. If this Agreement is terminated assailt of Section 11.1(a) or 11.1(e),
this Agreement shall be of no further force ana@&faind there shall be no further liability heream@xcept the obligations under the Non-
Disclosure Agreement and the liability for breaélsuch obligations) on the part of any party oiirthespective Affiliates, directors, officers,
shareholders, agents or other representatives. Bljpdntermination, Sellers shall within five (5)dBuess Days deliver to Buyer either (a) the
Deposit, together with interest at the Applicabltdras provided in Section 3.4.1, or

(b) the Deposit L/C.

11.3.2 Termination by Buyer. If this Agreementasminated by Buyer pursuant to Section 11.1(b¥ Agreement shall be of no further force
and effect and there shall be no further obligationliability hereunder (except the obligationglenthe Non-Disclosure Agreement and the
liability for breach of such obligations) on therfpaf any party or their respective Affiliates, elitors, officers, shareholders, agents or other
representatives; provided, however, that no suchit@tion shall relieve Sellers of liability for yelaims, damages or losses sufferec



Buyer as a result of the negligent or willful faiuof Sellers to perform any obligations required¢ performed by it hereunder on or prior to
the date of termination.

11.3.3 Termination by Seller. If this Agreementaeminated by Sellers pursuant to Section 11.1(¢)l) this Agreement shall be of no
further force and effect, and except as providetthig Section 11.3.3, there shall be no furthergalblons or liability hereunder (except the
obligations under the Non-Disclosure Agreementtaediability for breach of such obligations) orethart of any party or their respective
Affiliates, directors, officers, shareholders, aigeor other representatives; provided, howevet,nbauch termination shall relieve Buyer of
liability for any claims, damages or losses suffidog Sellers as a result of the negligent or will&ilure of Buyer to perform any obligations
required to be performed by it hereunder on orrgddhe date of termination. Notwithstanding amyghto the contrary in Section 7.3, in the
event of termination pursuant to Section 11.1(d)leBs shall be entitled to retain the Depositigsilated damages and as Sellers' exclusive
remedy.

11.3.4 Compliance with Non-Disclosure Agreementolpny termination of the Agreement, each of théigmshall promptly comply with
the obligations of the Non-Disclosure Agreementirding return or destruction of Evaluation Mateahthe other party.

11.3.5 Survival. Notwithstanding anything to thetary contained herein, the provisions of thist®acl1.3 and of Sections 12.1, 12.2, 12.3,
12.8,12.11, 12.13 and 12.14, shall survive anyitgtion of this Agreement.

ARTICLE Xl
MISCELLANEOUS

12.1 Notices. All notices and other communicatimtuired or permitted hereunder shall be in writamgl, unless otherwise provided in this
Agreement, will be deemed to have been given wiedimeted in person or dispatched by electronicifaits transfer (confirmed in writing k
certified mail, concurrently dispatched) or oneibass day after having been dispatched for nextdgdiyery by a nationally recognized
overnight courier service to the appropriate pattthe address specified below:

(a) If to Buyer, to:

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, LA 71203
Facsimile No.: 318-388-9488
Attention: R. Stewart Ewing, Jr.

With a copy to:

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, LA 71203
Facsimile No.: 318-388-9488
Attention: Stacey W. Goff

(b) If to Sellers, to:

Stephen E. Smith
Group Vice President - Business Development
Verizon Domestic Telecom
1717 Arch Street, 29th Floor
Philadelphia, PA 19103
Facsimile No.: 215-557-7249

With a copy to:

Dana B. Bourland
Assistant General Counsel
Verizon Services Group
600 Hidden Ridge, HQE02H45

Irving, TX 75038
Facsimile No.: 972-719-0028

or to such other address or addresses as suchnpaytfrom time to time designate by like noti



12.2 Information Releases. The parties shall congith each other (and allow the other party notared a reasonable time to comment) in
preparing any employee announcement, press relgaiskc announcement, news media response or fuifrarof release of information
concerning this Agreement or the transactions coplated hereby that is intended to provide suctrinfition to the employees generally,
news media or the public. No party shall issueamrse the publication of any press release, pubhoancement or media response without
the prior written consent of the other partiesmmted, however, that, after allowing the other jg@rhotice and a reasonable time to comment
prior to issuance, nothing herein will prohibit gogrty from making an employee announcement, airigsor causing publication of any
press release, public announcement or media respoitise extent that such action is required byiegpe Law or the rules of any national
stock exchange applicable to such party or itsliafés.

12.3 Expenses. Whether or not the transactiongeomiated hereby are consummated, and except asvitbexpressly provided herein,
each party shall pay any expenses (including at@'rfees) incurred by it incidental to this Agresrhand in consummating the transactions
provided for herein.

12.4 Successors and Assigns. This Agreement shdlingling upon and inure to the benefit of theiparereto and their respective
successors and permitted assigns, but is not addegor delegable by any party without the prioittem consent of the other parties, which
may be withheld in such party's sole discretionypted, that any party may assign this Agreemeantéffiliate of such party without the
consent of the other parties.

12.5 Amendments. This Agreement may be amendeddified only by a subsequent writing signed by attted representatives of both
parties.

12.6 Captions. The captions set forth in this Agrest are for convenience only and shall not beidensd as part of this Agreement, nor as
in any way limiting or amplifying the terms and pisions hereof.

12.7 Entire Agreement. This Agreement supersedaéseokes any prior discussions and representatiwher agreements, commitments,
arrangements or understandings of any sort whagspewether written or oral, that may have beenexadentered into by the parties relas
to the matters contemplated hereby. This AgreentieatiNon Disclosure Agreement and the Ancillary Groents constitute the entire
agreement by and between the parties with respelbetsubject matter hereof, and there are no septations, warranties, agreements,
commitments, arrangements or understandings easeptpressly set forth herein or therein.

12.8 Waiver. Except as otherwise expressly providdtis Agreement, neither the failure nor anyagledn the part of any party to exercise
any right, power or privilege hereunder shall opeees a waiver thereof, nor shall any single ofiglagxercise or waiver of any such right,
power or privilege preclude any other or furtheereise thereof, or the exercise of any other rightyer or privilege available to each part
law or in equity.

12.9 Third Parties. Except as expressly providedihenothing contained in this Agreement is intethtéb confer upon any Person, other than
the parties hereto and their successors and pedhaifisigns, any rights or remedies under or byreafthis Agreement.

12.10 Counterparts. This Agreement may be exedntede or more counterparts, any or all of whichllstonstitute one and the same
instrument.

12.11 Governing Law. This Agreement and the Anigilldgreements shall in all respects be governedrzyconstrued in accordance with
laws of the state of New York (except that no afdll be given to any conflicts of law principleisthe state of New York that would
require the application of the laws of any otheisjiction). The parties irrevocably submit to #relusive jurisdiction of any New York Ste
Court or any Federal Court located in the boroughanhattan in the city of New York for purposesamiy suit, action or other proceeding
arising out of this Agreement, the Ancillary Agreemts or any transaction contemplated hereby oellyeThe parties agree that service of
process, summons or notice or document by U.Sstexgd mail to such party's respective addrededhtin Section 12.1 shall be effective
service of process for any action, suit or procegdh New York with respect to any matters to whitchas submitted to jurisdiction as set
forth above in the immediately preceding sentefiedE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLYWAIVE

TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RERTING TO THIS AGREEMENT OR ANY OTHER AGREEMENT
ENTERED INTO IN CONNECTION THEREWITH AND FOR ANY CONTERCLAIM WITH RESPECT THERETO. In the event ofyan
breach of the provisions of this Agreement or atienagreement entered into in connection therewithnon-breaching party shall be
entitled to equitable relief, including in the fowhinjunctions and orders for specific performgnebere the applicable legal standards for
such relief in such courts are met, in additioaltmther remedies available to the non-breachemgypwith respect thereto at law or in equity.

12.12 Further Assurances. From time to time afterGlosing Date, as and when requested by oneqfatties, the other parties will use tt
commercially reasonable efforts to execute andreelor cause to be executed and delivered, afl documents and instruments as may be
reasonably necessary or appropriate, in the rebfopainion of counsel for Sellers and Buyer, tasutmmate and make effective the
transactions contemplated by this Agreement.

12.13 Severability. If any provision of this Agreent is determined to be invalid, illegal or unectable by any Governmental Authority,
remaining provisions of this Agreement to the ekfmarmitted by law shall remain in full force anffeet provided that the essential terms
conditions of this Agreement for both parties remalid, binding and enforceable and provided thatessential terms and conditions of this
Agreement for both parties remain valid, binding anforceable and provided that the economic agal Eubstance of the transactions
contemplated is not affected in any manner matgraalverse to any party. In the event of any suetlemination, the parties agree



negotiate in good faith to modify this Agreementutiill as closely as possible the original interind purposes hereof. To the extent
permitted by Law, the parties hereby to the santergxvaive any provision of Law that renders anyjsion hereof prohibited or
unenforceable in any respect.

12.14 Schedules; Exhibits. Each Schedule and BEbdidivered pursuant to the terms of this Agreenséall be in writing and shall constitute
a part of this Agreement, although schedules neete attached to each copy of this Agreement.riies inclusion of an item in a Schedule
as an exception to a representation or warranty sbiabe deemed an admission by Seller that stech represents an exception or material
fact, event or circumstance or that such itemasoeably likely to constitute a Material Adversée€f. Further, any fact or item which is
clearly disclosed on any Schedule to this Agreerment the Financial Statements in such a way asabke its relevance or applicability to
information called for by another Schedule or otBehedules to this Agreement reasonably apparatittehdeemed to be disclosed on such
other Schedule or Schedules, as the case may tdthstanding the omission of a reference or cre$srence thereto.

12.15 Knowledge Convention. As used herein, thagdrknowledge of Sellers" and similar phrased siehn all matters actually known to
the Group Vice President-Business Development Dom€&slecom or the Assistant General Counsel-Sifat€ransactions, or actually
known or that reasonably should have been knowadas facts actually known to the individuals hotdeach of the following positions
immediately prior to the date hereof - the Directblabama Operations, the Sr. Vice President-Ergging & Planning, and the Executive
Director-Corporate Books, Domestic Telecom, andreltters which were the subject of written noticially received by Sellers from any
third party. The phrase "knowledge of Buyer" amdikir phrases shall mean all matters actually kntmthe individuals holding each of the
following positions immediately prior to the daterbof - the Executive Vice President and Chief kil Officer, the Vice President and
Assistant General Counsel, and the Vice PresidenpdZate Development, and all matters which weeestibject of written notice actually
received by Buyer from any third party.

IN WITNESS WHEREOF, the parties, acting throughrtdely authorized agents, have caused this Agre¢moeebe duly executed and
delivered as of the date first above written.

VERIZON SOUTH INC.

By:

Name:
Title:

By:

Name:
Title:

CONTEL OF THE SOUTH, INC. D/B/A
VERIZON MID-STATES

By:

Name:
Title:

By:

Name:
Title:

CENTURYTEL OF ALABAMA, L.L.C.

By:

Name:
Title:

JOINDER

CenturyTel, Inc., a Louisiana corporation and pacéiBuyer, hereby joins in the execution and datyof this Agreement for the following
limited purposes:

the undersigned hereby (a) represents and wartaattg owns, directly or indirectly, all of the mtianding membership interests of the Buyer
and (b) agrees to perform and to cause Buyer oapplicable Affiliate of Buyer to perform, the adpitions of Buyer contained in this
Agreement and the Ancillary Documents, includinghwit limitation, those payment obligations settidrerein.

CENTURYTEL, INC.

Date: , 2001 By:




ame:
itle:




Exhibit 10(A)

CENTURYTEL, INC.
EMPLOYEE STOCK OWNERSHIP PLAN

(As Amended and Restated September 17, 2001 topioie prior amendments and to separate the Rthifraist into two documents)
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STATE OF LOUISIANA
PARISH OF OUACHITA

BE IT KNOWN that on this 17 day of September, 20fdfore me, Notary Public, duly commissioned andli§iad in and for the Parish of
Ouachita, State of Louisiana, therein residing iarttie presence of the undersigned witnesses:

PERSONALLY CAME AND APPEARED:
CENTURYTEL, INC., represented herein by its Exeeait/ice President and Chief Financial Officer, Rv&rt Ewing, Jr., as Plan Sponsor.
The Plan Sponsor appoints Regions Bank of Louistsnarustee.
WHEREAS, the Plan Sponsor has previously estaldisie CenturyTel, Inc. Employee Stock OwnershimRlad Trust; and

WHEREAS, the Plan Sponsor desires to incorporathisndocument various amendments, whether prelyianade or authorized, to its
Employee Stock Ownership Plan and Trust; and

WHEREAS, the Plan Sponsor desires to amend anatedst Employee Stock Ownership Plan and Trusepmrate the provisions of the
Trust contained therein into a separate trust decinpanc



WHEREAS, the Plan Sponsor desires that the Empl8yeek Ownership Plan and Trust, as amended atatedsshall constitute a qualified
employee benefit plan under Section 401(a) of tberhal Revenue Code of 1986, as amended (the "Cfuaehe exclusive benefit of
employees who participate herein, and shall canstdn employee stock ownership plan under Sed8a@(e)(7) of the Code; and

WHEREAS, the Plan Sponsor desires that the sepausteprovided for herein shall constitute an egetrust under Section 501(a) of the
Code;

NOW, THEREFORE, effective September ___, 2001, ptxae may be indicated in specific Sections hetbefSettler hereby amends ¢
restates its Employee Stock Ownership Plan anct,Tupsn the terms and conditions as provided hefigir primary purpose of the
Employee Stock Ownership Plan is to invest in erygisecurities.

SECTION 1 DEFINITIONS
1.1 Account.

The Regular Account, the Merger Account, the Ralof&ccount, and the Suspense Account of a Partitipenether or not such accounts
have been combined into one account.

1.2 Active Participant.

A Participant who has completed a Year of Servithiwthe Plan Year ending on the Adjustment Datieether or not the Participant is
employed on such date.

1.3 Adjustment Date.
The last day of each Plan Year.
1.4 Approved Absence.

An absence from work not exceeding one year, inctudbsence due to temporary disability, granteahitd/or approved for the Employee by
an Employer in a uniform and nondiscriminatory mamior an absence from work for service in the AdriRerces or other government
services, provided that, and only so long as, réeynment rights are protected by law.

1.5 Break in Service.

A twelve (12) consecutive month period (computapeniod) during which a Participant does not congptaore than five hundred (500)
Hours of Service with the Employer. Any Break im8ee shall be deemed to have commenced on thedfissof the Plan Year in which it
occurs. No Break in Service shall be deemed torateting an Employee's initial Eligibility Compuiaih Period solely because of the failure
of the Employee to complete more than five hundred

(500) Hours of Service during any one Plan Yeauaieg in part during such twelve-month periodh&étEmployee completes a Year of
Service during such initial Eligibility Computatid®eriod. A Break in Service shall not be deemelbiee occurred during any period of
Approved Absence if the Employee returns to theiserof the Employer on or before the last dayhef Approved Absence.

1.6 Company Stock.
Shares of voting common stock, $1.00 par valueedsy the Employer.
1.7 Compensation.

Compensation will mean compensation as that teaefised in Section 4.12(b) of the Plan, and widllude any amount which is contributed
by the Employee pursuant to a salary reductioneagest and which is not includible in the gross memf the Employee under Sections 1
402(e)(3), 402(h)(1)(B) or 403(b) of the Code.

Notwithstanding the foregoing, Compensation forpmses of this Section shall not include: (i) reimgaments or other expense allowan
fringe benefits (cash or noncash), moving experdeferred compensation, and welfare benefitsp(@rtime; (iii) completion bonuses and
Christmas bonuses; (iv) restricted stock awardutite Restricted Stock Plan or the Key Employeeritive Compensation Plan; and (v)
stock options, performance shares and similar f@ft®mpensation.

For Plan Years beginning on or after January 191868d before January 1, 1994, the annual compenszteach Participant taken into
account for determining all benefits provided unither Plan for any Plan Year shall not exceed $2@D,This limitation shall be adjusted by
the Secretary at the same time and in the sameanasrnunder Section 415(d) of the Code, exceptlieadollar increase in effect on January
1 of any calendar year is effective for Plan Ydmginning in such calendar year and the first dnfjast to the $200,000 limitation is effect



on January 1, 1990. For Plan Years beginning after January 1, 1994, the annual compensatioadf Participant taken into account for
determining all benefits provided under the Plargioy Plan Year shall not exceed $150,000, as &djdsr increases in the cost-of-living in
accordance with Section 401(a)(17)(B) of the Cade cost-of-living adjustment in effect for a cadanyear applies to any determination
period beginning in such calendar year.

If a determination period consists of fewer thamddhths, the annual compensation limit is an amequnoal to the otherwise applicable
annual compensation limit multiplied by a fractitime numerator of which is the number of monththanshort determination period, and the
denominator of which is 12.

In determining the compensation of a Participanpfarposes of this limitation, the rules of Sectid#(q)(6) of the Code shall apply, except
in applying such rules, the term "family" shalllude only the spouse of the Participant and argalidlescendants of the Participant who t
not attained age 19 before the close of the yéasla result of the application of such rulesatipisted annual compensation limitation is
exceeded, then (except for purposes of determihiagortion of compensation up to the integraterel if this Plan provides for permitted
disparity), the limitation shall be prorated amdhg affected individuals in proportion to each simhividual's compensation as determined
under this Section prior to the application of tinsitation.

If compensation for any prior determination pensdaken into account in determining a Particigaaliocations for the current Plan Year, the
compensation for such prior determination periosuisject to the applicable annual compensatiort imeffect for that prior period. For this
purpose, in determining allocations in Plan Yeagilning on or after January 1, 1989, the annualpsmsation limit in effect for
determination periods beginning before that dag220,000. In addition, in determining allocation$lan Years beginning on or after
January 1, 1994, the annual compensation limiffecefor determination periods beginning beforatttiate is $150,000.

In addition to other applicable limitations settfoin the Plan, and notwithstanding any other miawi of the Plan to the contrary, for Plan
Years beginning on or after January 1, 1994, tmuahCompensation of each Employee taken into ataauder the Plan shall not exceed
OBRA '93 annual compensation limit. The OBRA '98i@a compensation limit is $150,000, as adjustetheyCommissioner for increases
the cost of living in accordance with Section 4Q@(@)(B) of the Code. The cost-of-living adjustméntffect for a calendar year applies to
any period, not exceeding twelve (12) months, ewieich compensation is determined (determinatiomp@tbeginning in such calendar year.
If a determination period consists of fewer thaerltw@ (12) months, the OBRA '93 annual compensditioib will be multiplied by a fraction,
the numerator of which is the number of monthdandetermination period, and the denominator ottvis twelve (12).

For plan years beginning on or after January 14188y reference in this Plan to the limitation @n8ection 401(a)(17) of the Code shall
mean the OBRA '93 annual compensation limit sehfor this provision.

If Compensation for any prior determination perisdaken into account in determining an Employbetlsefits accruing in the current Plan
Year, the Compensation for that prior determinafieriod is subject to the OBRA '93 annual compéaosdimit in effect for that prior
determination period. For this purpose, for deteation periods beginning before the first day &f finst Plan Year beginning on or after
January 1, 1994, the OBRA '93 annual compensatiahis $150,000.

For any self-employed individual covered underPtem, compensation will mean earned income. Congtiemsshall include only that
compensation which is actually paid to the Paréintpduring the determination period. Except as idex elsewhere in this plan, the
determination period shall be the Plan Year.

For employees of San Marcos Telephone Company;, 3. Telecorp, Inc., and subsidiaries thereof, Wwhoome participants in the Plan on
or after June 20, 1993, compensation for the Plear ¥nding December 31, 1993 shall be recognizexinemcing as of the effective date of
participation of each such employee pursuant toi&e2.1.

1.8 Date of Employment.
The date on which an Employee first performs anrHdBervice for the Employer.

1.9 Date of Reemployment
Break in Service on which he performs an Ho ur of Service.
1.10 Disability.

A Participant shall be considered disabled if the Participant cannot

perform each of the material duties of his regolsupation and is likely to remain thus incapaetatontinuously and permanently.
1.11 Eligibility Computation Periods.

In determining Years of Service and Breaks in Serfor purposes of eligibility, the initial Eligiity Computation Period is the twelve (12)
consecutive month period beginning on an Employi2ate of Employment or Date of Reemployment. SubertEligibility Computation
Periods shall be twelve (12) consecutive monthoglsrbeginning on the first anniversary of an Emetdy Date of Employment or Date of
Reemployment and succeeding anniversaries the



Years of Service, and Breaks in Service, for eliigybpurposes will be measured on the same EliggbComputation Period.
1.12 Employee.

Those persons regularly employed by the Employetuding employees of any other employer requiccble aggregated with the Employer
under Sections

414(b), (c), (m) or (o) of the Code. The term Enypl® shall also include any leased employee deemleel &n employee of the Employer as
provided in Sections 414(n) or (o) of the Code. Téren Employee shall not include any owner-emplogsedefined in Code Section 401(c)

3).

The term Employee shall not include an employee ishietained by the Employer pursuant to a conwaeigreement that specifies that the
employee is not eligible to participate in the Rlam individual whose basic compensation for seviendered is not paid by or on behalf of
the Employer, or an individual who is not classifess a commotaw employee by the Employer, regardless of angegbent reclassificatic
of such individual as a "common-law employee" & Employer by the Employer, any governmental agemicgny court.

1.13 Employer.
CenturyTel, Inc.
1.14 Entry Date.

(a) The January 1 or July 1 on which or imm ediately following the date

on which an Employee satisfies the requirementeation 2.1; or

(b) In the case of an Employee whose Years of Semie disregarded pursuant to Section 1.30(ch, Eoployee will be treated as a new
Employee for eligibility purposes. If an Employe¥sars of Service may not be disregarded purswaBettion 1.30(c), such Employee shall
continue to participate in the Plan, or, if terntéth shall participate immediately upon his Dat®eémployment.

1.15 Highly Compensated Employee.

A highly compensated active employee includes amplByee who performs service for the Employer dytime determination year and wi
during the look-back year: (i) received compensafiom the Employer in excess of $75,000 (as adfupursuant to Section 415(d) of the
Code); (ii) received compensation from the Empldaperxcess of $50,000 (as adjusted pursuant taddet15(d) of the Code) and was a
member of the top-paid group for such year; oy (s an officer of the Employer and received comspéon during such year that is greater
than fifty percent (50%) of the dollar limitation effect under

Section 415(b)(1)(A) of the Code. The term Highlgnipensated Employee also includes: (i) Employeeasavl both described in the
preceding sentence if the term "determination yeasubstituted for the term "look-back year" ainél Employee is one of the one hundred
(100) Employees who received the most compensétiom the Employer during the determination yead ér) Employees who are five
percent (5%) owners at any time during the lookkbagar or determination year.

The term Highly Compensated Employee includes fighmpensated active employees and highly competh$atmer employees.

If no officer has satisfied the compensation regmient of (iii) above during either a determinaty@ar or look-back year, the highest paid
officer for such year shall be treated as a Highdynpensated Employee.

For this purpose, the determination year shalhleePian Year. The look-back year shall be the terahonth period immediately preceding
the determination year.

A highly compensated former employee includes amplByee who separated from service (or was deembédve separated) prior to the
determination year, performs no service for the Bygr during the determination year, and was a Kiglompensated Employee for either
the separation year or any determination year gnalinor after the Employee's fifty-fifth (55th) thiday.

If an Employee is, during a determination yearomktback year, a family member of either a fivecgat (5%) owner who is an active or
former Employee or a Highly Compensated Employee istone of the ten (10) most Highly CompensateglBgees ranked on the basis of
compensation paid by the Employer during such ytean the family member and the five percent (5%er or topten Highly Compensat
Employee shall be aggregated. In such case, thiyfamamber and the five percent (5%) owner or tep4tlighly Compensated Employee
shall be treated as a single Employee receivingoemsation and plan contributions or benefits etpugie sum of such compensation and
contributions or benefits of the family member &inel five percent (5%) owner or tdapn Highly Compensated Employee. For purposesis
Section, family members include the spouse, liasabndants and descendants of the Employee orrfé&mmgloyee and the spouses of such
lineal ascendants and descendants.

The determination of who is a Highly CompensateglByee, including the determination of the numbred mlentity of Employees in the
top-paid group, the top one hundred (100) Employthesnumber of Employees treated as officers ta@adompensation that is considered,
will be made in accordance with Section 414(q)hef €ode and the regulations thereun



1.16 Hour of Service.

Each hour for an Employee under (a) through (dgrd@ined from the employment records of the Emplog@y ambiguity which may arise
shall be resolved in favor of crediting Employeagnwan Hour of Service.

(a) Each hour for which an Employee is paid, oitkeatto payment, for the performance of dutiestfer Employer. These hours will be
credited to the Employee for the computation penoahich the duties are performed;

(b) Each hour for which an Employee is paid, oitkat to payment, by the Employer on account oéeqa of time during which no duties
are performed (irrespective of whether the emplaymelationship has terminated) due to vacatiofidhg, illness, incapacity (including
disability), layoff, jury duty, military duty, leaof absence or paid time off (PTO). No more thea fiundred one (501) Hours of Service
be credited under this paragraph for any singleaicoaus period (whether or not such period occurs single computation period). Hours
under this paragraph will be calculated and crediersuant to Section 2530.200(b) of the DepartraEhtibor Regulations, which is
incorporated herein by this reference; and

(c) Each hour for which back pay, irrespective a@igation of damages, is either awarded or agredsytthe Employer. The same Hours of
Service will not be credited both under paragraphaqd (b), as the case may be, and under thignagta (c). These hours will be credited to
the Employee for the computation period or peritmdshich the award or agreement pertains rather the computation period in which the
award, agreement or payment is made.

Notwithstanding the above, (i) an hour for whichEamployee is directly or indirectly paid, or ergil to payment, on account of a per

during which no duties are performed is not reglittebe credited to the Employee if such paymentasle or due under a plan maintained
solely for the purpose of complying with applicallerker's compensation, unemployment compensatialisability insurance laws; and (ii)
Hours of Service are not required to be creditecfpayment which solely reimburses an Employeenfedical or medically-related expenses
incurred by the Employee.

Hours of Service will be credited for employmentwother members of an affiliated service groupd@rSection 414(m)), a controlled grc
of corporations (under Section 414(b)), or a grotipades or businesses under common control (UBeetion 414(c)) of which the Employ
is a member, and any other entity required to lpgeagated with the Employer pursuant to Section d)ld§d the regulations thereunder.

Hours of Service will also be credited for any iridual considered an Employee for purposes ofRtas under Section 414(n) or Section 414
(o) and the regulations thereunder.

Solely for purposes of determining whether a BrieéaRervice, as defined in Section 1.5, for parttipn and vesting purposes has occurred in
a computation period, an individual who is absewotnfwork for maternity or paternity reasons shedigive credit for the Hours of Service
which would otherwise have been credited to sudividual but for such absence, or in any case iithvbuch hours cannot be determined,
eight Hours of Service per day of such absencepboses of this paragraph, an absence from veonkéternity or paternity reasons means
an absence (1) by reason of the pregnancy of theidlual, (2) by reason of the birth of a childtbé individual, (3) by reason of the
placement of a child with the individual in conrnientwith the adoption of such child by the indivaduor (4) for purposes of caring for such
child for a period beginning immediately followisgch birth or placement. The Hours of Service tegdiinder this paragraph shall be
credited (1) in the computation period in which #sence begins if the crediting is necessaryeegnt a Break in Service in that period, or
(2) in all other cases, in the following computatjmeriod.

Hours of Service shall be determined under thegerfthe Family and Medical Leave Act of 1993 amel tyniformed Services Employment
and Reemployment Rights Act of 1994.

1.17 Leased Employee.

(a) Any person (other than an employee of the rectpwho pursuant to an agreement between thpiestiand any other person ("leasing
organization") has performed services for the iieaip(or for the recipient and related personsrdeteed in accordance with Code Section
414(n)(6)) on a substantially full time basis fopexiod of at least one year, and such servicesefaadype historically performed by
employees in the business field of the recipienplegrer. Contributions or benefits provided a leasetployee by the leasing organization
which are attributable to services performed ferricipient employer shall be treated as providethé recipient employer.

(b) A leased employee shall not be considered griagre of the recipient if: (i) such employee ise@d by a money purchase pension plan
providing: (1) a nonintegrated employer contribatiate of at least ten percent (10%) of compensatie defined in Code Section 415(c)(3),
but including amounts contributed pursuant to argaleduction agreement which are excludable fioen¢ased employee's gross income
under Section 125, Section

402(e)(3), Section 402(h)(1)(B) or Section 403(bjhe Code, (2) immediate participation, and (3) &md immediate vesting; and (ii) leased
employees do not constitute more than twenty péi(@896) of the recipient's nonhighly compensatedkfarce.

1.18 Limitation Year.

The Plan Year unless any other twelve (12) consexutonth period is designated pursuant to a writesolution adopted by the Employ



1.19 Merger Account.

The account maintained for a Participant with respea plan which has merged with this Plan angfarred its assets to this Plan, in
accordance with Section 9.2.

1.20 Normal Retirement Age.
The fifty-fifth (55th) birthday of a Participantt which time the Participant shall become fully teek

1.21 Plan Administrator.

The Committee referred to in Section 13 of this Plan.
1.22 Plan Year.

The calendar year.
1.23 Regular Account.

The individual account maintained for a Par ticipant to which is credited

his share of Employer contributions and forfeituadjusted as herein provided for investment ingagya or loss.
1.24 Rollover Account.
The account maintained in accordance with Sectibh for each Participant who has made a rollovatrdmution.

1.25 Suspense Account.
The account maintained in accordance with S ection 4.8.

1.26 Top Heavy Valuation Date.

The date specified in Section 16.9 of this Plan.
1.27 Trust.
The CenturyTel, Inc.Employee Stock Ownershi p Trust, created in

accordance with Section 3.3.
1.28 Trustee.

Regions Bank of Louisiana.
1.29 Valuation Date.

The date on which the Trustee shall make a revaluation of the trust fund

pursuant to Section 4.4.
1.30 Vesting Computation Period.

For purposes of determining Years of Service arehBs in Service for computing an Employee's noeftatle right to the Account balance
derived from Employer contributions, the computaeriod shall be the Plan Year.

1.31 Year of Service.

A twelve (12) consecutive month period (computapeniod) during which an Employee completes attléas hundred (500) Hours of
Service. Effective January 1, 1994, a Year of Serig a twelve-consecutive month period (computgtieriod) during which an Employee
completes at least one thousand (1,000) Hoursnefcge All of an Employee's Years of Service slw@lcounted, subject to the following
gualifications and exceptions:

(&) A Year of Service will not be credited for apgriod of Approved Absence after the Employee is@uBreak in Service during such
absence from the service of the Employer;

(b) Service performed prior to a Break in Servicallnot be taken into account until the Employas bompleted a Year of Service after such
Break in Service. Such Year of Service will be nuead by the twelve (12) consecutive month periogirr@ng on the Employee's Date of
Reemployment and, if necessary, subsequent twéR)ecbnsecutive month periods beginning on annaregs of the Employee's Date



Reemployment;

(c) In the case of an Employee who does not hayaanforfeitable right to his Regular Account, Yearf Service, whether or not
consecutive, before a period of consecutive ongdaj Breaks in Service shall not be taken int@antif the number of consecutive opeal
Breaks in Service in such period equals or exctezigreater of five (5) or the aggregate numbefesrs of Service. Such aggregate number
of Years of Service will not include any Years @r8ce disregarded under the preceding sentencedspn of prior Breaks in Service;

(d) In the case of a Participant who has five {(Bnore consecutive one-year Breaks in Servicesaailice after such Breaks in Service will be
disregarded for purposes of vesting the Employerdé Account balance that accrued before suchi®ragaService. Such Participant's pre-
break service will count in vesting the post-br&akployer-derived Account balance only if either:

() such Participant has any nonforfeitable inteneshe Account balance attributable to Employemtcbutions at the time of separation from
service; or

(if) upon returning to service the number of consiee one-year Breaks in Service is less than thebrer of Years of Service.

Separate accounts will be maintained for the Hpéit's pre-break and post-break Employer-derivecbéint balance. Both accounts will
share in the earnings and losses of the trust; and

(e) Any Employee who was employed by Central Teteghof Ohio ("Central™) on March 31, 1992 and whasvnot a member of Local 4370
of the Communications Workers of America at suntetiwho became employed by the Employer on or adyprit 1, 1992 pursuant to an
offer of employment by the Employer, shall be ctedifor all purposes under this Plan with serviedgrmed prior to April 1, 1992 for
Centel Corporation, Central, or any member of arodled group in which Centel Corporation and Cahitvere members.

(f) Service with San Marcos Telephone Company, 188 Telecorp, Inc., and subsidiaries thereof, amygl successors thereto by merger or
otherwise, shall be counted for all purposes uttuerPlan.

SECTION 2 ELIGIBILITY
2.1 Participation.

Every Participant in the Plan prior to this Amendinand Restatement shall continue to participateérPlan as of the effective date hereof.
Additionally, every Employee who has completed heYear of Service during an Eligibility Computati Period, shall become a Particip
in the Plan as of the Entry Date. However, Empleywhose terms of employment are subject to a daéebargaining agreement, which
does not provide for their coverage under this Pdarwell as Employees for whom union representategotiations have begun, which
negotiations do not provide for their coverage urntis Plan, are not eligible to participate. Imaidn, Employees employed by Century
Business Communications, LLC (formerly Century Bsis Communications, Inc., and formerly Centurptitry & Publishing, Inc.),
CenturyTel Interactive Company (formerly Centurtehactive Communications, Inc., and formerly Inté¢iree Communications, Inc.),
CenturyTel Security Systems, Inc., CenturyTel oftNeest Arkansas, LLC, CenturyTel of Central ArkassLLC, CenturyTel of Central
Wisconsin, LLC, Telephone USA of Wisconsin, LLC aplectra Communications Group, LLC, and any whollsred subsidiaries or
affiliates of any of the foregoing, are not eligilib participate in the Plan.

Employees of CenturyTel of Pecoco, Inc.(formerlgdt®, Inc.) and its subsidiaries are eligible tdipgate in the Plan as of April 27, 1997.
Non-represented Employees of CenturyTel of the Nor#twec.(formerly Pacific Telecom, Inc.) and Pazifielecom Cellular, Inc., their
subsidiaries, and their Affiliates prior to the aigition of Pacific Telecom, Inc.by Century TeleplecEnterprises, Inc.or an Affiliate thereof
are eligible to participate in the Plan as of Jayda 1999.

2.2 Determination of Eligibility.

The Plan Administrator shall determine the eligipibf each Employee for participation in the PI&uch determination shall be conclusive
and binding upon all persons.

2.3 Election Not to Participate.

An Employee may, subject to the approval of the gy, elect voluntarily not to participate in tRéan. The election not to participate must
be communicated to the Employer, in writing, astehirty (30) days before the beginning of a Ptaar. The foregoing election not to
participate shall not be available with respegidaners in a partnership.

SECTION 3 CONTRIBUTIONS
3.1 Contributions by Employer.

For the current Plan Year and for each Plan Yearetifter, the Employer may make a contributiorh&oTrust in cash or shares of Comp



Stock. The Employer's contribution for any Plan iYgfaall not exceed the maximum amount allowabla dsduction to the Employer under
Section 404 of the Code.

Notwithstanding the foregoing, the Employer shadlke a contribution to the extent necessary to pgiothe top heavy minimum allocatic
under Section 16.14, even if such contribution egsecurrent or accumulated net profits or the marinamount deductible from the
Employer's income for the year.

3.2 Determination of Contribution.

The Employer shall determine the amount of anyrdmmions to be made by it to the Trust under #rens of this Agreement. The Employ:
determination of such contributions shall be bigdim all Participants and the Trustee.

The Trustee shall have no right or duty to inguite the amount of the Employer's annual contritruter the method used in determining the
amount of the Employer's contribution, but shalblseountable only for funds actually received by it

3.3 Establishment of Trust.

Benefits under this Plan shall be funded throughGknturyTel, Inc. Employee Stock Ownership Trestablished by agreement between
CenturyTel, Inc. and Regions Bank of Louisiana. Thastee shall receive Employer contributions, haoid invest the Trust fund in
accordance with the Trust agreement, and distribetefits to Participants in accordance with thi@Rnd directions of the Committee.

3.4 Time of Payment of Contribution.

The Employer shall pay to the Trustee its contidoufor each Plan Year within the time prescribgddw, including extensions of time, for
the filing of its Federal income tax return for byear.

3.5 Exclusive Benefit.

Any and all contributions made by the Employertte Trust shall be irrevocable, and neither suclribartions nor any income therefrom
shall be used for, or diverted to, purposes otan for the exclusive benefit of Participants @ittbeneficiaries under the Plan.

3.6 Return of Contributions.
Any contribution made by the Employer because wistake of fact must be returned to the Employé¢hiwione year of the contribution.

In the event that the Commissioner of Internal Rexeedetermines that the Plan is not initially dfiedi under the Internal Revenue Code, any
contribution made incident to that initial qualditon by the Employer must be returned to the Egmlavithin one year after the date the
initial qualification is denied, but only if the plication for qualification is made by the time gceibed by law for filing the Employer's return
for the taxable year in which the Plan is adopteduch later date as the Secretary of the Treamagyprescribe.

In the event the deduction of a contribution magléhle Employer is disallowed under Section 40shef€ode, such contribution (to the ex
disallowed) must be returned to the Employer withe year of the disallowance of the deduction.

SECTION 4 ACCOUNTS OF PARTICIPANTS
4.1 Individual Accounts for Each Participant.

The Plan Administrator or, if the Plan Administrasm determines, the Trustee, shall maintain a Reguwcount for each Participant. With
respect to a Participant who incurs five (5) consige one-year Breaks in Service before receivinisaibution, the vested portion of such
Participant's Regular Account shall remain in hig&®ar Account, and the nonvested portion of théidiaant's Regular Account shall be
forfeited as provided in Section 7.2.

4.2 Allocation of Employer Contributions.

Contributions made by the Employer for a Plan Yawall, as of the Adjustment Date occurring withilcts Plan Year, be allocated among
posted to the Regular Account of each Active Pigdiat in the proportion which the Compensation piaiduch Active Participant for such
year bears to the total Compensation of all AcBeeticipants for such yee

4.3 Allocation of Forfeitures.

The amount of forfeitures determined under Secli@shall be reallocated as of the Adjustment Datevhich forfeitures occurred to the
Regular Accounts of Active Participants by adding total amount of forfeitures to the Employer'stdbution for the year and allocating the
sum thereof in accordance with Section 4.2. Ifehgere no Employer contributions for the year ftréeitures shall be allocated in
accordance with Section 4



4.4 Year-End Valuation of Accounts.

The Trustee, as of each Adjustment Date, shallaéne the net worth of the assets of the trust fumdletermining such net worth, the
Trustee shall value the assets of the trust furnldeat fair market value as of such Adjustment Dated shall deduct all liabilities of the Plan
and all expenses payable from the trust fund faclthe Trustee has not yet obtained reimbursenserth valuation shall not include any
contribution for the year made by the Employer fathe Valuation Date.

As of each Adjustment Date, before allocation afditures and Employer contributions for the yeahe Trustee shall adjust the net credit
balance in the Accounts of all Participants (whetrenot active) upward or downward, pro-rata, st the total of such net credit balances
will equal the net worth of the trust fund as of thdjustment Date. As used herein the term "natitb®lance” means the balance to the c
of each Participant as of the immediately precedidgistment Date or Interim Valuation Date, if lgtas reduced for payments from the
Accounts and forfeitures on or subsequent to sabé. d

4.5 Interim Valuation of Accounts.

As of the end of any month, the Plan Administrat@y request the Trustee to determine, in accordaitbehe rules of Section 4.4, the then
net worth of the assets constituting the trust furite last day of each month as of which the Pldmidistrator has requested the Trustee to
determine the aforementioned net worth is refetodterein as an "Interim Valuation Date."

All distributions which are to be made as of oea#iny such Interim Valuation Date, but prior te ttext succeeding Adjustment Date, or, if
earlier, the next succeeding Interim Valuation Datell be made as if the credit balances to atidd@ants' Accounts had actually been
credited or debited so that the total credit badarto all Accounts would equal the net worth ofdleets constituting the trust fund as of such
Interim Valuation Date.

4.6 Debiting of Distributions.
The amounts, if any, paid to or on behalf of aiEigdnt at any time shall, concurrent with suchrpant, be debited against his Account.
4.7 Effective Date of Entries.

Each Account entry which, in accordance with thevigions hereof, needs to be made shall be corsides having been made on the date
herein specified regardless of the date of actoaye

LIMIT ON ANNUAL ADDITIONS
4.8 Coverage Under This Plan Only.

(a) If the Participant does not participate in, &ad never participated in another qualified plaintained by the Employer, or a welfare
benefit fund, as defined in Section 419(e) of tlel€ maintained by the Employer, or an individualdical account, as defined in Section 415
(N(2) of the Code, maintained by the Employeraaimplified employee pension, as defined in Secti@8(k) of the Code, maintained by the
Employer, which provides an annual addition asraefiin Section 4.12, the amount of annual additwieh may be credited to the
Participant's Account for any Limitation Year wilbt exceed the lesser of the maximum permissibleuaior any other limitation contained

in this Plan. If the Employer contribution that idwtherwise be contributed or allocated to thdiBipant's Account would cause the annual
additions for the Limitation Year to exceed the imaxm permissible amount, the amount contributedllocated will be reduced so that the
annual additions for the Limitation Year will equbé maximum permissible amount.

(b) Prior to determining the Participant's actu@ahpensation for the Limitation Year, the Employeayndetermine the maximum permissible
amount for a Participant on the basis of a readerediimate of the Participant's compensationHerltimitation Year, uniformly determined
for all Participants similarly situated.

(c) As soon as is administratively feasible after €énd of the Limitation Year, the maximum perntiesamount for the Limitation Year will
be determined on the basis of the Participantisshcompensation for the Limitation Year.

(d) If, pursuant to Section 4.8(c) or as a restithe allocation of forfeitures, there is an excas®unt, the excess will be disposed of as
follows:

(i) Any nondeductible voluntary employee contrilouts, to the extent they would reduce the excessiamwill be returned to the Participa

(i) If after the application of paragraph (i) axcess amount still exists, and the Participanbiseeced by the Plan at the end of the Limitation
Year, the excess amount in the Participant's Adceilhbe used to reduce Employer contributiongliding any allocation of forfeitures) for
such Participant in the next Limitation Year, aaglesucceeding Limitation Year if necessary;

(iii) If after the application of paragraphs (i)ca(ii) an excess amount still exists, and the Bigdint is not covered by the Plan at the end



Limitation Year, the excess amount will be heldllgwated in a Suspense Account. The Suspense Ateoliibe applied to reduce future
Employer contributions for all remaining Participgin the next Limitation Year, and each succeedingtation Year if necessary;

(iv) If a Suspense Account is in existence at amg tduring a Limitation Year pursuant to this Seutiit will not participate in the allocation
of the Trust's investment gains and losses. Ifsp8use Account is in existence at any time duripgréicular Limitation Year, all amounts in
the Suspense Account must be allocated and retdbta Participants' Accounts before any Employarny Employee contributions may be
made to the Plan for that Limitation Year. Excas®ants may not be distributed to Participants omfr Participants.

4.9 Coverage Under A Prototype Plan.

(a) This Section applies if, in addition to thisR] the Participant is covered under a qualifiedtareor prototype defined contribution plan
maintained by the Employer, a welfare benefit famintained by the Employer, an individual medicaaunt maintained by the Employer,
or a simplified employee pension maintained byEh&ployer that provides an annual addition as ddfineSection 4.12 during any
Limitation Year. The annual additions which maydoedited to a Participant's Account under this Ptarany such Limitation Year will not
exceed the maximum permissible amount reducedégnihual additions credited to a Participant's aaconder the other qualified maste!
prototype defined contribution plans, and welfagadfit funds for the same Limitation Year. If thenaal additions with respect to the
Participant under other qualified master or prgtetdefined contribution plans, welfare benefit fsjnddividual medical accounts, and
simplified employee pensions maintained by the Exygl are less than the maximum permissible amauwhtiee Employer contribution that
would otherwise be contributed or allocated toRlaeticipant's Account under this Plan would catseainnual additions for the Limitation
Year to exceed this limitation, the amount contiéloor allocated will be reduced so that the anadditions under all such plans and funds
for the Limitation Year will equal the maximum pdssible amount. If the annual additions with respedhe Participant under such other
qualified master or prototype defined contributans, welfare benefit funds, individual medicat@ents, and simplified employee pensions
in the aggregate are equal to or greater than thémum permissible amount, no amount will be caniéd or allocated to the Participant's
Account under this Plan for the Limitation Year.

(b) Prior to determining the Participant's actu@ahpensation for the Limitation Year, the Employeayndetermine the maximum permissible
amount for a Participant in the manner describeBeiction 4.8(b).

(c) As soon as is administratively feasible after €nd of the Limitation Year, the maximum perntikssamount for the Limitation Year will
be determined on the basis of the Participantisshcompensation for the Limitation Year.

(d) If, pursuant to Section 4.9(c) or as a restithe allocation of forfeitures, a Participant'siaal additions under this Plan and such other
plans would result in an excess amount for a LitioitaY ear, the excess amount will be deemed toisbokthe annual additions last
allocated, except that annual additions attribetabla simplified employee pension will be deentellave been allocated first, followed by
annual additions to a welfare benefit fund or indiial medical account, regardless of the actuatation date.

(e) If an excess amount was allocated to a Paatitipn an allocation date of this Plan which caasiwith an allocation date of another plan,
the excess amount attributed to this Plan willHeegroduct of:

(i) the total excess amount allocated as of sutd, danes

(ii) the ratio of (A) the annual additions allocdt® the Participant for the Limitation Year assath date under this Plan to (B) the total
annual additions allocated to the Participantfierltimitation Year as of such date under this dhtha other qualified master or prototype
defined contribution plans.

(f) Any excess amount attributed to this Plan wéldisposed in the manner described in Sectio}.8(
4.10 Coverage Under A Non-Prototype Plan.

If the Participant is covered under another quedifiiefined contribution plan maintained by the Eoyipt which is not a master or prototype
plan, annual additions which may be credited toRhdicipant's Account under this Plan for any ltation Year will be limited in accordance
with Section 4.9 as though the other plan were stenar prototype plan.

4.11 Combined Limits.

If the Employer maintains, or at any time maintding qualified defined benefit plan covering anytiegant in this Plan, the sum of the
Participant's defined benefit plan fraction andrkf contribution plan fraction will not exceed InGany Limitation Year. If the sum of the
defined benefit plan fraction and the defined dbation plan fraction shall exceed 1.0 in any Liatiibn Year for any Participant in this Plan,
the Plan Administrator shall adjust the numerafahe defined benefit plan fraction so that the safrhoth fractions shall not exceed 1.0 in
any Limitation Year for such Participant.

4.12 Definitions



(a) Annual additions: The sum of the following amtaucredited to a Participant's Account for the itation Year:

(i) Employer contributions;
(i) Employee contributions;

(iii) Forfeitures;

(iv) Amounts allocated, after March 31, 1984, taradividual medical account, as defined in Sectds(l)(2) of the Code, which is part of a
pension or annuity plan maintained by the Empl@yertreated as annual additions to a defined dmuioin plan. Also amounts derived from
contributions paid or accrued after December 38518 taxable years ending after such date, whiehattributable to post- retirement
medical benefits, allocated to the separate acaafumkey employee, as defined in Section 419A{d){3he Code, under a welfare benefit
fund, as defined in Section 419(e) of the Codenma@ed by the Employer are treated as annualiaddito a defined contribution plan; and

(v) Allocations under a simplified employee pensibor this purpose, any excess amount applied udeletions 4.8(d) or 4.9(f) in the
Limitation Year to reduce Employer contributiondlwie considered annual additions for such Limitatyear.

(b) Compensation: For purposes of this Section,pmrsation shall mean

Section 415 safe-harbor compensation. Compensiatefined as all of a Participant's wages, saladad fees for professional services and
other amounts received (without regard to whetlherob an amount is paid in cash) for personal ses/actually rendered in the course of
employment with the Employer maintaining the Plathie extent that the amounts are includable isgjimcome (including, but not limited
to, commissions paid salesmen, compensation faicgsron the basis of a percentage of profits, c@msions on insurance premiums, tips,
bonuses, fringe benefits, and reimbursements har @xpense allowances under a nonaccountablggdatescribed in Section 1.61-2(c)]),
and excluding the following:

(i) Employer contributions to a plan of deferredngensation which are not includible in the Empldyegoss income for the taxable year in
which contributed, or Employer contributions undesimplified employee pension plan, or any distitns from a plan of deferred
compensation;

(i) Amounts realized from the exercise of a noraified stock option, or when restricted stock jooperty) held by the Employee either
becomes freely transferable or is no longer sulijeatsubstantial risk of forfeiture;

(iii) Amounts realized from the sale, exchange tiveo disposition of stock acquired under a qualiéock option; and

(iv) Other amounts which received special tax bignedr contributions made by the Employer (whethrenot under a salary reduction
agreement) towards the purchase of an annuity ibescin Section 403(b) of the Code (whether orthetamounts are actually excludable
from the gross income of the Employee).

For any self-employed individual, compensation wikan earned income. For purposes of applyingriitations of this Section,
compensation for a Limitation Year is the compeinsaactually paid or includable in gross incomeidgisuch Limitation Year.

Notwithstanding the preceding sentence, compenséiioa Participant in a defined contribution piaho is permanently and totally disabl
(as defined in Section 22(e)(3) of the Code) isdtvapensation such Participant would have receimethe Limitation Year if the Participant
had been paid at the rate of compensation paid diatedy before becoming permanently and totallyabied; such imputed compensation for
the disabled Participant may be taken into accouahtif the Participant is not a highly compensagatployee (as defined in Section 414(c
the Code) and contributions made on behalf of aticipant are nonforfeitable when made.

(c) Defined benefit fraction: A fraction, the nuratar of which is the sum of the Participant's prtge annual benefits under all defined
benefit plans (whether or not terminated) maintaibg the Employer, and the denominator of whicthéslesser of one hundred twenty-five
percent (125%) of the dollar limitation determirfedthe Limitation Year under Sections 415(b) adidf the Code or one hundred forty
percent (140%) of the highest average compensatioluding any adjustments under Section 415(lihefCode.

Notwithstanding the above, if the Participant wamgicipant as of the first day of the first Liatiion Year beginning after December

1986, in one or more defined benefit plans maietginy the Employer which were in existence on May386, the denominator of this
fraction will not be less than one hundred twerg-percent (125%) of the sum of the annual bewefitder such plans which the Participant
had accrued as of the close of the last Limita¥lear beginning before January 1, 1987, disregardimgchanges in the terms and conditions
of the Plan after May 5, 1986. The preceding sereapplies only if the defined benefit plans indixally and in the aggregate satisfied the
requirements of Section 415 of the Code for allitémion Years beginning before January 1, 1987.

(d) Defined contribution dollar limitation: $30,0@0 if greater, one-fourth of the defined beneétlar limitation set forth in Section 415
(b)(2) of the Code as in effect for the Limitatigear.

(e) Defined contribution fraction: A fraction, themerator of which is the sum of the annual addgito the Participant's account under all
defined contribution plans (whether or not terméaitmaintained by the Employer for the current alhgrior limitation years (including th



annual additions attributable to the Participambsdeductible employee contributions to all defibedefit plans, whether or not terminated,
maintained by the Employer, and the annual additattributable to all welfare benefit funds, indival medical accounts, and simplified
employee pensions maintained by the Employer) th@dlenominator of which is the sum of the maxinaggregate amounts for the current
and all prior limitation years of service with teenployer (regardless of whether a defined contidlmuplan was maintained by the Employ
The maximum aggregate amount in any limitation ye#he lesser of one hundred twenty-five perc&Bb¢6) of the dollar limitation
determined under Sections 415(b) and (d) of theeGoeffect under Section 415(c)(1)(A) of the Cadehirty-five percent (35%) of the
Participant's compensation for such year. If theByee was a participant as of the end of the @iest of the first Limitation Year beginning
after December 31, 1986, in one or more definedritnrion plans maintained by the Employer whictrevim existence on May 6, 1986, the
numerator of this fraction will be adjusted if them of this fraction and the defined benefit fractivould otherwise exceed 1.0 under the
terms of this Plan. Under the adjustment, an amequal to the product of (1) the excess of the sfithe fractions over 1.0, times (2) the
denominator of this fraction, will be permanentljpracted from the numerator of this fraction. Bldgustment is calculated using the
fractions as they would be computed as of the éiideolast Limitation Year beginning before Januanl987, and disregarding any changes
in the terms and conditions of the Plan made afi@y 5, 1986, but using the Code Section 415 linutagpplicable to the first Limitation
Year beginning on or after January 1, 1987.

The annual addition for any Limitation Year begmmbefore January 1, 1987, shall not be recompotéeat all Employee contributions as
annual additions.

(f) Employer: For purposes of this Section, Emplosteall mean the Employer and all members of arotietl group of corporations (as
defined in

Section 414(b) of the Code as modified by Sectibb(H)), all commonly controlled trades or businegss defined in Section 414(c) of the
Code as modified by Section 415(h)) or affiliatedvice groups (as defined in Section 414(m) ofGbee) of which the Employer is a part,
and any other entity required to be aggregated thdHEmployer pursuant to regulations under

Section 414(0o) of the Code.

(g) Excess amount: The excess of the Participantisial additions for the Limitation Year over theximum permissible amount.

(h) Highest average compensation: The average awsafien for the three consecutive Years of Semvitle the Employer that produces the
highest average. A Year of Service with the Emplagehe twelve (12) consecutive month period dediin Section 1.29 of this Plan.

(i) Limitation year: The calendar year. All quadifl plans maintained by the Employer must use tine damitation Year. If the Limitation
Year is amended to a different twelve (12) conseeunonth period, the new Limitation Year must lmegn a date within the Limitation Year
in which the amendment is made.

(j) Master or prototype plan: A plan the form ofiefnis the subject of a favorable opinion lett@mfrthe Internal Revenue Service.

(k) Maximum permissible amount: The maximum anradalition that may be contributed or allocated Raaticipant's Account under the
Plan for any Limitation Year shall not exceed thsskr of:

(i) the defined contribution dollar limitation, or
(i) 25 percent of the Participant's compensatmrtlie Limitation Year.

The compensation limitation referred to in (ii) Bmot apply to any contribution for medical bengffwithin the meaning of Section 401(h) or
Section 419A(f)(2) of the Code) which is otherwigzated as an annual addition under Section 415@{(419A(d)(2) of the Code.

If a short Limitation Year is created because odarendment changing the Limitation Year to a défgrtwelve (12) consecutive month
period, the maximum permissible amount will noteea the defined contribution dollar limitation niplied by the following fraction:

Number of months in the short Limitation Ye
12

() Projected annual benefit: The annual retirentamtefit (adjusted to an actuarially equivalerdigtnt life annuity if such benefit is expres:
in a form other than a straight life annuity or lified joint and survivor annuity) to which the Raipant would be entitled under the terms of
the Plan assuming:

(i) the Participant will continue employment uritibrmal Retirement Age under the Plan (or currewst, #dater), and

(i) the Participant's compensation for the curigntitation Year and all other relevant factors dise determine benefits under the Plan will
remain constant for all future Limitation Years.

SECTION 5 BENEFITS PAYABLE AFTER NORMAL RETIREMENT

5.1 Optional Methods of Payment Available at Retieat.



All sums credited to a Participant's Account shaltome fully vested upon attainment of Normal Retient Age. Upon actual retirement a
after Normal Retirement Age, a Participant shaleb#tled to receive the full amount credited te Account as of the Valuation Date or
Interim Valuation Date immediately preceding thenttoin which payment is to be made, which amouatl4ie paid to the Participant in one
lump sum: (i) within sixty (60) days after the atosf the Plan Year in which the Participant retim@s(ii) within sixty (60) days after the
distributable amount has been determined retroatbithe date in 5.1(i), unless prior to the ddtei®retirement he elects, in the manner
prescribed by the Plan Administrator, any one efftillowing method or methods:

(a) Payment of the entire amount of the Particigahtcount in one lump sum at some future datelatet than one year after Normal
Retirement Date;

(b) Payment in substantially equal annual, quarterimonthly installments (including net investmartome, gain or loss) until the value of
such Participant's Account is exhausted. Unles®#rticipant elects otherwise, the payment periad 10t exceed five (5) years. This five

(5) year period shall be extended by one (1) ywgaip five (5) additional years, for each $113,880fraction thereof) by which such
Participant's Account balance exceeds $569,900d(thar amounts herein are subject to cost of ¢jadjustments prescribed by the Secretary
of the Treasury); or

(c) Any combination of the foregoing.

Notwithstanding anything contained in this Sectob, lump sum, installment or any other benefity mat be paid directly from the Plan
any form of a life annuity or through the distritaurt of property in any form of a life annuity.

In addition, if the Participant's spouse is notdesignated beneficiary, the method of distribudetected must assure that at least fifty pe
(50%) of the present value of the amount availédnelistribution is paid within the life expectanofthe Participant.

All distributions required under this Section shaldetermined and made in accordance with theogeabregulations under Section 401(a
of the Code, including the minimum distribution ithental benefit requirement of
Section 1.401(a)(9)-2 of the proposed regulations.

Any distribution under this Section 5.1 shall coynplith the consent requirements contained in Secti@.
5.2 Manner of Payment Following Commencement offats

Following the commencement of payments under Seé&tib, a Participant and the Plan Administrator nmaywithstanding the fact that
periodic benefits are being paid, agree that @angfsubsequent date the balance credited to suthipant's Account shall be paid to or
applied for the benefit of the Participant in actzorce with any other payout method of Section 5.1.

5.3 Required Beginning Date.

The entire interest of a Participant must be disted or begin to be distributed no later thanRhgicipant's required beginning date, as
defined in Section 6.2(f). 5.4 Determination of Aumbto be Distributed Each Year.

If a Participant's interest is to be distributeather than a single-sum, the following minimumtidlsition rules shall apply on or after the
required beginning date:

(a) If a Participant's benefit is to be distributeer (1) a period not extending beyond the lifpextancy of the Participant or the joint life and
last survivor expectancy of the Participant andRheicipant's designated beneficiary or (2) aqueriot extending beyond the life expectancy
of the designated beneficiary, the amount requivdat distributed for each calendar year, beginmiitly distributions for the first distributio
calendar year, must at least equal the quotierirmdd by dividing the Participant's benefit by #pplicable life expectancy.

(b) For calendar years beginning before Januat@a9, if the Participant's spouse is not the dedeghbeneficiary, the method of distribution
selected must assure that at least fifty percé%ojof the present value of the amount availableistribution is paid within the life
expectancy of the Participant.

(c) For calendar years beginning after Decembef 388, the amount to be distributed each year noéwi with distributions for the first
distribution calendar year shall not be less th@nquotient obtained by dividing the Participabésefit by the lesser of (1) the applicable life
expectancy or (2) if the Participant's spouse tgim® designated beneficiary, the applicable divitgiermined from the table set forth in
Q&A-4 of Section 1.401(a)(9)-2 of the proposed flagans. Distributions after the death of the Rpant shall be distributed using the
applicable life expectancy in Section 5.4(a) abas¢he relevant divisor without regard to propasselilations

Section 1.401(a)(9)-2.

(d) The minimum distribution required for the Paigiant's first distribution calendar year must tedenon or before the Participant's required
beginning date. The minimum distribution for otleatendar years, including the minimum distributionthe distribution calendar year in
which the Participant's required beginning dateucsscamust be made on or before December 31 ofitetbution calendar year. 5.5 Age 65
Distributions.



Upon the attainment of the age of 65 years, addaatit shall be entitled to elect a distributioratifor a portion of his Account in the Plan. A
Participant who elects to receive a distributionspant to this Section 5.5 shall continue to bgilelk to participate in the Plan on the same
basis as any other Participant.

5.6 Definitions. For purposes of this Section, deénitions contained in Section 6.2 shall apply.
5.7 Small Accounts.

Any provision of the Plan to the contrary notwithsing, the Administrator shall have the authawtylirect the settlement of any Account
having a balance of less than $5,000.00 by the payof one lump sum.

SECTION 6 BENEFITS PAYABLE IN THE EVENT OF DEATH ORISABILITY
6.1 Death Distribution Provisions.

Upon the death of a Participant, his or her beraficshall be entitled to receive the full amourgdited to his Account. Upon the death of a
Participant, the following distribution provisioshall take effect:

(a) If the Participant dies after distribution 6§ lor her interest has begun, the remaining podiosuch interest will continue to be distributed
at least as rapidly as under the method of diginhibeing used prior to the Participant's death.

(b) If the Participant dies before distributionto$ or her interest begins, distribution of thetegrant's entire interest shall be completed by
December 31 of the calendar year containing thie éifiniversary of the Participant's death exceptecextent that an election is made to
receive distributions in accordance with (i) oy tielow:

(i) if any portion of the Participant's interespiayable to a designated beneficiary, distributiolay be made over the life expectancy or o
period certain not greater than the life expectafde designated beneficiary commencing on oofgebecember 31 of the calendar year
immediately following the calendar year in whicle tharticipant died;

(i) if the designated beneficiary is the Participa surviving spouse, the date distributions acgiired to begin in accordance with (i) above
shall not be earlier than the later of (1) Decendeof the calendar year in which the Participaetiéind (2) December 31 of the calendar
year in which the Participant would have attaingd a0 1/2

If the Participant has not made an election purstmathis Section 6.1(b) by the time of his or Heath, the Participant's designated
beneficiary must elect the method of distributianlater than the earlier of (1) December 31 ofdhiendar year in which distributions would
be required to begin under this Section, or (2)ebatwer 31 of the calendar year which contains ftie dinniversary of the date of death of the
Participant. If the Participant has no designateafficiary, or if the designated beneficiary doesealect a method of distribution, distribution
of the Participant's entire interest must be cotepl®y December 31 of the calendar year contaithiadifth anniversary of the Participant's
death.

(c) For purposes of Section 6.1(b) above, if thwiging spouse dies after the Participant, but beefmayments to such spouse begin, the
provisions of Section 6.1(b), with the exceptiorpafagraph (ii) therein, shall be applied as ifsheviving spouse were the Participant.

(d) For purposes of this Section 6.1, any amouiut fmaa child of the Participant will be treatedifis had been paid to the surviving spouse if
the amount becomes payable to the surviving spahse the child reaches the age of majority.

(e) For the purposes of this Section 6, distributiba Participant's interest is considered to megi the Participant's required beginning date
(or, if Section 6.1(c) above is applicable, theeddistribution is required to begin to the surviygspouse pursuant to Section 6.1(b) above). If
distribution in the form of an annuity irrevocaldgmmences to the Participant before the requirgithbang date, the date distribution is
considered to begin is the date distribution atil@mmences.

6.2 Definitions.
For purposes of this Section and Section 5, tHevidhg definitions shall apply:

(@) Applicable life expectancy. The life expectaifoyjoint and last survivor expectancy) calculatisthg the attained age of the Participant
(or designated beneficiary) as of the Participgotslesignated beneficiary's) birthday in the eggille calendar year reduced by one for each
calendar year which has elapsed since the datexffectancy was first calculated. If life expectaiscbeing recalculated, the applicable life
expectancy shall be the life expectancy as soceledéd. The applicable calendar year shall bditstedistribution calendar year, and if life
expectancy is being recalculated such succeediegdar year.

(b) Designated beneficiary. The individual who ésidnated as the beneficiary under the Plan inrdaose with Section 401(a)(9) and the
proposed regulations thereunc



(c) Distribution calendar year. A calendar yeardirich a minimum distribution is required. For distitions beginning before the
Participant's death, the first distribution calengisar is the calendar year immediately precediegchlendar year which contains the
Participant's required beginning date. For distidns beginning after the Participant's death fitisé distribution calendar year is the calendar
year in which distributions are required to begimguant to this Section 6.1 abo

(d) Life expectancy. Life expectancy and joint dast survivor expectancy are computed by use oé#pected return multiples in Tables V
and VI of Section 1.72-9 of the income tax regolasi.

Unless otherwise elected by the Participant (ousppin the case of distributions described iniBed&.1(b)(ii) above) by the time
distributions are required to begin, life expectaashall be recalculated annually. Such electiail e irrevocable as to the Participant (or
spouse) and shall apply to all subsequent yearslifehexpectancy of a nonspouse beneficiary maypaagecalculated.

(e) Participant's benefit.

(i) The Account balance as of the last valuatiote dathe calendar year immediately preceding teidution calendar year (valuation
calendar year) increased by the amount of any iboions or forfeitures allocated to the Accountalpae as of dates in the valuation caler
year after the valuation date and decreased bytdisbns made in the valuation calendar year dftervaluation date

(if) Exception for second distribution calendar iyéeor purposes of paragraph (i) above, if anyiporof the minimum distribution for the fit
distribution calendar year is made in the secosttiiution calendar year on or before the requireginning date, the amount of the minin
distribution made in the second distribution cakarykar shall be treated as if it had been madeeiimmediately preceding distribution
calendar year.

(f) Required beginning date.

(i) General rule. The required beginning date Bfaticipant is the first day of April of the calerd/ear following the calendar year in which
the Participant attains age 701/2.

(i) Transitional rules. The required beginningalaf a Participant who attains age 70 1/2 befonedy 1, 1988, shall be determined in
accordance with (A) or (B) below:

(A) Non-5-percent owners. The required beginningg dd a Participant who is not a 5-percent ownehésfirst day of April of the calendar
year following the calendar year in which the lateretirement or attainment of age 70 1/2 occ

(B) 5-percent owners. The required beginning dégeRarticipant who is a 5-percent owner during yegr beginning after December 31,
1979, is the first day of April following the latef:

(1) the calendar year in which the Participantiastage 701/2, or

(2) the earlier of the calendar year with or withihich ends the Plan Year in which the Particigstomes a percent owner, or the calenc
year in which the Participant retire

The required beginning date of a Participant whuoisa 5-percent owner who attains age 70 1/2 duri88 and who has not retired as of
January 1, 1989, is April 1, 1990.

(iii) 5-percent owner. A Participant is treatedsals-percent owner for purposes of this SectionéhsParticipant is a 5-percent owner as
defined in Section 416(i) of the Code (determineddcordance with Section 416 but without regandfiether the Plan is top-heavy) at any
time during the Plan Year ending with or within teendar year in which such owner attains age/B®rlany subsequent Plan Year.

(iv) Once distributions have begun to a 5-percevriar under this Section, they must continue toibgilduted, even if the Participant ceases
to be a 5-percent owner in a subsequent year.

6.3 Designation of Beneficiary.

A Participant at the time he joins the Plan sheflignate a beneficiary or beneficiaries to rec#ieesums credited to his Account in the event
of his death, which designation may be changedebyParticipant from time to time. To be effectithee original designation of beneficiaries
and any subsequent change must be in writing ofothe provided for that purpose by the Plan Adnthaitor.

The beneficiary of a Participant who is marriethat time of his death shall be his surviving spawsiess his surviving spouse consents in
writing on the form provided for that purpose bg flan Administrator to the designation of anottemeficiary. A consent by a Participant's
spouse shall not be effective unless such consenitiiessed by the Plan Administrator or a Notarglie.



6.4 Failure to Designate a Beneficiary or Seleldteahod of Payment

In the event that no beneficiary is properly deatgd or in the event that a beneficiary designbsethe Participant predeceased the
Participant and no new designation of beneficiamnade, the Plan Administrator, in its discretimay direct the Trustee to make payment of
all sums to which the deceased Participant isledtib either:

(a) any one or more of the next of kin (includihg surviving spouse) of the Participant and in quciportions as the Plan Administrator n
determine; or

(b) the legal representative or representativébeoestate of the last to die of the Participartisbeneficiary.

If a Participant who is married at the time of ti&ath has not properly designated a beneficiagrdtian his spouse in accordance with the
last paragraph of Section 6.3, the Participanteheiary shall be his surviving spouse.

6.5 Disability of a Participant.

In the event of the Disability of a Participantqurto attaining Normal Retirement Age, such Pgrtiat shall be entitled to receive the entire
amount credited to his Account. Payment shall begirlater than the sixtieth

(60th) day after the close of the Plan Year in \utitee Administrator receives proof of the Particig@Disability, and shall be made in
accordance with any of the methods provided ini8e®&, as selected by the Participant. Any distidouhereunder shall comply with the
consent requirements contained in

Section 7.3.

6.6 Transitional Rule.

Notwithstanding the other requirements of this Be¢tdistribution on behalf of any Employee, inchglia t-percent owner, may be made in
accordance with all of the following requirementsg@ardless of when such distribution commences):

(a) The distribution by the Plan is one which wontil have disqualified such Plan under Section @@ of the Code as in effect prior to
amendment by the Deficit Reduction Act of 1984.

(b) The distribution is in accordance with a metlobdistribution designated by the Employee whaoderest in the Plan is being distributed
or, if the Employee is deceased, by a beneficiasuoh Employee.

(c) Such designation was in writing, was signedHgyEmployee or the beneficiary, and was made befanuary 1, 1984.
(d) The Employee had accrued a benefit under the @¢ of December 31, 1983.

(e) The method of distribution designated by thepteiyee or the beneficiary specifies the time atohtdistribution will commence, the
period over which distributions will be made, andhe case of any distribution upon the Employéeé&th, the beneficiaries of the Employee
listed in order of priority.

A distribution upon death will not be covered bisttransitional rule unless the information in tfesignation contains the required
information described above with respect to thérithistions to be made upon the death of the Em@oye

For any distribution which commences before Jantat984, but continues after December 31, 19&3FEthployee, or the beneficiary to
whom such distribution is being made, will be presed to have designated the method of distributimen which the distribution is being
made if the method of distribution was specifieaviiting and the distribution satisfies the requoients in (a) and (e) above.

If a designation is revoked any subsequent digidhumust satisfy the requirements of Section 4fj®jaof the Code and the proposed
regulations thereunder. If a designation is revakdusequent to the date distributions are requaréegin, the Plan must distribute by the

of the calendar year following the calendar yeawlmch the revocation occurs the total amount mtdjstributed which would have been
required to have been distributed to satisfy Sacti@l(a)(9) of the Code and the proposed regulatioereunder, but for the Section 242(k
election. For calendar years beginning after Deaarlh, 1988, such distributions must meet the mimindistribution incidental benefit
requirements in Section 1.401(a)(9)-2 of the prepaggulations. Any changes in the designationlw@ltonsidered to be a revocation of the
designation. However, the mere substitution or tamldiof another beneficiary (one not named in tesighation) under the designation will
not be considered to be a revocation of the deS@naso long as such substitution or addition dugsalter the period over which
distributions are to be made under the designativectly or indirectly (for example, by alteriniyet relevant measuring life). In the case in
which an amount is transferred or rolled over frome plan to another plan, the rules in Q&A J-2 @& J-3 shall apply.

SECTION 7

BENEFITS PAYABLE UPON BREAK IN SERVICE



OR EMPLOYMENT TERMINATION
7.1 Vesting Schedule.

Any Participant who incurs a Break in Service dgrinvesting computation period for reasons otheen this retirement, death or disability
shall be entitled to receive at the time and inrtfaner described hereinafter that percentageedditiount credited to his Account as of the
Valuation Date or Interim Valuation Date coinciderth or immediately preceding the Break in Seryibetermined as follows:

(a) A Regular Account shall be vested in accordavitie the following schedule:

YEARS OF SERVICE VESTED PERCENTAGE

less than 5 0
5 or more 100

(b) A Rollover Account shall be fully vested at thes.

Notwithstanding the above provisions of this Setfiol, a Participant's vested interest shall ndesg than it was before this amendment
restatement. Also, notwithstanding the above vgstshedule, an Employee's right to his or her Anotbalance is nonforfeitable upon the
attainment of Normal Retirement Age.

Finally, notwithstanding the above vesting schedatreEmployee's right to his or her Account balastea fully vest and become
nonforfeitable automatically upon the occurrencamf of the following events, each of which shalhstitute a "Change of Control": (i) the
acquisition by any person of beneficial ownersHiB@% or more of the outstanding shares of the GomStock, or 30% or more of the
combined voting power of the Employer's then outdiiag securities entitled to vote generally in ¢fhection of directors; provided, however,
that for purposes of this sub-item (i), the follogiacquisitions shall not constitute a Change aft (a) any acquisition (other than a
Business Combination (as defined below) which dariss a Change of Control under sub-item (iii)dudy of Company Stock directly from
the Employer, (b) any acquisition of Company Stbgkhe Employer or its subsidiaries, (c) any adtjais of Company Stock by any
employee benefit plan (or related trust) sponsoredaintained by the Employer or any corporationtculed by the Employer, or (d) any
acquisition of Company Stock by any corporationspiant to a Business Combination that does not iteigsa Change of Control under sub-
item (iii) hereof; or (ii) individuals who, as o&duary 1, 2000, constitute the Board of Directdrhe Employer (the "Incumbent Board")
cease for any reason to constitute at least a ityagdrthe Board of Directors; provided, howevdrat any individual becoming a director
subsequent to such date whose election, or normmé&dr election by the Employer's shareholders, agwoved by a vote of at least two-
thirds of the directors then comprising the Incuntti®oard shall be considered a member of the InemnBoard, unless such individual's
initial assumption of office occurs as a resulanfactual or threatened election contest with iespethe election or removal of directors or
other actual or threatened solicitation of proxiesonsents by or on behalf of a person other thanncumbent Board; or (iii) consummation
of a reorganization, share exchange, merger orotidasion (including any such transaction involviagy direct or indirect subsidiary of the
Employer), or sale or other disposition of all abstantially all of the assets of the EmployerBasiness Combination"); provided, however,
that in no such case shall any such transactiostitote a Change of Control if immediately follogisuch Business Combination: (a) the
individuals and entities who were the beneficiahevws of the Employer's outstanding Company Stocktae Employer's voting securities
entitled to vote generally in the election of ditrs immediately prior to such Business Combinatiame direct or indirect beneficial
ownership, respectively, of more than 50% of trenthutstanding shares of common stock, and more50% of the combined voting power
of the then outstanding voting securities entitedote generally in the election of directorstod surviving or successor corporation, or, if
applicable, the ultimate parent company thereaf (fost-Transaction Corporation”), and (b) excepghe extent that such ownership existed
prior to the Business Combination, no person (edioly the Post-Transaction Corporation and any eyggdoenefit plan or related trust of
either the Employer, the Post-Transaction Corpomnadr any subsidiary of either corporation) beriafig owns, directly or indirectly, 20% or
more of the then outstanding shares of common sibttke corporation resulting from such Businessn@imation or 20% or more of the
combined voting power of the then outstanding \@8ecurities of such corporation, and (c) at laastjority of the members of the board of
directors of the Post-Transaction Corporation weeebers of the Incumbent Board at the time of #ez@tion of the initial agreement, or of
the action of the Board of Directors, providing gach Business Combination; or (iv) approval byshareholders of the Employer of a
complete liquidation or dissolution of the Emplay€or purposes of the immediately preceding seetethe term “"person” shall mean a
natural person or entity, and shall also mean tbagor syndicate created when two or more peraonhas a syndicate or other group
(including, without limitation, a partnership omlited partnership) for the purpose of acquiringdhny, or disposing of a security, except that
"person” shall not include an underwriter tempdyarolding a security pursuant to an offering of gecurity.

7.2 Distributions.

(a) If an Employee terminates service, and theevafithe Employee's vested Account balance defficed Employer and Employee
contributions is not greater than $5,000, the Exgzowill receive a distribution of the value of tetire vested portion of such Account
balance and the nonvested portion will be treatea forfeiture. For purposes of this Section, & #alue of an Employee's vested Account
balance is zero, the Employee shall be deemedvi® flegeived a distribution of such vested Accowdaibce. A Participant's vested Account
balance shall not include accumulated deductiblpleyee contributions within the meaning of Secti@{o)(5)(B) of the Code for Plan Ye:
beginning prior to January 1, 1989.

(b) If an Employee terminates service, and eléstaccordance with the requirements of this Sectioio receive the value of the Employe



vested Account balance, the nonvested portionbgilireated as a forfeiture. If the Employee elextsave distributed less than the entire
vested portion of the Account balance derived fiéemployer contributions, the part of the nonvestedipn that will be treated as a forfeitt
is the total nonvested portion multiplied by a frae, the numerator of which is the amount of tieribution attributable to Employer
contributions and the denominator of which is ttaltvalue of the vested Employer-derived Accoualabce.

(c) If an Employee receives or is deemed to recaidestribution pursuant to this Section and theplyee resumes employment covered
under this Plan, the Employee's Employer-derivedotiat balance will be restored to the amount ordtite of distribution if the Employee
repays to the Plan the full amount of the distiitutattributable to Employer contributions befdne earlier of five (5) years after the first c
on which the Participant is subsequently re-empldyethe Employer, or the date the Participantiisdive (5) consecutive one-year Breaks
in Service following the date of the distributidhan Employee is deemed to receive a distribupiorsuant to this Section, and the Employee
resumes employment covered under this Plan bdferdate the Participant incurs five (5) consecutive-year Breaks in Service, upon the
reemployment of such Employee, the Employer-deri&ecbunt balance of the Employee will be restoethe amount on the date of such
deemed distribution.

In the event restoration is required under thigiBe&.2(c), the sources of restoration, in thecoligsted, shall be:

(i) Forfeitures. To the extent used for restoratibiey shall not be reallocated, or used to redlbed=mployer contribution, as normally
provided in Section 4.3.

(i) Employer contribution. Notwithstanding Secti8ri, the Employer shall make any contribution negflifor restoration.

Such restoration shall be made for the year in wheépayment occurs within the time prescribed Iy iacluding extensions of time, for the
filing of the Employer's Federal income tax rettonsuch year.

For purposes of applying the limitations of Codet®ms 415(c) and
(e), and Section 4.8 and 4.9 of this Plan, theymeyaat by the Participant and the restoration preditbr above shall not be treated as annual
additions.

7.3 Restrictions on Immediate Distributions.

(a) If the value of a Participant's vested Accduadance derived from Employer and Employee contiding exceeds (or at the time of any
prior distribution exceeded) $5,000, and the Ac¢daatance is immediately distributable, the Pguticit must consent to any distribution of
such Account balance. The Plan Administrator shatiify the Participant of the right to defer angtdbution until the Participant's Account
balance is no longer immediately distributable.lSuatification shall include a general descriptadrihe material features, and an explanation
of the relative values of, the optional forms ohéfit available under the Plan in a manner thatld/gatisfy the notice requirements of Sec
417(a)(3), and shall be provided no less thanytlf@®) days and no more than ninety (90) days pddhe annuity starting date. However,
distribution may commence less than thirty (30)dafter the notice described in the preceding sestés given, provided the distribution is
one to which Sections 401(a)(11) and 417 of theeQmnot apply, the Plan Administrator clearly mnfig the Participant that the Participant
has a right to a period of at least thirty (30) slafter receiving the notice to consider the denisif whether or not to elect a distribution (and,
if applicable, a particular distribution optionjycathe Participant, after receiving the noticeirafétively elects a distribution.

(b) The consent of the Participant shall not beiiregl to the extent that a distribution is requitedatisfy Section 401(a)(9) or Section 415 of
the Code. In addition, upon termination of thisrPfthe Plan does not offer an annuity option ghased from a commercial provider) and if
the Employer or any entity within the same conedlgroup as the Employer does not maintain anafisfaned contribution plan (other than
an employee stock ownership plan as defined ini@edd75(e)(7) of the Code), the Participant's Agtdalance will, without the
Participant's consent, be distributed to the Fpgit. However, if any entity within the same colled group as the Employer maintains
another defined contribution plan (other than aplegee stock ownership plan as defined in Sect®fb4e)(7) of the Code) then the
Participant's account balance will be transfervdthout the Participant's consent, to the othen fighe Participant does not consent to an
immediate distribution.

(c) An Account balance is immediately distributaiblany part of the Account balance could be disttéd to the Participant (or surviving
spouse) before the Participant attains (or wouletl&tained if not deceased) the later of Normair®®ent Age or age 62.

(d) For purposes of determining the applicabilityre foregoing consent requirements to distrimgimade before the first day of the first
Plan Year beginning after December 31, 1988, thiedimnt's vested Account balance shall not inelachounts attributable to accumulated
deductible employee contributions within the megrof Section 72(0)(5)(B) of the Code.

7.4 Payment of Account Balance.

Unless the Participant elects otherwise, distrdutf benefits will begin no later than the 60tly déter the latest of the close of the Plan Year
in which:

(a) the Participant attains age 65 (or Normal Retent Age, if earlier)



(b) occurs the 10th anniversary of the year in Witiee Participant commenced participation in ttenPbr
(c) the Participant terminates service with the Exygr.

Notwithstanding the foregoing, the failure of atiz#pant to consent to a distribution while a bénisfimmediately distributable, within tt
meaning of
Section 7.3 of the Plan, shall be deemed to bdemti@n to defer commencement of payment of anyefiesufficient to satisfy this Section.

7.5 Treatment of Accounts in Pay Status.
If payments are to be made under Section 5.1(f))pat the election of the Plan Administrator:

(a) The Participant's Account shall continue tarslia the annual and interim valuations of thettfusd and in the adjustment of the accounts
for investment income, gains or losses as provid&ections 4.4 and 4.5; or

(b) The Plan Administrator may instruct the trustiesegregate the Participant's Account which ghath be separately valued and adjusted
each year to reflect the actual income derivecetthreand any distributions made therefrom underRlas.

7.6 Direct Rollovers.

(a) This Section applies to distributions made pafter January 1, 1993. Notwithstanding any priovi©f the Plan to the contrary that would
otherwise limit distributee's election under thécton, a distributee may elect, at the time antthénmanner prescribed by the Plan
Administrator, to have any portion of an eligibt#lover distribution that is equal to at least $5@0d directly to an eligible retirement plan
specified by the distributee in a direct rollovEhe distributee may select only one (1) eligibléreenent plan to which a direct rollover may
be made.

(b) Definitions

(i) Eligible rollover distribution: An eligible rébver distribution is any distribution of all oraportion of the balance to the credit of the
distributee, except that an eligible rollover dmttion does not include: any distribution thabige of a series of substantially equal periodic
payments (not less frequently than annually) madéhfe life (or life expectancy) of the distributeiethe joint lives (or joint life expectancies)
of the distributee and the distributee's designatkficiary, or for a specified period of ten year more; any distribution to the extent suc
distribution is required under

Section 401(a)(9) of the Code; the portion of atheodistribution that is not includible in grossome (determined without regard to the
exclusion for net unrealized appreciation with extgo employer securities); and any other distrdmgs) that is reasonably expected to total
less than $200 during a year.

(i) Eligible retirement plan: An eligible retiremeplan is an individual retirement account desanliin Section 408(a) of the Code, an
individual retirement annuity described in Sec®8(b) of the Code, an annuity plan described ttiSe 403(a) of the Code, or a qualified
plan described in Section 401(a) of the Code,dbaépts the distributee’s eligible rollover disitibn. However, in the case of an eligible
rollover distribution to the surviving spouse, digible retirement plan is an individual retiremexttcount or individual retirement annuity.

(iii) Distributee: A distributee includes an Empésyor former Employee. In addition, the Employee'former Employee's surviving spouse
and the Employee's or former Employee's spouserordr spouse who is the alternate payee underldiegi@omestic relations order, as
defined in Section 414(p) of the Code, are disteba with regard to the interest of the spousemnér spouse.

(iv) Direct rollover: A direct rollover is a paymehy the Plan to the eligible retirement plan sfiediby the distributee.
7.7 Amendment of Vesting Schedule.

If the Plan's vesting schedule is amended, or klue iB amended in any way that directly or indireeffects the computation of the
Participant's nonforfeitable percentage or if thenRs deemed amended by an automatic changeftorora top-heavy vesting schedule, each
Participant with at least three (3) Years of Sexvigth the Employer may elect, within a reasongigliéod after the adoption of the
amendment or change, to have the nonforfeitableepésge computed under the Plan without regarddb amendment or change. For
Participants who do not have at least one (1) d@ervice in any Plan Year beginning after Decen®ig 1988, the preceding sentence ¢
be applied by substituting "five (5) Years of See/ifor "three (3) Years of Service" where suclylaage appears.

The period during which the election may be madgl siommence with the date the amendment is adaptddemed to be made and shall
end on the latest of:

(a) 60 days after the amendment is adopted;

(b) 60 days after the amendment becomes effeddive;

(c) 60 days after the Participant is issued writtetice of the amendment by the Employer or Plamiidstrator.



SECTION 8 FORM OF DISTRIBUTION
8.1 Payment in Shares or Cash.

Any distributions under Sections 5, 6, and 7 shalmade by the Trustee by distributing whole shafé&ompany Stock, as determined by
Trustee, at the market value of such shares oti@enahsecurities exchange or a national quotatigiem, with the value of any fractional
shares paid in cash.

The Trustee may, with the consent of the Partidipaif the Participant is deceased, his benefigiarake distributions under Sections 5, 6
and 7 in cash. The amount of cash to be distribictedParticipant for shares actually allocatelisoAccount shall be determined based ol
market value of the shares of Company Stock alseofraiding date immediately preceding the distriout

8.2 Dividends.

Cash dividends on shares of Company Stock allodat®articipants' Accounts may be paid to Particip@urrently, or at such time as
payment is otherwise due under Sections 5, 6, and @etermined in the sole discretion of the Rldministrator, exercised in a uniform and
nondiscriminatory manner.

SECTION 9 MERGER OR CONSOLIDATION
9.1 Merger or Consolidation.

In the event of a merger or consolidation of tHanRwvith any other plan, or in the event of a tfansf assets or liabilities of this Plan to any
other plan, each Participant in the Plan will reee benefit immediately after the merger, consdi@ah, or transfer (as if the Plan then
terminated) which is at least equal to the berleéitParticipant would have been entitled to immiedijebefore such merger, consolidation, or
transfer (as if the Plan had then terminated).

9.2 Merger Accounts.

In the event any other plan transfers its assettisd?lan or merges with this Plan, this Plan p¢fre surviving plan, the Plan Administrator,
or if the Plan Administrator so determines, thestee, shall create a "Merger Account” for eachi€pant whose accounts are transferred to
this Plan. A Participant's Merger Account shalplagd to the Participant or his beneficiaries inaadance with Sections 5, 6, 7 and 8. Merger
Accounts shall participate in the earnings anddsss the fund and in forfeitures and Employer dbations in the same manner as Regular
Accounts.

9.3 Merger Agreement or Agreement Relating to Themsf Assets.

Upon instructions of the Plan Administrator, theigtee shall enter into a merger agreement withodtmgr plan or shall enter into an
agreement respecting the transfer of assets oPthisto another plan or from any other plan te Blan; however, if this Plan is a profit-
sharing plan which does not provide for a life atpnform of payment to Participants, the Plan Adistirator shall not enter into any
agreement for the transfer of assets from anotlaartp this Plan if the proposed transferor plaa @efined benefit plan, money purchase
pension plan (including a target benefit plan)cktbonus, or profit sharing plan which would othesavprovide for a life annuity form of
payment to the participants in such plan.

SECTION 10 CLAIMS PROCEDURE
10.1 Filing of a Claim for Benefits.

(a) Every Participant and beneficiary (the claimavtio thinks he is entitled to a benefit underRt@n or who is not satisfied that the correct
benefit is being paid shall have the right to &lelaim for such benefit at any time.

(b) Such claim must be filed in writing with theaRIAdministrator. The claim shall set forth thewgrds on which it is based, but no partict
form of written claim is required.

10.2 Notification to Claimant of Decision.

(a) The Plan Administrator shall furnish noticetefdecision (to grant the claim or to deny it ihale or in part) to the claimant within sixty
(60) days after the claim is filed. If the Plan Aidistrator fails to give notice within sixty (60ags after the claim is filed, it shall be
considered wholly denied.

(b) If the claim is denied in whole or in part, thetice of denial by the Plan Administrator to th@&mant shall set forth in writing in a manner
calculated to be understood by the claim



(i) The specific reason or reasons for the denial,

(i) Specific reference to pertinen t plan provisions on which
the denial is based;

(iii) A description of any additiona | material or information
necessary for the claimant to perfect the claim and an
explanation of why such materi al or information is

necessary; and

(iv) An explanation of the Plan's ¢ laim review procedure as set
forth in Section 10.3.

10.3 Review Procedure.

(a) A claimant may appeal the denial of a ¢ laim, including a claim

considered denied, to the Plan Administrator féullband fair review of the claim.

(b) A request for review of a denied claim musifede in writing to the Plan Administrator withirxssi (60) days after the date of the notice
denying the claim or within sixty (60) days afteetdate on which the claim is considered denied.

(c) The claimant or his authorized representathadl have the right, during the review proceduoeretview all pertinent documents and to
submit issues and comments in writing to the Pldmihistrator.

10.4 Decision on Review.

(a) A decision on review shall be made promptithey Plan Administrator and not later than sixty)(6@ys after it receives the request for
review.

(b) The decision on review shall be in writing atdll include specific reasons for the decisiorittem in a manner calculated to be
understood by the claimant and specific referetzgertinent Plan provisions on which the decis®based.

10.5 Agent for Service of Process.

In any action against the Plan or Trust, the PldmHistrator, whose address is 100 CenturyTel Diienroe, Louisiana 71203, shall be the
agent for service of process of the Plan and Trust.

SECTION 11 ADOPTION BY OTHER COMPANIES
11.1 Rights of Other Companies to Participate

Any other corporation, association, joint ventymmprietorship or partnership (hereinafter callddgting companies) may adopt the terms of
this Plan by a resolution of the Board of Directofsuch entity in the form specified by the Plagin#inistrator, provided that the Board of
Directors of the Employer and the Plan Administrdtoth approve such participation. Unless otherwigwided in the Plan or in a separate
written agreement, all subsidiaries of the Emplafell be deemed to be adopting companies partiegpan the Plan. A newly formed
subsidiary, or a subsidiary acquired by the Emplposieall be deemed to be an adopting company deeafate of formation or acquisition, as
the case may be, unless otherwise provided inldred? in a separate written agreement.

11.2 Control of Plan by the Employer.

The administrative powers and control of the Emptags provided in the Plan, shall not be deemedhiihed under the Plan by reason of
participation of adopting companies in the Plar simch administrative powers and control speciffogdanted herein to the Employer with
respect to the appointment of the Plan Administrat@l Trustee and other matters shall apply ontl vaspect to the Employer. The Plan
Administrator, under the control of the Employdrak also be the Plan Administrator for the adogptiompanies.

11.3 Allocations of Contributions and Forfeitures.

The amounts forfeited by Employees of the Empl@ret adopting companies shall be allocated acraspa&oy lines in accordance with the
provisions of Section 4.3 hereof to all Particigawho were Employees of the Employer and applicabtgting companies during the Plan
Year in which such forfeitures occurred and thetgbuations made by the Employer and each adoptomgpany shall be allocated across
company lines in accordance with the provisionSedtion 4.2 hereof to Participants who were Empeya the Employer and applicable
adopting companies during the Plan Year for whathecontribution is made. One member of an afilagroup may make contributions on
behalf of another member of such group in accoreavith Regulations Section 1.404-10, as amende:



11.4 Withdrawal of Employer or Adopting Companies

The Employer or adopting company may withdraw attme without affecting the others in the PlancBwithdrawal may be accompanied
by such amendments to the Plan as the withdrawmpgl&yer or adopting company shall deem proper tdicae a plan for its Employees
separate and distinct from this Plan, but, if swithdrawing party does not provide for the contince of a separate plan for its Employees,
such withdrawal shall constitute a terminationto$ tPlan with respect to that withdrawing partyeTEmployer may in its absolute discretion
terminate any adopting company's participatiomgttane. Withdrawal from the Plan by any party sinak affect the continued operation of
the Plan with respect to the other participatindipa.

11.5 Amendment of Plan.

The participation in the Plan of adopting compasieall not limit the power of the Employer undeudtrSection 4.1; provided, however, that
the Employer shall deliver notice of each amendntetite Plan to each adopting company within th{8§) days of such amendment.
Amendments by the Employer shall be binding upbaddpting companies to the extent accepted by adopting companies. Acceptance
by each such company shall be presumed unlesapéoifer and Trustee are given written notice ofisaf to accept within sixty

(60) days after the date of the amendment. The &mppland each adopting company may modify the prons of the Plan as it pertains only
to its own Employees by the adoption of an amendetine Plan specifying such modifications whiblalspertain only to its Employees
except to the extent that Employer amendmentsrasimed accepted by the adopting companies, alidebhaffect the continued operation
of the Plan with respect to any other party.

11.6 Termination of One or More Parties.

The Plan may be terminated by all parties at ang in the manner described in Trust Section 4.2herpart of each party. The Plan may be
terminated in the manner described above with gpeone, but less than all the parties heretothadPlan continued for the remaining
parties. 11.7 Reference to Employer in Plan.

Except as provided in this Section 11 and unlessémtext indicates otherwise, references to "Egggloin this Plan shall mean the Emplo
and all adopting companies.

SECTION 12 PROVISIONS RELATING TO PARTICIPANTS
12.1 Information Required of Participants.

Each Participant shall furnish to the Plan Admiaitir such information as the Plan Administratalistieem necessary and desirable for
purposes of administering the Plan.

Any notice or information which, according to th@yisions of the Plan, must be filed with the Phdministrator shall be deemed so filed if
addressed to 100 CenturyTel Drive, Monroe, Lousiah203, and either delivered in person or maibeslith address, postage fully paid.

SECTION 13 PLAN ADMINISTRATOR

13.1 Administration by Plan Administrator.

This Plan shall be administered by a Committeectwikhall be the "Plan Administrator" and "nameddidry."
13.2 Appointment of Committee.

The Board of Directors of the Employer shall fiethumber of persons to be members of the Comnfitteieh number of voting members
shall always be an odd number) and shall appoirstops from among the officers and Employees otimgloyer to serve as members of the
Committee. The Committee shall have complete cbofrthe administration of the Plan. Members of @@mmittee shall serve without
remuneration for so long as it is mutually agreeablthem and to the Employer but they shall baleirsed for all expenses incurred by tt

in the performance of their duties. Any member mesign by delivering his written resignation to thaployer and to the other members of
the committee. The Board of Directors of the Employay remove or replace any member of the Comeittefill any vacancy, no matter
how created, by notifying the member concernedthadther members of the Committee in writing.

13.3 Majority Action.

Action taken by a majority of the members of then@aittee shall, to the extent lawful, be binding npgbe Employees, Participants, and all
persons claiming any right under the Plan throughEmployee or Participant. The Committee may gotdie, at a meeting, or in writing,
without a meeting.Any act of the Committee shalkbéiciently evidenced if certified to by any twmwembers thereof or by any person not a
member of the Committee but who is designated riting, as the Secretary of the Committee by a mitgjthereof. A member of the
Committee who is a Participant shall not vote oy gumestion relating specifically to himself, andlie event the remaining members of the
Committee are unable to agree to a determinatiGuct question, another person shall be selectéidebBoard of Directors of the Employ



for the purpose of making such determination.

13.4 Powers of the Plan Administrator.
The Committee as Plan Administrator shall h ave the following powers:

(a) To make rules and regulations for the a dministration of the Plan

which are not inconsistent with the terms and miovis hereof;
(b) To construe all terms, provisions, conditiond &imitations of this Plan;

(c) To correct any defect or supply any omissionegoncile any inconsistency that may appear irPlae, in such manner and to such extent
as it shall deem expedient to carry this Plan @itect for the greatest benefit of all interestadties;

(d) To select, employ and compensate from timénte such consultants, actuaries, accounts, atteraeyl other agents and Employees a
Plan Administrator may deem necessary or advisalilee proper and efficient administration of tRign and Trust to carry out nonfiduciary
and fiduciary responsibilities (other than trustegponsibilities as defined in Section 405(c)(3EBISA);

(e) To determine all questions relating to theibligy of Employees to become Participants, andétermine the amount of compensation
upon which the allocation of each Participant sheltalculated;

() To make all determination and computations esning the benefits, credits and debits to which Rarticipant or beneficiary is entitled
under the Plan;

(9) To determine all questions relating to the adstiation of this Plan and Trust (1) when diffezes of opinion arise between the Employer,
the Trustee, a Participant, or any of them, andvi®never it is deemed advisable to determine gueltions in order to promote the uniform
administration of the Plan for the greatest berwéfdll parties concerned;

(h) To appoint any Employee of the Employer toactecretary for the Plan Administrator, and thiaiite the secretary so appointed to act
for the Plan Administrator in all routine mattemnaected with the administration of the Plan;

(i) To determine whether a Participant is disalit@dhe purposes of
Section 6.5 hereof;

(j) To appoint an investment manager or managersé¢fined in Section 3(38) of ERISA) to managel(iding the power to acquire and
dispose of) all or any part of the assets of tlaaPand

(k) To provide for the allocation of fiduciary resgsibilities (other than trustee responsibilitissdafined in Section 405(c)(3) of ERISA).
Actions dealing with fiduciary responsibilities $hae taken in writing and the performance of agenbunsel, and fiduciaries to whom
fiduciary responsibilities have been delegatedl dieateviewed periodically.

The foregoing list of express powers is not intehttebe either complete or conclusive, but the RPldministrator shall, in addition, have
such powers as it may reasonably determine to bessary to the performance of its duties undePtae and Trust. The decision or judgr
of the Plan Administrator on any question arising@nnection with the exercise of any of its powarany matter of the Plan administration
or the determination of benefits shall be finahdihg and conclusive upon all parties concerned.

13.5 Duties of the Plan Administrator.
The Committee as Plan Administrator shall, as aqfats general duty to supervise and adminidterRlan:

(a) Establish and maintain the Accounts descritedih and direct the maintenance of such otherdscand the preparation of such forms as
are required for the efficient administration oé thlan;

(b) Give the Trustee specific directions in writimgrespect to:

() The making of distribution payments, giving th@mes of the payees, the amounts to be paid artdrh or times when payments shall be
made; and

(i) The making of any other payments which theslee is not

by the terms of the trust agr eement authorized to make
without a direction in writin g by the Plan Administrator;
and



(c) Prepare an annual report, as of the end of the Plan Year.
13.6 Expenses.

The Employer shall reimburse the trust fund for all expenses (other than

normal brokerage charges which are included irct®t of securities purchased or charged to prodedtie case of sales) incurred in the
administration of the Plan under Trust Section ih8luding the expenses and fees of the Trustemmpgxhat any such expenses not so
reimbursed by the Employer shall be paid from thsttfund.

SECTION 14 ROLLOVERS
14.1 Rollover Contributions.

If the Plan Administrator instructs the Trusteeniriting to accept Rollover Contributions, any Emys#e who is a Participant or who will
become a Participant if he completes a Year ofi€eim an Eligibility Computation Period may mak&allover Contribution at any time.
The Trustee shall credit the fair market valuergf Rollover Contribution to a Rollover Account bt contributing Participant as of the date
the Rollover Contribution is made. A Rollover Acabghall be fully vested and shall be paid to thgiBipant or his beneficiaries in
accordance with Section 5, 6, 7 and 8. Rolloverotitts shall participate in the earnings and los$éise Trust Fund, but not in forfeitures or
Employer contributions.

14.2 Definition of Rollover Contribution.

The term Rollover Contribution is defined as thatdbution of a Rollover Amount as defined in Sentil4.3 to the Trustee on or before the
sixtieth (60th) day immediately following the dayetcontributing Participant receives the Rollovendunt.

14.3 Definition of Rollover Amount.
The term Rollover Amount is defined as a distribntwhich meets the following requirements:

(a) the amount distributed to the Participant isa$éted to the Plan no later than the sixtieth afégr such distribution was received by the
Participant;

(b) the amount distributed is not one of a serfesubstantially equal periodic payments made ferlifle (or life expectancy) of the Participe
or the joint lives (or joint life expectancies)tbe Participant and the Participant's designateeéfimary, or for a specified period of ten years
or more;

(c) the amount distributed is not required unded€C8ection 401(a)(9);

(d) if the amount distributed included propertyIsproperty is rolled over, or if sold the proceeflsuch property may be rolled over;

(e) the amount distributed is includible in grassame (determined without regard to the exclustwmet unrealized appreciation with resg
to employer securities).

In addition, if the Plan Administrator so instrut® Trustee in writing, the Plan will accept atigible rollover distribution (as defined in
Section 7.6) directly to the Plan.

Rollover Amounts which relate to distributions prio January 1, 1993, must be made in accordaniteparagraphs (a) through (e) and
additionally meet the requirements of paragraph (f)

(f) The distribution from the qualified plan consted the Participant's entire interest in sucmRlad was distributed within one taxable year
to the Participant:

(i) on account of separation from service, a Plamtination, or in the case of a profit-sharingtoick bonus plan, a complete discontinuance
of contributions under such plan within the mearoh@ode Section 402(a)(6)(A), or

(i) in one or more distributions which constit@ejualified

lump sum distribution within the meaning of Code Section
402(e)(4)(A), determined with out reference to
subparagraphs (B) and (H).

14.4 Conduit Rollovers.

Rollover Contribution may also be made thro ugh an individual retirement



account (IRA) qualified under Code Section 408 e IRA was used as a conduit from a qualifiesh pthe Rollover Contribution is made
in accordance with the rules provided under pagwgda) through (e) and the Rollover Contributioesinot include any regular IRA
contributions, or earnings thereon, which the Egdint may have made to the IRA. Rollover Contiidmg, which relate to distributions prior
to January 1, 1993, may be made through an IRAdora@ance with paragraphs (a) through (f) and addit requirements as provided in the
previous sentence. The Trustee shall not be hefzbresible for determining the tax free status gfRollover Contribution made under this
Plan.

SECTION 15 TRADES OR BUSINESSES UNDER COMMON CONTRO
15.1 Definitions.

All employees of all corporations which are memhsra controlled group of corporations (as defime&ection 414(b) of the Code) and all
employees of all trades or businesses (whetheotanoorporated) which are under common controld@ned in Section 414(c) of the Cor
will be treated as employed by a single employer.

Such other trades or businesses in a group witktmgloyer are hereinafter called "Associated Em@idyThe term "transferred participant”
means an Employee of the Employer who was a Raatitiin this Plan and who is employed by an Assedi&mployer after his services
with the Employer are terminated.

In addition to the foregoing, Hours of Service vailso be credited for any individual required un8ection 414(m) or 414(n) of the Code to
be considered an employee of any employer aggregaiger Section 414(b), (c), or
(m) or the Code.

Any Leased Employee as defined in Section 1.18fajuding any Leased Employee described in Sedtibi(b), shall be treated as an
employee of the recipient employer.

15.2 Allocation.

No Employee shall be credited with any compensdtiom year unde
Section 4.2 of this Plan except with respect to pensation actually paid to him by the Employerarraed by the Employer with respect to
him.

15.3 Participation and Vesting.

All of an Employee's service with an Associated Eoyer shall be counted as service with the Empldgeall purposes of this Plan, except
as otherwise provided in the Plan or in a sepavatéeen agreement.

15.4 Vesting and Distributions.

In determining whether a transferred participantiis a Break in Service under this Plan, his serwiith the Employer shall be combined
with his service with an Associated Employer. Itedmining whether a transferred participant subsatiy incurs a Break in Service with the
Employer for vesting and distribution purposes,Hhigirs of Service with Associated Employers shaltbunted.

SECTION 16 TOP HEAVY PLAN RULES
16.1 Key Employee.

Any Employee or former Employee (and the benefiegof such Employee) who at any time during themheination period was an officer

of the Employer if such individual's annual compaizs exceeds fifty percent (50%) of the dollaritation under Section 415(b)(1)(A) of t
Code, an owner (or considered an owner under $e81i8 of the Code) of one of the ten largest irsttsrn the Employer if such individual's
compensation exceeds one hundred percent (10084 afollar limitation under Section 415(c)(1)(A)tbe Code, a five percent (5%) owner
of the Employer, or a one percent (1%) owner ofEh@loyer who has an annual compensation of maue $#150,000. Annual compensation
means compensation as defined in Section 415(ajBe Code, but including amounts contributedh®y Employer pursuant to a salary
reduction agreement which are excludable from tiglByee's gross income under Section 125, Sec@ed(3), Section 402(h)(1)(B) or
Section 403(b) of the Code. The determination pkisahe Plan Year containing the determinatior detd the four (4) preceding Plan Years.

The determination of who is a Key Employee willmade in accordance with Section 416(i)(1) of thel€and the regulations thereunder.

16.2 Non-Key Employee.

Any Employee who is not a Key Employee.



16.3 Super Top Heavy Plan.

For any Plan Year beginning after December 31, 1983, this Plan is a

Super Top Heavy Plan if any of the following coralis exists:

(a) If the top heavy ratio for this Plan exceed®ety percent (90%) and this Plan is not part of r@apired aggregation group or permissive
aggregation group of plans.

(b) If this Plan is a part of a required aggregatipoup of plans but not part of a permissive agatien group and the top heavy ratio for the
group of plans exceeds ninety percent (90%).

(c) If this Plan is a part of a required aggregatiooup and part of a permissive aggregation gajygans and the top heavy ratio for the
permissive aggregation group exceeds ninety pe(ééat).

16.4 Top Heavy Plan.
For any Plan Year beginning after December 31, 1888 Plan is a Top Heavy Plan if any of the falilog conditions exists:

(a) If the top heavy ratio for this Plan exceedsyspercent (60%) and this Plan is not part of eeguired aggregation group or permissive
aggregation group of plans.

(b) If this Plan is a part of a required aggregatiooup of plans but not part of a permissive agatien group and the top heavy ratio for the
group of plans exceeds sixty percent (60%).

(c) If this Plan is a part of a required aggregatiooup and part of a permissive aggregation gafygans and the top heavy ratio for the
permissive aggregation group exceeds sixty pe(&&§b).

16.5 Top Heavy Ratio.

(a) If the Employer maintains one or more definedtdbution plans (including any Simplified Empla&y®ension Plan) and the Employer has
not maintained any defined benefit plan which dyitime five (5) year period ending on the deternmidmatiate(s) has or had accrued benefits,
the top heavy ratio for this Plan alone or for tbguired or permissive aggregation group as apjatepis a fraction, the numerator of whicl
the sum of the account balances of all Key Empleyeeof the determination date(s) (including any gigany account balance distributed in
the five (5) year period ending on the determimatiate(s)), and the denominator of which is the sfiall Account balances (including any
part of any Account balance distributed in the f{Bgyear period ending on the determination dgtelfeth computed in accordance with
Section 416 of the Code and the regulations the®umoth the numerator and denominator of thentgvy ratio are adjusted to reflect any
contribution not actually made as of the deternamatlate, but which is required to be taken intooant on that date under Section 416 of
Code and the regulations thereunder.

(b) If the Employer maintains one or more definedtdbution plans (including any Simplified Empl@y/®ension Plan) and the Employer
maintains or has maintained one or more defineéfitgrlans which during the five (5) year perioddarg on the determination date(s) has or
has had any accrued benefits, the top heavy m@tiary required or permissive aggregation grougpgsopriate is a fraction, the numerato
which is the sum of account balances under theeagded defined contribution plan or plans for alykemployees, determined in accorda
with (a) above, and the present value of accrueéfite under the aggregated defined benefit plgnans for all Key Employees as of the
determination date(s), and the denominator of wiid¢he sum of the account balances under the gatge defined contribution plan or ple
for all Participants determined in accordance \athabove, and the present value of accrued benefider the defined benefit plan or plans
for all Participants as of the determination dgtef6 determined in accordance with Section 41éhefCode and the regulations thereunder.
The accrued benefits under a defined benefit pldroth the numerator and denominator of the topyheatio are increased for any
distribution of an accrued benefit made in the {&®gyear period ending on the determination date.

(c) For purposes of (a) and (b) above, the valuecobunt balances and the present value of acbermefits will be determined as of the most
recent valuation date that falls within or enddwite twelve (12) month period ending on the detieation date, except as provided in
Section 416 of the Code and the regulations theleuior the first and second plan years of a ddfimenefit plan. The account balances and
accrued benefits of a Participant (1) who is nkeg Employee but who was a Key Employee in a pyréar, or (2) who has not been credited
with at least one Hour of Service with any emplayaintaining the Plan at any time during the fisgyear period ending on the
determination date will be disregarded. The cataeof the top heavy ratio, and to the extent toal distributions, rollovers, and transfers
are taken into account will be made in accordarnitie 8ection 416 of the Code and the regulationsetireder. Deductible employee
contributions will not be taken into account forpases of computing the top heavy ratio. When agagieg plans the value of account
balances and accrued benefits will be calculateld reference to the determination dates that fahiwthe same calendar year.

The accrued benefit of a Participant other thareg Employee shall be determined under (a) the ndeihany, that uniformly applies for
accrual purposes under all defined benefit planstaiaed by the Employer, or (b) if there is nolsmeethod, as if such benefit accrued not
more rapidly than the slowest accrual rate perohitteder the fractional rule of Section 411(b)(1)¢€jhe Code. 16.6 Top Heavy Plan Ye



For a particular Plan Year commencing after Decer3lte 1983, the Plan is a Top Heavy Plan.
16.7 Top Heavy Compensation.

For any Top Heavy Plan Year, compensation as diéfm€ode Section 415(c)(3) and Regs.Section 14d%-not in excess of $200,000 (or
such other amounts as the Secretary of Treasurig atelegate may designate), which shall be corsidas compensation for all purposes of
Section 16 of this Plan. 16.8 Determination Date.

The last day of the preceding Plan Year, or, inchee of the first Plan Year, the last day of deleim Year.

16.9 Valuation Date.

The last day of the Plan Year, on which Accounaibeés or accrued benefits are valued for purpdses@ulating the Top Heavy Ratio.
16.10 Aggregation Group.

Either a Required Aggregation Group or a Permis8iygregation Group as hereinafter determined.

(a) Required Aggregation Group: (i) Each qualifitan of the Employer in which at least one Key Eogpke participates or participated at
time during the determination period (regardlesw/loéther the Plan has terminated), and (ii) angmotualified plan of the Employer which
enables a plan described in (i) to meet the remergs of Sections 401(a)(4) or 410 of the Code.

In the case of a Required Aggregation Group, et ip the group will be considered a Top HeavynRidahe Required Aggregation Group
is a Top Heavy Group. No plan in the Required Aggt®mn Group will be considered a Top Heavy Plahéf Required Aggregation Group is
not a Top Heavy Group.

(b) Permissive Aggregation Group: The required aggtion group of plans plus any other plan or pt#rtae Employer which, when
considered as a group with the required aggregatioap, would continue to satisfy the requiremaitSections 401(a)(4) and 410 of the
Code.

In the case of a Permissive Aggregation Group, amfian that is part of the Required Aggregationuprwill be considered a Top Heavy
Plan if the Permissive Aggregation Group is a T@aty Group. No plan in the Permissive Aggregatiooup will be considered a Top
Heavy Plan if the Permissive Aggregation GroupasanTop Heavy Group.

16.11 Present Value of Accrued Benéefits.

The present value of an accrued benefit underiaetkbenefit plan shall be based on the interedtaortality rates specified in such defined
benefit plan.

TOP HEAVY REQUIREMENTS
16.12 Top Heavy Plan Requirements.

If the Plan is or becomes top heavy in any PlanrYeginning after December 31, 1983, the provisimfithis Section 16 will supersede any
conflicting provisions in the Plan. 16.13 Top He&gduction.

(@) In Section 4.9(a), 1.0 shall be substitutedlf@5 unless the extra minimum allocation is beiragle pursuant to Section 16.14. However,
for any Plan Year in which this Plan is a Super Hgavy Plan, 1.0 shall be substituted for 1.251n @vent.

(b) $41,500 shall be substituted for $51,875 iredeining the "transition fraction" of Section 4.9(b
16.14 Minimum Allocations.

(a) Except as otherwise provided in (c) and (dpWekhe Employer contributions and forfeitures edlted on behalf of any Participant who is
not a Key Employee shall not be less than the teffsthree percent of such Participant's compeosatr in the case where the Employer has
no defined benefit plan which designates this Riesatisfy Section 401 of the Code, the largestgr@age of Employer contributions and
forfeitures, as a percentage of the Key Employamispensation, as limited by Section 401(a)(17hef@ode, allocated on behalf of any Key
Employee for that year. The minimum allocation éseimined without regard to any Social Securitytgbation. This minimum allocation
shall be made even though, under other Plan pamasithe Participant would not otherwise be emtittereceive an allocation, or would have
received a lesser allocation for the year becati§g the Participant's failure to complete 1,000uts of Service (or any equivalent provided
in the Plan), or (ii) the Participant's failurentake mandatory employee contributions to the Riafiji) compensation less than a stated
amount.



(b) For purposes of computing the minimum alloaaticompensation will mean compensation as definétkrction 1.7 of the Plan.
(c) The provision in (a) above shall not apply hy &articipant who was not employed by the Emplayethe last day of the Plan Year.

(d) The provision in (a) above shall not apply my &articipant to the extent the Participant iseved under any other plan or plans of the
Employer and the Employer has elected that thermimi allocation or benefit requirement applicabléop heavy plans will be met in the
other plan or plans.

(e) The minimum allocation required (to the extemuired to be nonforfeitable under Section 416¢tihe Code) may not be forfeited under
Section 411(a)(3)(B) or 411(a)(3)(D) of the Code.

16.15 Top Heavy Vesting.

For any Plan Year in which this Plan is top-hedkg, following vesting schedule will automaticallgpy to the Plan, but only if the
application of such schedule results in a highsteg:percentage for the Participant:

YEARS OF SERVICE VESTED PERCENTAG E

The minimum vesting schedule applies to all begefithin the meaning of

Section 411(a)(7) of the Code except those attliletto employee contributions, including beneditsrued before the effective date of
Section 416 of the Code and benefits accrued béffier®lan became top-heavy. Further, no decreas@articipant's nonforfeitable
percentage may occur in the event the Plan's stiattap-heavy changes for any Plan Year. Howelisr Section does not apply to the
Account balance of any Employee who does not havdaur of Service after the Plan has initially beeotop-heavy and such Employee's
Account balance attributable to Employer contribugi and forfeitures will be determined without nege this Section.

16.16 Minimum Required Distribution.

A Key Employee's benefits shall be distributedita br begin to be distributed to him under Sectamo later than the taxable year in which
he attains age 70 1/2 regardless of when he retires

16.17 Alternative Effective Date.

Notwithstanding any other provision of this Plam dnust, the effective date otherwise providedtfar application of this Section 16 shall
extended in accordance with any legislative a€@arfigress.

SECTION 17 ESOP PROVISIONS
17.1 Exempt Loans.

(a) Subject to the provisions of this Section 1th#, Trustee may incur installment obligations friame to time to finance the acquisition of
Company Stock for the Trust or to repay a prionloany such loan which is made or guaranteed, threc indirectly, by a disqualified
person or party in interest is referred to hersimma "exempt loan".

(b) An exempt loan must be primarily for the benefithe Participants and beneficiaries of thisPkt the time the loan is made, the interest
rate and price of Company Stock to be acquired loith proceeds should not be such that the Platsassght be drained off. The terms of a
loan must, at the time the loan is made, be at Esafavorable to the Plan as the terms of a coappafoan resulting from arms length
negotiations between independent parties.

(c) The proceeds of an exempt loan must be usddnvatreasonable time after receipt by the PlanTandt only for any or all of the
following purposes:

(i) To acquire Company Stock;
(i) To repay such loan; or

(iii) To repay a prior exempt loan. A new loan fiveceeds of which are so used must satisfy theigioms of this paragraph (c).

Except as otherwise provided in this section 1 @sootherwise required by applicable law, no Comitock acquired with the proceeds



an exempt loan may be subject to a put, call, lmerodption, or buy-sell or similar arrangement witield by and when distributed from this
Plan, whether or not this Plan is then an ESOP.

(d) An exempt loan shall be without recourse agahmes Plan and Trust; and only Company Stock aeguiith the proceeds of a prior exel
loan or with the proceeds of a prior exempt lograi@ with the proceeds of the current exempt loay be given as collateral.

(e) No person entitled to payment under the exdogut shall have any rights to the assets of the &fa Trust other than:

(i) Collateral given for the loan,

(i) Contributions other than contributions of Coamy Stock that are made to the Plan to meet iigatibns under the loan, and
(iii) Earnings attributable to such collateral ahd investment of such contributions.

The payment made with respect to an exempt loghd¥Plan and Trust during a Plan Year shall noeed@n amount equal to the sum of
such contribution and earnings received duringrimr o the year less such payments in prior yeaugh contributions and earnings shall be
accounted for separately on the books of accouttiteoPlan until the loan is repaid.

(f) In the event of a default upon an exempt ldha,value of the Plan assets transferred in satisfaof the loan shall not exceed the amount
of default. If the lender is a disqualified perstitg loan shall provide for a transfer of Plan tssapon default only upon and to the extent of
the failure of the Plan to meet the payment scleedithe loan.

(9) The interest rate of an exempt loan must nahlexcess of a reasonable rate of interest.

(h) An exempt loan shall provide for the releasgrfrencumbrance under this subsection (h) of the &aets used as collateral for the loan in
one of the two methods described in this subse¢hifin

(i) For each Plan Year during the duration of tbemnl, the number of securities released must efaalumber of encumbered securities held
immediately before release for the current PlanrYealtiplied by a fraction, the numerator of whishthe amount of principal and interest
paid for the year and the denominator of whicthesgum of the numerator plus the principal andésteto be paid for all future years. The
number of future years on the loan must be defindecertainable and must be determined withouhgpinto account any possible extensi
or renewal periods. If the interest rate underldaa is variable, the interest to be paid in there years must be computed by using the
interest rate applicable as of the end of the Fizar.

(i) The number of shares of Company Stock to beased from encumbrance may be determined soldiyrefierence to principal payments
provided the following requirements are satisfi€de loan must provide for annual payments of ppacand interest at a cumulative rate that
is not less rapid at any time than level annuahpants of such amounts for ten (10) years. Inténesided in any payment is disregarded «

to the extent that it would be determined to bergdt under standard loan amortization tables. Sutiparagraph (h)(ii) is not applicable from
the time, that, by reason of a renewal, extensiaefinancing, the sum of the expired durationhef €xempt loan, the renewal period, the
extension period, and the duration of the new exdosm exceeds ten (10) years.

(i) All assets acquired by the Plan and Trust i proceeds of an exempt loan shall be held insp&se Account, and shall be released
from encumbrance under subsection (h). For purpofste allocation to be made under Section 4 &tageleased from the Suspense
Account shall be treated as having been contribigti¢de Plan in the Plan Year in which they areaséd, and shall be allocated to
Participant's Accounts in non-monetary units. Ineosith respect to Company Stock acquired with ttee@eds of an exempt loan shall be
allocated as provided in Sections 4.4 and 4.5 extoethe extent that income from such Company Sis¢k be used to repay the loan.

17.2 Voting Rights.

Each Participant in the Plan (or, in the evenhefParticipant's death, the Participant's benefigia, for purposes of this Section 17.2, her
designated a "named fiduciary" within the meanih§ection 403(a)(1) of ERISA and shall be entitledlirect the Plan and Trustee as to the
manner in which Company Stock allocated to the Aot@r Accounts of such Participant is to be vaiaceach matter brought before an
annual or special stockholders' meeting of the By®l Before each such meeting of stockholdersTthstee shall cause to be furnished to
each Participant (or beneficiary) a copy of thexgrsolicitation material, together with a form regting confidential directions on how such
shares of stock allocated to such Participant'etor Accounts shall be voted on each such matiaon timely receipt of such directions
the Trustee shall on each such matter vote astei¢lse number of votes attributable, as providedws, to such Participant.

The instructions received by the Trustee from Bigdints shall be held by the Trustee in strict afce and shall not be divulged or released
to any person, including officers or employeeshaf Employer or any affiliate; provided, howeveattto the extent necessary for the
operation of the Plan, such instructions may beyedl by the Trustee to a recordkeeper, auditoth@r @erson providing services to the Plan
if such person (i) is not the Employer, an afféiar any employee, officer or director thereof, &ijdagrees not to divulge such directions to
any other person, including employees, officers dinectors of the Employer and its affiliats



The number of votes attributable to each Partidighall be determined as follows:
(a) first, the total number of shares of Comparocktllocated as of the record date for the madtguiring the vote shall be determined:
(b) next, the total number of votes attributabl@afacCompany Stock owned by the Plan shall be detexd;

(c) next, the number of votes attributable to ated shares shall be determined by multiplyingdted number of available votes by a
fraction, the numerator of which shall be the nundfeaallocated shares, and the denominator of whiail be total shares;

(d) next, the number of votes determined undéy, élbove, shall be attributed to each Participarthe ratio which the number of shares
allocated to such Participant's Account or Accoastef the immediately preceding Valuation Daterdéathe total number shares allocated
to Participants' Accounts as of such date.

Each Participant, as a named fiduciary, shall bésentitled to separately direct the vote of aiporof the number of votes with respect to
which a signed votinglirection instrument is not timely received frone tRarticipants and a portion of the number of veiigls respect to an
shares of stock not then released pursuant tod®etf.1(h) and (i) and held in the Suspense Accandta portion of the number of votes
with respect to any shares of stock released pot$asection 17.1(h) and (i) and not allocate@aaticipants' Accounts ("Undirected
Votes"). Such direction with respect to each Pigdiat who timely elects to direct the vote of Uediled Votes as a named fiduciary shall be
with respect to a number of Undirected Votes etpu#he total number of Undirected Votes multiplleda fraction, the numerator of which is
the total number of votes attributable to suchiBipgnt and the denominator of which is the totahiber of votes attributable to all
Participants who timely elect to vote Undirected@&as a named fiduciary.

17.3 Rights on Tender or Exchange Offer.

Each Participant (or, in the event of the Partietsadeath, the Participant's beneficiary) is piarposes of this Section 17.3, hereby desigr

a "named fiduciary" within the meaning of Sectidi8é)(1) of ERISA and shall have the right, to éxéent of the number of shares of
Company Stock allocated to such Participant's AotouAccounts, to direct the Trustee in writingt@ashe manner in which to respond to a
tender or exchange offer with respect to sharésoofipany Stock.Each Participant, as a named fidgcshall also be entitled to separately
direct the tender of a portion of the shares of Gany Stock not released pursuant to Section 17akth)i) and held in the Suspense Account
and a portion of the shares of Company Stock retepsrsuant to Section 17.1(h) and (i) and notatked to Participants' Accounts. Such
direction shall be with respect to the total of thenber of shares of Company Stock in the Susp&oseunt and the number of shares of
Company stock released and not allocated multifdied fraction, the numerator of which is the tatares of Company Stock allocated to
the Participant's Account or Accounts and the denatar of which is the total number of shares ofrpany Stock which are allocated to the
Accounts of all Participants. The Trustee shallitsbest efforts to timely distribute or causétodistributed to each Participant (or
beneficiary) such information as will be distribdit® stockholders of the Employer in connectiorhveiy such tender or exchange offer.
Upon timely receipt of such instructions, the Teasshall respond as instructed with respect teesh@rCompany Stock allocated to such
Participant's Account or Accounts. The instructiogseived by the Trustee from Participants shaléld by the Trustee in strict confidence
and shall not be divulged or released to any pefisctuding officers or employees of the Employeray affiliate; provided, however, that
the extent necessary for the operation of the Rlach instructions may be relayed by the Trusteererordkeeper, auditor or other person
providing services to the Plan if such persons(idt the Employer, an affiliate or any employdécer or director thereof, and (ii) agrees not
to divulge such directions to any other personuitiog employees, officers and directors of the Exyer and its affiliates. If the Trustee st
not receive timely instruction from a Participaat beneficiary) as to the manner in which to resbansuch a tender or exchange offer, the
Trustee shall not tender or exchange any shar€smifpany Stock with respect to which such Partidipas the right of direction. In effectil
the foregoing, to the extent possible, the Trustesdl tender or exchange shares of Company Stddledrto one vote per share prior to
shares of Company Stock having greater than oreepatshare.

17.4 Special Limitation Rules.

Any Employer contributions which are used by thaestee (not later than the due date, including ekbas, for filing the Company's Federal
income tax return for the Plan Year) to pay intecgsan exempt loan shall not be included as arsditions under Section 4.8; provided,
however, that the provisions of this Section 1hdllsbe applicable only for a Plan Year in which nwre than one-third (1/3) of the
Employer contributions applied to pay principal amdnterest on an exempt loan are allocated ttidh@ants who are highly compensated
employees, as defined in Section 414(q) of the Cade the Committee shall reallocate such Emplogetributions to the extent necessar
satisfy this special rule.

17.5 Limitation on Electing Shareholder.
[RESERVED]

17.6 Investment Diversification.

Each Participant in the Plan who has attain ed age fifty-five (55) and
has completed at least ten (10) years of participan the Plan shall be permitted to direct theestment of twenty-five percent (25%) of the

total number of shares of Company Stock acquiredrtmontributed to the Plan after December 31, 1®886allocated to his Account in the
Plan, reduced by the number of shares of Compasgk$treviously diversified pursuant to an electimder this paragraph. This election r



be made within the ninety (90) day period followihg end of each Plan Year during the six (6) Maar period beginning with the first Plan
Year in which the Participant is eligible to make election. For the last Plan Year in which thei€lpant can make an election, this
paragraph shall be applied by substituting "fifgrqent (50%)" for "twenty-five percent (25%)" herei

If a Participant elects to diversify pursuant te ireceding paragraph, the Committee shall falisach diversification by making available
to the Participant at least three (3) investmetibap which are not Company Stock, and which aresistent with the requirements of
regulations promulgated by the Secretary of th@3Juey. These investment options may be providéeein this Plan or in another qualified
plan sponsored by the Employer. The number anddfpe/estment options available, and the detertionaegarding the inclusion of the
investment options in this Plan or another qualifian, shall be at the sole discretion of the Cdtem

The Trustee shall comply with any diversificatidaation hereunder within ninety (90) days followitlg ninety (90) day election period by
either

(i) substituting other investment assets in themHbr the Company Stock as to which the elecsomade, or (ii) if the Participant's
investment options are made available under anophedified plan, transferring to such qualifiedpthe net cash proceeds realized from the
sale by the Plan of the shares of Company StocWliich diversification is elected."

If a Participant elects to diversify the investmehtwenty-five (25%) or fifty percent (50%) of hisccount balance, as the case may be, the
Plan Administrator shall direct the Trustee toritistte, within ninety (90) days after the end dof #dection period during which the election
could be made, the portion of the Participant'soict balance covered by the election.

17.7 Company Stock Distributions.

(a) Notwithstanding the provisions of Sections 57 @nd 8, distributions of Company Stock from Btien shall be made in accordance with
this Section 17.7, unless the application of Sesti®, 6, 7 and 8 would result in an earlier disttitn date.

(b) Unless the Participant (or his beneficianthé Participant is deceased) elects otherwiseP#réicipant retires, dies or becomes disabled
while employed by the Employer, distribution of Gueny Stock in his Account will be made or commenagdoon as practicable following
the date on which the Participant retires, dielsemomes disabled, but not later than the sixtieth

(60th) day next following the close of the Plan ldaring which the Participant retires, dies ordmaes disabled.

(c) Unless the Participant elects otherwise, upomination of employment of the Participant witke Bmployer for reasons other than
retirement, death or disability, distribution of @pany Stock in his Account will be made not lateart the later of:

(i) one (1) year after the close of the Plan Yehicl is the fifth (5th) Plan Year following the BRI ear in which his employment terminates,
unless the Participant is reemployed by the Emplbgéore the end of such year; or

(i) the earlier of:

(A) the Plan Year in which an Exempt Loan is fuigpaid with respect to distributions of CompanycRtacquired with the proceeds of that
Exempt Loan; or

(B) the sixtieth (60th) day following the end ok&tRlan Year in which the Participant attains NorRefirement Age.
(d) Any distribution hereunder shall comply witletbonsent requirements contained in Sections 411(sand 409(0) of the Code.

SECTION 18 QUALIFIED DOMESTIC RELATIONS ORDERS
DEFINITIONS

18.1 Domestic Relations Order.

Any judgment, decree, or order (including apprafa property settlement agreement) that relatéisegrovision of child support, alimony
payments, or marital property rights to a spousenér spouse, child or other dependent of a Ppatittji made pursuant to a state domestic
relations law, including a community property law.

18.2 Alternate Payee.

Any spouse, former spouse, child or other dependfeatParticipant who is recognized by a Qualifiammestic Relations Order as having a
right to receive all, or a portion of, the benefitsyable under the Plan with respect to a Partitipa

18.3 Qualified Domestic Relations Order.

A Domestic Relations Order as described in SeetiA(p) of the Code whicl



(a) Creates or recognizes the existence of anmterPayee's right to, or assigns to an Alternaye®the right to, receive all or a portion of
the benefits payable with respect to a Participawier the Plan; and

(b) Clearly specifies the following:

(i) the name and last known mailing address (iflalsée) of the Participant and each Alternate Pageghich the order relates (unless the
Administrator has reason to know such addressepantiently);

(il) the amount or percentage of the Participaieisefits to be paid to an Alternate Payee or thenmain which the amount is to be
determined; and

(iii) the number of payments or period for whiclyp®ents are required.
A Qualified Domestic Relations Order does not idel@n order which:
(a) requires the Plan to provide any type or fofrhemefit, or any option, not otherwise providedienthe Plan;

(b) requires the Plan to provide increased benéfés provides for the payment of benefits inesscof the benefits to which the Participant
would be entitled in the absence of the order; or

(c) requires the payment of benefits to an AltezriRélyee that are required to be paid to anothermfdte Payee under a previously existing
Quialified Domestic Relations Order.

PROCEDURES
18.4 Notice.

Upon receipt of a Domestic Relations Order, the Pldministrator shall promptly notify the Particifaand any Alternate Payee of receipt of
the order and of the Plan's procedures for deténgivhether the order is a Qualified Domestic Refat Order.

18.5 Determination of Qualification.

Within a reasonable period of time after receipthef order (as defined in regulations to be prbesdrby the Secretary of Labor), the Plan
Administrator shall determine whether the ordegualified and notify the Participant and any AliatenPayee of such determination.

18.6 Deferral of Payment.

During any time period during which the issue ofetiter a Domestic Relations Order is qualified is@peletermined, any amount which
would be payable pursuant to the terms of the el be deferred and the amounts so payabléwilegregated into a separate account.

18.7 Payment after Deferral.

If, within eighteen (18) months after payment i$etleed in accordance with Section 18.6, the Plamihistrator determines that the Domestic
Relations Order is qualified, the amounts segreg@it® the separate accounts, plus earnings thesbali be paid to the Alternate Payee(s)
specified in the order, in accordance with the teafthe order (subject, however, to the provisioh€ode Section 414 (p) this Section 18
and other applicable provisions of the Plan).

18.8 Payments after Eighteen Months.

If, after eighteen (18) months have elapsed affieideferral of benefits pursuant to Section 186 Rlan Administrator determines that the
order is qualified, the Plan Administrator shallkegayments pursuant to the order; however, sugim@ats shall be made prospectively
only, and any amounts segregated into the spexialuat for periods before the determination thatdider is qualified shall be paid to the
person or persons who would have received the ataduhe order had not been issued. Neither tha,Rior the Plan Administrator, shall be
liable for payments to any Alternate Payee for pesiod before the order is determined to be qealifi

18.9 Payments Under Qualified Domestic Relationde@r

Payments may be made to an Alternate Payee priooilocident with, or after Participant's termioatiof employment if made pursuant to a
Qualified Domestic Relations Order. A distributimnan Alternate Payee may be made out of a PatitgpAccount on a date coincident w
the Participant's "earliest retirement age," defias the earlier of (i) the date on which the gudint is entitled to a distribution under the
Plan, or (ii) the later of (A) the date the Papanit attains age 50, or (B) the earliest date ootwtie Participant could begin receiving
benefits under the Plan if he had separated frawicge In addition, this Plan specifically authaszdistributions to an Alternate Payee unc



Qualified Domestic Relations Order prior to thetRgrant's attainment of the earliest retiremerd éas defined above and in

Section 414(p) of the Code) but only if: (1) thelerspecifies distribution at the earlier date empits an agreement between the Plan and the
Alternate Payee authorizing an earlier distributimmd (2) the Alternate Payee consents to a digtoib prior to the Participant's earliest
retirement age if the present value of the AltegrRayee's benefits under the Plan exceeds $5,@80ind in this Section 18 shall provide a
Participant with a right to receive a distributiaina time not otherwise permitted under the Planshall it provide the Alternate Payee with a
right to receive a form of payment not permittediemthe Plan.

18.10 Non-qualification.

If the Plan Administrator determines that the oridarot qualified, or if eighteen (18) months haxpired since deferral of benefits, the Plan
Administrator shall pay the amounts segregatedyauntsto Section 18.6 above to the person or persbosvould have received the amounts
if the order had not been issued.

18.11 Effective Dates.

The provisions of this Section 18 shall be effexfior orders issued on or after January 1, 198&gker, the Plan Administrator may treat
order issued before such date as a Qualified Dacriestations Order if it otherwise meets the reguients of this Section 18. Additionally,
the Plan Administrator shall treat a Domestic Retet Order received before January 1, 1985 as éifleddDomestic Relations Order to the
extent payments are being made pursuant to the.orde

SECTION 19 AMENDMENT AND TERMINATION OF PLAN;
ASSIGNMENT OF BENEFITS

19.1 Amendment.

The Employer shall have the right at any time, fiach time to time, to amend, in whole or in parntyar all of the provisions of the Plan.
However, no such amendment shall authorize or pemyi part of the Trust Fund (other than such asiis required to pay taxes and
administration expenses) to be used for or divedqulirposes other than for the exclusive benéfit® Participants or their beneficiaries or
estates. Any such amendment shall become effagtive the adoption thereof by an appropriate writbstrument executed by order of the
Board of Directors or upon such later date as neaggecified in such instrument provided that angm@ament affecting the powers and du
of the Trustee shall not be effective until theedéis accepted in writing by the Trustee.

No amendment to the Plan shall be effective teetttent that it has the effect of decreasing a &pant's accrued benefit. Notwithstanding
preceding sentence, a Participant's Account balaragebe reduced to the extent permitted under @edtl2(c)(8) of the Code. For purposes
of this paragraph, a Plan amendment which hasfteet®f decreasing a Participant's Account balasrogliminating an optional form of
benefit with respect to benefits attributable tovse before the amendment shall be treated asieglan accrued benefit. Furthermore, if the
vesting schedule of the Plan is amended, in the chan Employee who is a Participant as of ther lat the date such amendment is adopted
or the date it becomes effective, the nonforfedgig#rcentage (determined as of such date) of soghidyee's right to his Employer-derived
accrued benefit will not be less than his percemtagmputed under the Plan without regard to suatnament.

19.2 Termination; Discontinuance of Contributions.

The Employer shall have the right at any time tateate this Plan. Such termination shall be effectipon execution by the Employer of an
appropriate instrument terminating the Plan asai#bd by the Board of Directors or upon such ldete as may be specified in such
instrument. A copy of such instrument shall bewdgid to the Trustee.

Upon termination or partial termination of the Planany method, the Regular Accounts of all Pgrtinis shall become fully vested and the
Plan Administrator shall direct the Trustee torilistte all assets remaining in the Plan to Paricip, their beneficiaries or estates in the ratio
of the Participants' Account balances in the Plan.

In the event the Employer completely discontinumstibutions for a fixed or indeterminate periodt kvithout terminating this Plan, the
Regular Accounts of Participants shall be compjetekted and nonforfeitable at the values deterdhinethe Trustee as of the close of the
year in which contributions have been suspendeatiafimdjustments in Participant's Accounts th@egahade under the terms of the Plan
Trust with respect to the amounts so vested stmilasly be completely vested in favor of each Rapant but no distribution shall be made
any Account except on actual termination of thenRlathe occurrence of any of the events stat&®kutions 5, 6, and 7 and then only in the
manner provided in such Sections.

19.3 Assignment of Benefits.

No benefit or interest available hereunder willslddject to assignment or alienation, either voltirytar involuntarily. The interest of eac
Participant or beneficiary shall be held subjedh®maximum restraint on alienation permittedemyuired by applicable Louisiana or Federal
law. The preceding sentences shall also applyg@téation, assignment, or recognition of a righarty benefit payable with respect to a
Participant pursuant to a Domestic Relations Ongieless such order is determined to be a Qualiiechestic Relations Order, as defined in
Section 414(p) of the Cod



THUS DONE AND SIGNED on the day first above shownthe presence of the undersigned competent veiéisesvho hereunto sign their
names with the said appearers and me, Notaryrafieling of the whole.

W TNESSES: CENTURYTEL, | NC.

/'s/ Linda Vaughn /sl R Stewart Ew ng, Jr.

By:

R Stewart Ew ng, Jr.
Executive Vice-President

/'s/ Linda Reeves and Chief Financial Oficer

/sl Connie J. Wl ker

NOTARY PUBLI C



Exhibit 10(B)
MERGER AGREEMENT
THIS AGREEMENT made this 18th day of September, 2@ and between:

CENTURYTEL, INC., represented herein by R. Stevilaving, Jr.,Executive Vice President and Chief FaianOfficer ("CenturyTel"), as
sponsor of the CenturyTel, Inc. Stock Bonus PlahRAYSOP ("Stock Bonus Plan and PAYSOP") and thet@gTel, Inc. Employee Stock
Ownership Plan ("ESOP");

REGIONS BANK OF LOUISIANA, represented herein bys&iK. McGivney ("Regions Bank"), as Trustee of @enturyTel, Inc. Stock
Bonus and PAYSOP Trust ("Stock Bonus and PAYSOR({Tyand the CenturyTel, Inc. Employee Stock OwhigrJrust ("ESOP Trust");

WHEREAS, CenturyTel currently maintains the StoanBs Plan and PAYSOP, and the ESOP;
WHEREAS, CenturyTel has determined to merge thekSBmnus Plan and PAYSOP into the ESOP;

WHEREAS, in connection with the merger, 100% of &iseount balances of participants in the Stock Bd?lan and PAYSOP shall be
transferred to the ESOP; and

WHEREAS, the merger and the transfers are to ezt September 18, 2001;
NOW, THEREFORE, the parties agree as follo

1. The Stock Bonus Plan and PAYSOP, and the ES@mezeby merged, and the account balances o€ipanis in the Stock Bonus Plan
and PAYSOP are hereby transferred to the ESOR;teféeas of September 18, 2001;

2. The merger and transfer shall be made in aconoedwith the "merger"” requirements of Treasury Ratgans 1.414(1)-1 et. seq., including
the following:

(a) The sum of the fair market value of the accdatainces in the Stock Bonus Plan and PAYSOP anththmarket value of the account
balances in the ESOP, shall equal the fair maritketev(determined as of the date of the mergefeentire plan assets;

(b) The assets of the Stock Bonus Plan and PAY S®Rade combined with the assets of the ESOPrin fbe assets of the ESOP as
merged; provided, however, that

(1) the assets of the Stock Bonus Plan and PAY S@Rle assets of the ESOP shall continue to beihéfg Stock Bonus and PAYSOP
Trust and the ESOP Trust as provided in paragrapd@v, and (2) the assets of both the Stock BamalsPAYSOP Trust and the ESOP
Trust will be available to pay benefits under tH®dP as merged; and

(c) Immediately after the merger, the account badarof participants in the resulting plan shalladhe sum of the account balances of
participants in both the Stock Bonus Plan and PAPS&hd the ESOP, before the merger and transfer.

3. Contemporaneous herewith, the ESOP shall be dedeto provide as follows:

(a) Stock Bonus Accounts and PAYSOP Tax Credit Aate of participants in the Stock Bonus Plan andy B8P shall continue to be
maintained in the ESOP after the merger.

(b) The PAYSOP provisions contained in the StockiBoPlan and PAYSOP shall be incorporated intde®@P and shall apply to PAYSOP
Tax Credit Accounts in the
ESOP.

(c) Except to the extent inconsistent with the PAOFSprovisions or other applicable law, all provismf the ESOP shall apply to Stock
Bonus Accounts and PAYSOP Tax Credit Accounts énESOP.

(d) Provisions in the plans relating to voting béges and tendering of shares shall continue tly &pmccounts in the same manner as
provided in the plans prior to the merger.

(e) Provisions in the ESOP for diversification ofaunts under Code Section 401(a)(28) shall agpSOP Accounts, Stock Bonus
Accounts and PAYSOP Tax Credit Accounts under tB®E as merged.

(f) Contributions to the Stock Bonus Plan and PAYSOr the 2001 Plan Year, and earnings on accaifrgarticipants in the Stock Bonus
Plan and PAYSOP, shall be carried forward intoES®P as merged, and allocated to Stock Bonus Atsauma PAYSOP Tax Credit
Accounts, as applicable, as of the end of the 2084 year for the ESOP as merg



The ESOP, the ESOP Trust, and the Stock Bonus AN&GOP Trust shall be deemed to be amended by teigét Agreement until such
time as amendments to effectuate the foregoing@dopted by CenturyTel.

4. The following shall apply to assets in the StBokus and PAYSOP Trust and the ESOP Trust afeemtérger of the Plans:
(a) Assets in both trusts shall be available to lpayefits to participants, former participants dedeficiaries under the ESOP as merged.

(b) All features, rights, and privileges (includimgting rights) of the CenturyTel stock held in thausts prior to the merger of the Plans shall
continue unchanged and will continue to apply tchsstock after the merger.

5. Effective September 18, 2001, the Stock Bonas Bhd PAYSOP is hereby amended and restateddadeatically to the ESOP, as
amended in accordance with paragraph 3 above,saoflsuch date the separate existence of the oels Plan and PAYSOP shall cease.
The merger and transfer is intended to be a caatiioni of the Stock Bonus Plan and PAYSOP, as meargedhe ESOP, and is not intended
to be a termination or partial termination of theck Bonus Plan and PAYSOP. All benefits, rightd &mtures provided under the Stock
Bonus Plan and PAYSOP that are protected by Int&eeenue Code Section 411(d)(6) shall be presarvédte ESOP as merged.

If any of the terms of the Stock Bonus Plan and B®Y, the ESOP, the Stock Bonus and PAYSOP TrutiedESOP Trust, are inconsistent
with the terms of this Merger Agreement, they azeeby amended by this Merger Agreement.

And now appears Regions Bank, as trustee for thek®onus and PAYSOP Trust, and as trustee foES@P Trust, for the purpose of
acknowledging and accepting the terms of this Mefggeement.

THUS DONE AND SIGNED on the date first above menéd.

CENTURYTEL, INC., AS SPONSOR OF THE CENTURYTEL,
INC. STOCK BONUS PLAN AND PAYSOP AND THE
CENTURYTEL, INC., EMPLOYEE STOCK OWNERSHIP PLAN

BY: /s/ R Stewart Ewi ng, Jr.

R Stewart Ewing, Jr., Executive
Vi ce President and
Chief Financial Oficer

REGIONS BANK OF LOUISIANA, AS TRUSTEE OF THE CENTUREL, INC. STOCK BONUS AND PAYSOP TRUST AND THE
CENTURYTEL, INC. EMPLOYEE STOCK OWNERSHIP TRUST

BY: [/s/ Lisa K MG vney

Title: Senior Vice President



EXHIBIT 11
CenturyTel, Inc.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three months Nine months
ended September 30, ended September 3 0,
2001 2000 2001 200 0

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

Net income $ 92,305 67,224 293,268 174,3 53
Dividends applicable to preferred stock (100) (100) (299) (2 99)
Net income applicable to common stock 92,205 67,124 292,969 174,0 54
Dividends applicable to preferred stock 100 100 299 2 99
Interest on convertible securities, net of taxes - 33 - 99

Net income as adjusted for purposes of
computing diluted earnings per share $ 92,305 67,257 293,268 1744 52

Shares (Denominator):

Weighted average number of shares:

Outstanding during period 141,046 140,587 140,985  140,3 74
Employee Stock Ownership Plan shares
not committed to be released (274) (367) (292) 3 85)

Number of shares for computing basic
earnings per share 140,772 140,220 140,693  139,9 89

Incremental common shares attributable to
additional dilutive effect of convertible securiti es 1,488 1,628 1,574 1,7 80

Number of shares as adjusted for purposes of

computing diluted earnings per share 142,260 141,848 142,267 1417 69
Basic earnings per share $ .66 .48 2.08 1. 24
Diluted earnings per share $ .65 A7 2.06 1. 23
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