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PART I. FINANCIAL INFORMATION

CenturyTel, Inc.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Six months
e nded June 30, ended June 30,
19 99 1998 1999 1998

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

Telephone $ 279, 113 265,322 572,074 525,135

Cellular 109, 932 104,871 208,403 199,037

Other 27, 705 18,185 50,529 35,926
Total operating revenues 4186, 750 388,378 831,006 760,098

OPERATING EXPENSES
Cost of sales and operating

expenses 200, 113 185,406 393,765 367,800
Depreciation and amortization 86, 012 81,484 175,993 160,678
Total operating expenses 286, 125 266,890 569,758 528,478
OPERATING INCOME 130, 625 121,488 261,248 231,620

OTHER INCOME (EXPENSE)

Gain on sale or exchange of assets, net 39, 601 25,516 49,959 49,859
Interest expense (37, 487) (42,072) (79,728) (84,881)
Income from unconsolidated
cellular entities 9, 267 9,066 16,112 15,943
Minority interest (18, 790) (4,002) (22,100) (6,645)
Other income and expense 3, 434 691 5,614 1,295
Total other income (expense) 3, 975) (10,801) (30,143) (24,429)
INCOME BEFORE INCOME TAX EXPENSE 126, 650 110,687 231,105 207,191
Income tax expense 73, 188 46,496 116,538 85,306
NET INCOME $ 53, 462 64,191 114,567 121,885
BASIC EARNINGS PER SHARE* $ .38 A7 .83 .89
DILUTED EARNINGS PER SHARE* $ .38 .46 .81 .87
DIVIDENDS PER COMMON SHARE* $ . 045 .043 .09 .087

AVERAGE BASIC SHARES
OUTSTANDING * 138, 852 136,922 138,455 136,686

AVERAGE DILUTED SHARES
OUTSTANDING * 141, 461 140,028 141,245 139,701

* Reflects March 1999 stock split. See Note 4.
See accompanying notes to consolidated financial st atements.



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

19

Net income $534

Other comprehensive income, net of tax:
Unrealized holding gains arising during
period, net of $1,313, $1,056, $2,430
and $5,891 tax 2,4
Reclassification adjustment for gains
included in net income, net of $-,
$3,060, $3,625 and $11,027 tax

Other comprehensive income,
net of $1,313, $2,004, $1,195,
and $5,136 tax 2,4

Comprehensive income $55,9

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

99 1998 1999 1998

(Dollars in thousands)

62 64,191 114,567 121,885

39 1,961 4,512 10,941

(5,683) (6,733) (20,478)

39 (3,722) (2,221) (9,537)

01 60,469 112,346 112,348

See accompanying notes to consolidated financial st

atements.



CenturyTel, Inc.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, less allowance of
$3,535 and $4,155
Materials and supplies, at average cost
Other

NET PROPERTY, PLANT AND EQUIPMENT

INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired, less accumul
amortization of $139,657 and $133,135
Other

June 30, December 31,
1999 1998

(Dollars in thousands)

$ 93,893 5,742
194,067 185,398
20,624 23,709

7,450 11,389
316,034 226,238

2,181,519 2,351,453

ated
1,625,044 1,956,701
436,116 401,063
2,061,160 2,357,764

$ 4,558,713 4,935,455

LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of long-term debt $ 53,360 53,010
Accounts payable 113,923 87,627
Accrued expenses and other liabilities
Salaries and benefits 43,015 36,900
Taxes 128,143 33,411
Interest 36,095 36,926
Other 23,532 24,249
Advance billings and customer deposits 32,092 32,721
430,160 304,844
LONG-TERM DEBT 2,017,472 2,558,000
DEFERRED CREDITS AND OTHER LIABILITIES 461,930 541,129
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized 350,00 0,000
shares, issued and outstanding 139,363,490 and
138,082,926 shares 139,363 138,083
Paid-in capital 467,561 451,535
Accumulated other comprehensive income - unreali zed
holding gain on investments, net of taxes 4,996 7,217
Retained earnings 1,034,505 932,611
Unearned ESOP shares (5,380) (6,070)
Preferred stock - non-redeemable 8,106 8,106
1,649,151 1,531,482
$ 4,558,713 4,935,455
See accompanying notes to consolidated financial st atements.



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

Six months
ended June 30,

1999 1998

(Dollars in thousands)

COMMON STOCK

Balance at beginning of period $ 138,083 91,104
Issuance of common stock for acquisitions - 28
Conversion of convertible securities into common stock 254 169
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 1,026 499
Balance at end of period 139,363 91,800
PAID-IN CAPITAL
Balance at beginning of period 451,535 469,586
Issuance of common stock for acquisitions - 1,059
Conversion of convertible securities into common stock 3,046 3,131
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 11,475 8,350
Amortization of unearned compensation and other 1,505 1,281
Balance at end of period 467,561 483,407
Accumulated other comprehensive income
Balance at beginning of period 7,217 11,893
Change in unrealized holding gain on investments ,
net of reclassification adjustment (2,221) (9,537)
Balance at end of period 4,996 2,356
RETAINED EARNINGS
Balance at beginning of period 932,611 728,033
Net income 114,567 121,885
Cash dividends declared
Common stock-$.09 and $.0866 per share, respe ctively * (12,469) (11,864)
Preferred stock (204) (204)
Balance at end of period 1,034,505 837,850
UNEARNED ESOP SHARES
Balance at beginning of period (6,070) (8,450)
Release of ESOP shares 690 1,190
Balance at end of period (5,380) (7,260)
PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of period 8,106 8,106
TOTAL STOCKHOLDERS' EQUITY $ 1,649,151 1,416,259
* Reflects March 1999 stock split. See Note 4.
See accompanying notes to consolidated financial st atements.



CenturyTel, Inc.

CONSOLIDATED STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES

(UNAUDITED)

Six months
ended June 30,

1999

1998

(Dollars in thousands)

Net income $ 114,567 121,885
Adjustments to reconcile net income to
net cash provided by operating activities:
Depreciation and amortization 175,993 160,678
Deferred income taxes 4,345 25,5637
Income from unconsolidated cellular entities (16,112) (15,943)
Minority interest 22,100 6,645
Gain on sales of assets (49,959) (49,859)
Changes in current assets and current liabil ities:
Accounts receivable (16,392) (20,498)
Accounts payable 8,927 (6,834)
Accrued taxes 30,701 (47,170)
Other current assets and other current
liabilities, net 14,118 14,240
Increase in other non-current assets (23,016) (5,334)
Change in other non-current liabilities (586) 5,551
Other, net 10,073 3,489
Net cash provided by operating activities 274,759 192,387
INVESTING ACTIVITIES
Payments for property, plant and equipment (149,128) (122,018)
Acquisitions, net of cash acquired - (5,000)
Proceeds from sales of assets 465,784 132,307
Distributions from unconsolidated cellular entit ies 10,109 11,647
Payment into escrow for interest in cellular ent ity (17,614) -
Purchase of life insurance investment (4,405) (5,150)
Other, net 1,511 2,386
Net cash provided by investing activities 306,257 14,172
FINANCING ACTIVITIES
Proceeds from issuance of long-term debt 7,954 772,852
Payments of long-term debt (501,087)  (938,532)
Payment upon settlement of hedge contracts - (40,237)
Payment of deferred debt issuance costs - (6,625)
Proceeds from issuance of common stock 11,947 8,926
Cash dividends (12,673) (12,068)
Other, net 994 74
Net cash used in financing activities (492,865) (215,610)
Net increase (decrease) in cash and cash equivalent s 88,151 (9,051)
Cash and cash equivalents at beginning of period 5,742 26,017
Cash and cash equivalents at end of period $ 93,893 16,966
Supplemental cash flow information:
Income taxes paid $ 79,497 118,364
Interest paid $ 80,559 66,718

See accompanying notes to consolidated financial st atements.



CenturyTel, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 1999
(UNAUDITED)

(1) Basis of Financial Reporting

Certain information and footnote disclosures nolyniacluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or anrpiiesuant to rules and regulations of the Seesrand Exchange Commission; however,
the Company believes the disclosures which are raggladequate to make the information presentethisi¢ading. The consolidated
financial statements and footnotes included infaism 10-Q should be read in conjunction with thasolidated financial statements and
notes thereto included in the Company's Annual RepoForm 10-K for the year ended December 318199

The unaudited financial information for the threenths and six months ended June 30, 1999 and 1#898dt been audited by independent
public accountants; however, in the opinion of nggmaent, all adjustments (which include only nornealirring adjustments) necessary to
present fairly the results of operations for thre¢imonth and six-month periods have been incltigketin. The results of operations for the
first six months of the year are not necessarifijdative of the results of operations which migbtdxpected for the entire year.

(2) Net Property, Plant and Equipment

Net property, plant and equipment is composed ®faHowing:

Jun e 30, December 31,
1 999 1998
(Do llars in thousands)
Telephone, at original cost $ 3,31 1,544 3,660,252
Accumulated depreciation (1,50 3,094) (1,661,315)
1,80 8,450 1,998,937
Cellular, at cost 43 4,285 428,984
Accumulated depreciation (29 0,036) (178,569)
24 4,249 250,415
Corporate and other, at cost 23 3,451 200,422
Accumulated depreciation (10 4,631) (98,321)
12 8,820 102,101
$ 2,18 1,519 2,351,453

(3) Earnings from Unconsolidated Cellular Entities

The following summarizes the unaudited combinedIte®f operations of the cellular entities in whihe Company's investments (as of J
30, 1999 and 1998) were accounted for by the eaquitthod.

Six months
ended June 30,

(Dollars in thousands)
Results of operations

Revenues $ 642,489 606,793
Operating income $ 195,574 216,062
Net income $ 194,937 216,952

(4) Stock Split

On February 23, 1999, the Company's Board of Dirsafeclared a three-for-two common stock splea#d as a 50% stock dividend
distributed on March 31, 1999. Shares outstandmbper share data for 1998 have been restatedldotrnis stock split.

(5) Sales of Asse!



In the first quarter of 1999 the Company record@deatax gain aggregating $10.4 million ($6.7 roifliafter-tax; $.04 per diluted share) due
to the sale of its remaining common shares of MQild@om, Inc.

In May 1999, the Company sold the stock of sub&thyall of its Alaskabased operations to Alaska Communications Systeotdiridjs, Inc
The Company received approximately $300 milliomfiter-tax cash as a result of the transaction. &lp gr loss was recorded upon the
disposition of these properties.

In June 1999, the Company sold the assets oflitdareoperations in Brownsville and McAllen, TexasWestern Wireless Corporation for
approximately $96 million cash. In connection théth, the Company recorded a pre-tax gain of appnately $39.6 million, and an aftéax
loss of approximately $7.8 million ($.05 per dildtghare.)

(6) Pending Acquisitions

In June 1999, the Company signed a definitive gasehase agreement to purchase GTE's telephoreslites (which numbered
approximately 213,650 at December 31, 1998) aradaéllocal exchange assets in Arkansas for appedgliyn$843.4 million cash, subject to
certain adjustments. In July 1999, the Company iseda 61.5% (56.9% fully-diluted) interest in andg-organized joint venture company,
which has entered into a definitive asset purclagseement to purchase GTE's telephone accesgwhesh numbered approximately
116,000 at December 31, 1998) and related locdlange assets in Missouri for approximately $290ioni| subject to certain adjustments.
At closing, the Company will make a preferred eguivestment in the newly organized company of agipnately $55 million. These
transactions are expected to close in the firsttquaf 2000, pending regulatory approvals andatermther closing conditions.

(7) Business Segments

The Company has two separately reportable busgseggaents: telephone and cellular. The operatingniecof these segments is reviewed by
the chief operating decision maker to assess padioce and make business decisions.

Three months Six months
ended June 30, ended June 30,
1999 1998 1999 1998
Operating revenues
Telephone segment $ 279,113 265,322 572,074 525,135
Cellular segment 109,932 104,871 208,403 199,037
Other operations 27,705 18,185 50,529 35,926
$ 416,750 388,378 831,006 760,098
Operating income
Telephone segment $ 83,766 79,954 179,064 156,797
Cellular segment 42,753 37,511 73,136 67,166
Other operations 4,106 4,023 9,048 7,657
$ 130,625 121,488 261,248 231,620
Operating income $ 130,625 121,488 261,248 231,620
Gain on sale or exchange
of assets, net 39,601 25,516 49,959 49,859
Interest expense (37,487) (42,072 ) (79,728) (84,881)
Income from unconsolidated
cellular entities 9,267 9,066 16,112 15,943
Minority interest (18,790) (4,002 ) (22,100) (6,645)
Other income and expense 3,434 691 5,614 1,295
Income before income
tax expense $ 126,650 110,687 231,105 207,191
June 30, December 31,
199 9 1998
(Do llars in thousands)
Total assets
Telephone segment $ 3,137, 296 3,674,148
Cellular segment 1,242, 961 1,097,789
Other operations 178, 456 163,518

Total assets $ 4,558, 713 4,935,455




CenturyTel, Inc.

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

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's Annual Report on Form 1@iktlie year ended December 31,
1998. The results of operations for the three nmoatid six months ended June 30, 1999 are not reibgdsdicative of the results of
operations which might be expected for the entaary

CenturyTel, Inc. (the "Company"), is a regionalatsified communications company that is primaritgaged in providing local telephone
services and cellular telephone communicationssesyvAt June 30, 1999, the Company's local exahaglgphone subsidiaries operated «
1.2 million telephone access lines primarily inalusuburban and small urban areas in 20 statdshanCompany's majority-owned and
operated cellular entities had more than 640,000laesubscribers. On December 1, 1998, the Companuired from affiliates of
Ameritech Corporation ("Ameritech") telephone opienas serving 86,000 access lines in northern amdral Wisconsin and the related
telephone directories for approximately $221 millzash. The operations of the former Ameritech ertgs are included in the Company's
results of operations beginning December 1, 1998May 14, 1999, the Company sold substantiallpfils Alaskabased operations servi
approximately 134,900 telephone access lines @@D3ellular subscribers. On June 1, 1999, the @Gomygold the assets of its Brownsville
and McAllen, Texas cellular operations serving appnately 7,500 cellular subscribers. The operatiohthese disposed properties are
included in the Company's results of operationtoupe respective dates of disposition.

In addition to historical information, managemeuiscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'sriiaperating results and financial position. Swariwérd-looking statements are subject to
uncertainties that could cause the Company's actaalts to differ materially from such statemesch uncertainties include but are not
limited to: the effects of ongoing deregulatiorthie telecommunications industry; the effects ohtgethan anticipated competition in the
Company's markets; possible changes in the denmaidd Company's products and services; the Con'gability to successfully introduce
new offerings on a timely and cosffective basis; the risks inherent in rapid tedbgiwal change; the Company's ability to effectyvelanag:
its growth, including integrating newly acquiredperties into the Company's operations; the sucredexpense of the remediation efforts
of the Company and its vendors in achieving ye@02tbmpliance; and the effects of more generabfactuch as changes in general market
or economic conditions or in legislation, regulatir public policy. These and other uncertaintedated to the business are described in
greater detail in Item 1 to the Company's Annugddreon Form 10-K for the year ended December 9981You are cautioned not to place
undue reliance on these forward-looking statemevtisch speak only as of the date hereof. The Compadertakes no obligation to update
any of its forward-looking statements for any reaso

RESULTS OF OPERATIONS

Three Months Ended June 30, 1999 Compared
to Three Months Ended June 30, 1998

Net income (and diluted earnings per share) fos#mnd quarter of 1999 and 1998 was $53.5 mi{o88) and $64.2 million ($.46
respectively. Net income (excluding the after-tifea of asset sales) for the second quarter 09188 $61.2 million compared to $49.5
million during the second quarter of 1998. Dilutatnings per share (excluding the after-tax efféetsset sales) increased to $.43 during the
three months ended June 30, 1999 from $.35 dunaghree months ended June 30, 1998, a 22.9% s&rea

Three months
ended June 30,

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

Operating income

Telephone $ 83,766 79,954

Cellular 42,753 37,511

Other 4,106 4,023

130,625 121,488

Gain on sale or exchange of assets, net 39,601 25,516
Interest expense (37,487) (42,072)
Income from unconsolidated cellular entities 9,267 9,066
Minority interest (18,790) (4,002)
Other income and expense 3,434 691
Income tax expense (73,188) (46,496)
Net income $ 53,462 64,191
Basic earnings per share $ .38 A7

Diluted earnings per share $ .38 .46



Average basic shares outstanding 138,852 136,922

Average diluted shares outstanding 141,461 140,028

Contributions to operating revenues and operatingre by the Company's telephone, cellular, aneratperations for the three months
ended June 30, 1999 and 1998 were as follows:

Three months
ended June 30,

1999 1998

Operating revenues

Telephone operations 67.0% 68.3

Cellular operations 26.4% 27.0

Other operations 6.6% 4.7
Operating income

Telephone operations 64.1% 65.8

Cellular operations 32.7% 30.9

Other operations 3.2% 3.3

Telephone Operations

Three months
ended June 30,

(Dollars in thousands)
Operating revenues

Local service $ 89,452 81,456
Network access 1 55,789 151,976
Other 33,872 31,890

2 79,113 265,322

Operating expenses

Plant operations 63,492 57,548
Customer operations 24,001 23,033
Corporate and other 38,916 39,225
Depreciation and amortization 68,938 65,562
1 95,347 185,368

Operating income $ 83,766 79,954

Telephone operating income increased $3.8 milkib8%) due to an increase in operating revenued38million (5.2%), which more than
offset an increase in operating expenses of $10li@m(5.4%).

Of the $13.8 million increase in operating reven$d®.9 million was attributable to the propergéesuired from Ameritech, which was more
than offset by a $14.4 million decrease due tcstdie of the Company's Alaska telephone propertigday 14, 1999. The remaining $17.3
million increase in revenues was partially due £5& million increase in local network servicenparily due to an increase in the number of
customer access lines; a $2.4 million increasewemues due to increased minutes of use; a $2li8nmihcrease in amounts received from
federal Universal Service Fund; a $1.7 million g®se in revenues resulting from revisions of regesaitlement agreements; and a $1.5
million increase in the partial recovery of incred®perating expenses through revenue sharinggamaents in which the Company
participates with other telephone companies.

Plant operations expenses increased $5.9 millior8¢a), of which $3.1 million was attributable teethroperties acquired from Ameritech,
offset by a $4.1 decrease due to the sale of thekél properties. The remaining $6.9 million inceeass primarily due to a $1.6 million
increase in repair and maintenance expenses; ar$lidn increase in network operations expensas;@$1.3 million increase in expenses
associated with the Company's non-regulated opersati

During the second quarter of 1999 customer operatxpenses increased $968,000 (4.2%) due to gdRlBdcrease in salaries and benefits
and a $894,000 increase attributable to the priggesitquired from Ameritech. Such increases wergafig offset by a $1.4 million decrease
due to the sale of the Alaska propert



Corporate and other expenses decreased $309,80DpBnarily due to a $2.0 million decrease in sakand benefits and a $2.2 million
decrease due to the sale of the Alaska prope8igsh decreases were partially offset by a $2.Zianilhcrease in contract labor expenses
associated with readying the Company's systems j@hr 2000 compliant and a $1.6 million increaseperating taxes.

Depreciation and amortization increased $3.4 mmijliaf which $3.9 million was attributable to theperties acquired from Ameritech and
$3.1 million was due to higher levels of plant @ndgce. Such increases were partially offset b3.8 $illion reduction in depreciation and
amortization expense related to the Company's Algs@perties.

Cellular Operations and Income From Unconsolid&etiular Entities

Three months
ended June 30,

1999 1998

(Dollars in thousands)

Operating income - cellular operations $ 42,753 37,511
Minority interest, exclusive of the effect
of asset sales (3,864) (4,002)
Income from unconsolidated cellular entities 9,267 9,066
$ 48,156 42,575

The Company's cellular operations (discussed belefddct 100% of the results of operations of tekutar entities in which the Company |

a majority ownership interest. The minority intéreaners' share of the income of such entitiegfiected 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 lessrtlmajority interest is accounted for using theityggmethod and is reflected in the Company's
Consolidated Statements of Income as "Income frooonsolidated cellular entities.”

Cellular Operations

Three months
ended June 30,

1999 1998

(Dollars in thousands)
Operating revenues

Service revenues $ 107,405 102,766
Equipment sales 2,527 2,105
109,932 104,871

Operating expenses

Cost of equipment sold 5,254 3,702
System operations 14,438 14,633
General, administrative and customer service 18,470 20,063
Sales and marketing 12,922 13,791
Depreciation and amortization 16,095 15,171
67,179 67,360
Operating income $ 42,753 37,511

Cellular operating income increased $5.2 millioA.(R6) to $42.8 million in the second quarter of 48%®m $37.5 million in the second
quarter of 1998. Cellular operating revenues irsedgh5.1 million (4.8%) while operating expensexeesed $181,000 (.3%).

The $4.6 million increase in service revenues wasgily due to a $5.7 million increase in roamimgage which was partially offset by a
$1.1 million decrease in local service revenues.

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

Three months
ended June 30,




Customers at beginning of period 638,992 576,397

Gross units added internally 45,949 43,013
Disconnects 33,623 35,481
Net units added 12,326 7,532
Effect of dispositions (10,563) -
Customers at end of period 640,755 583,929

The average monthly cellular service revenue pstocoer declined to $56 during the second quarté®69 from $59 during the second
quarter of 1998 partially due to the continued drémat a higher percentage of new subscribersttebd lower usage customers and pricing
rate reductions. The average monthly service rexg@eun customer may further decline (i) as markeefration increases and additional loy
usage customers are activated and

(il) as competitive pressures from current andrieitvireless communications providers intensify. Tmmpany is responding to such
competitive pressures by, among other things, mpodjfcertain of its price plans and implementinga&i@ other plans and promotions, all of
which are likely to result in lower average revepee customer. The Company will continue to focasostomer service and attempt to
stimulate cellular usage by promoting the availgbdf certain enhanced services and by improvirgguality of its service through the
construction of additional cell sites and otherardements to its system.

General, administrative and customer service exgsedscreased $1.6 million (7.9%) due to a $2.donillecrease in the provision for
doubtful accounts which was partially offset by&0%,000 increase in general office expenses.

The Company's average monthly churn rate (the ptage of cellular customers that terminate serwieey 1.72% for the second quarter of
1999 and 1.97% for the second quarter of 1998.

Sales and marketing expenses decreased $869,3960) (Brimarily due to a $669,000 decrease in adsiagiand sales promotions expenses
and a $497,000 decrease in commissions paid tdsaafyerselling services to new customers primaa#ya result of fewer cellular units being
added through this distribution channel during 189¢ompared to 1998.

Depreciation and amortization increased $924,0004% primarily due to an increase in amortizatidimeangibles.
Other Operations

Three months
ended June 30,

(Dollars in thousands)
Operating revenues

Long distance $ 19,411 12,338
Call center 3,103 2,349
Other 5,191 3,498

Operating expenses
Cost of sales and operating expenses 22,620 13,411
Depreciation and amortization 979 751

Operating income $ 4,106 4,023

Other operations include the results of operat@frmibsidiaries of the Company which are not inetich the telephone or cellular segments,
including, but not limited to, the Company's nogutated long distance and call center operatiohs.H7.1 million increase in long distance
revenues was primarily attributable to the growtithie number of customers. The number of long Kégta@ustomers as of June 30, 1999 and
1998 was 259,800 and 204,700, respectively.

Operating expenses increased $9.4 million primatilg to (i) a $4.7 million increase in expensethefCompany's long distance operations
due primarily to an increase in customers anda(®p.5 million increase in expenses due to exparsfithe Company's security, personal
communications services and fiber network busiresse

Interest Expense

Interest expense decreased $4.6 million in therskqaarter of 1999 compared to the second qualrtE928 primarily due to a reduction in
outstanding indebtedness.

Gain on Sale or Exchange of Assets



In the second quarter of 1999, the Company recoada@-tax gain of approximately $39.6 million asult of the sale of the assets of the
Brownsville and McAllen, Texas cellular properti€&ee Note 5 of Notes to Consolidated Financiak8tahts for additional information and

Minority Interest below.

In the second quarter of 1998, the Company recopdedax gains aggregating $25.5 million ($14.7liomil after-tax; $.11 per diluted share)
primarily as a result of the sale of 750,000 shafddCIWorldCom, Inc. stock and the sale of mingiiitterests in two non-strategic cellular

entities.



Minority Interest

Minority interest is the expense recorded by then@any to reflect the minority interest owners' ghafrthe earnings or loss of the Compa
majority-owned and operated cellular entities arajamnity-owned subsidiaries. Minority interest inased $14.8 million primarily due to the
minority partners' share of the gain on sale oéssf the Brownsville and McAllen, Texas cellutroperties.

Other Income and Expense

Other income and expense increased $2.7 millicgheérsecond quarter of 1999 compared to the seaagdey of 1998, substantially all of
which relates to favorable non-recurring items rded in the second quarter of 1999.

Income Tax Expense

Income tax expense increased $26.7 million in gw®sd quarter of 1999 compared to the second quari®98. Exclusive of the effects of
income tax expense on asset sales, the effectioeia tax rate was 40.0% and 41.9% in the threetmsarded June 30, 1999 and 1998,
respectively. Such decrease in the effective inctameate was primarily due to a decrease in deddctible amortization of excess cost of
assets acquired (goodwill) attributable to the séldne Company's Alaska and Texas propertiesarstitond quarter of 1999.

Six Months Ended June 30, 1999 Compared to Six MoBhded June 30, 1998

Net income (and diluted earnings per share) foffithesix months of 1999 and 1998 was $114.6 onill{$.81) and $121.9 million ($.8"
respectively. Net income (excluding the after-téfra of asset sales) for the first six months 9 was $115.6 million compared to $91.4
million during the first six months of 1998. Dildearnings per share (excluding the aftereffect of asset sales) increased to $.82 duhie
six months ended June 30, 1999 from $.66 duringithenonths ended June 30, 1998, a 24.2% increase.

Six months
ended June 30,

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

Operating income

Telephone $ 179,064 156,797

Cellular 73,136 67,166

Other 9,048 7,657

261,248 231,620

Gain on sale or exchange of assets, net 49,959 49,859
Interest expense (79,728) (84,881)
Income from unconsolidated cellular entities 16,112 15,943
Minority interest (22,100) (6,645)
Other income and expense 5,614 1,295
Income tax expense (116,538) (85,306)
Net income $ 114,567 121,885
Basic earnings per share $ .83 .89
Diluted earnings per share $ .81 .87
Average basic shares outstanding 138,455 136,686

Average diluted shares outstanding 141,245 139,701




Contributions to operating revenues and operatiagme by the Company's telephone, cellular, aneratperations for the six months ended
June 30, 1999 and 1998 were as follows:

Six months
ended June 30,

1999 1998
Operating revenues
Telephone operations 68.8% 69.1
Cellular operations 25.1% 26.2
Other operations 6.1% 4.7
Operating income
Telephone operations 68.5% 67.7
Cellular operations 28.0% 29.0
Other operations 3.5% 3.3
Telephone Operations
Six months

ended June 30,

1999 1998
(Dol lars in thousands)
Operating revenues
Local service $ 180,10 9 159,582
Network access 322,94 4 303,154
Other 69,02 1 62,399
572,07 4 525,135
Operating expenses
Plant operations 130,51 4 114,207
Customer operations 45,89 5 45,849
Corporate and other 75,83 5 79,008
Depreciation and amortization 140,76 6 129,274
393,01 0 368,338
Operating income $ 179,06 4 156,797

Telephone operating income increased $22.3 mi(lgn2%) due to an increase in operating revenug&d4®® million (8.9%), which more
than offset an increase in operating expenses4f7$8illion (6.7%).

Of the $46.9 million increase in operating reven$22.9 million was attributable to the propertesjuired from Ameritech, which was
partially offset by a $11.7 million decrease du¢ht® sale of the Company's Alaska telephone priggefhe remaining $35.7 million increase
in revenues was partially due to a $11.1 milliocréase in local network service primarily due tdramease in access lines; a $4.4 million
increase resulting from revisions of revenue seitlet agreements; a $4.0 million increase in amawsived from the federal Universal
Service Fund; a $3.0 million increase in the phréaovery of increased operating expenses throeigbnue sharing arrangements in which
the Company participates with other telephone congsaa $2.6 million increase in revenues fromptavision of Internet access; and a $2.2
million increase in revenues due to increased resof use.

Plant operations expenses increased $16.3 millidr8¢o) of which $5.3 million was attributable tethroperties acquired from Ameritech,
offset by a $3.1 million decrease due to the shtheAlaska telephone properties. The remaining Binillion increase was primarily due to
a $4.0 million increase in repair and maintenangeeases; a $3.6 million increase in network openatiexpenses; and a $1.9 million incre
in expenses associated with the Company's nonatglibperations.

Corporate and other expenses decreased $3.2 n{#lio®o) due to a $4.1 million decrease in salaaies benefits and a $4.0 million decrease
in expenses due to the sale of the Alaska teleppmperties. Such decreases were partially offget $2.3 million increase in expenses
attributable to the Ameritech properties and a $2illon increase in contract labor expenses aitgable to readying the Company's systems
to be year 2000 compliant.

Depreciation and amortization increased $11.5 omil({8.9%) of which $7.8 million was attributablethe properties acquired from Amerite
and $5.4 million was due to higher levels of planservice. Such increases were patrtially offsea [$3.3 million reduction in depreciation
and amortization expense related to the Comparig'skA properties



Cellular Operations and Income From UnconsolidatedCellular Entities

Six months
ended June 30,

(Dollars in thousands)

Operating income - cellular operations $ 73,136 67,166

Minority interest, exclusive of the
effect of asset sales (7,162) (6,645)
Income from unconsolidated cellular entities 16,112 15,943
$ 82,086 76,464

The Company's cellular operations (discussed belefddct 100% of the results of operations of tekutar entities in which the Company |

a majority ownership interest. The minority intéregners' share of the income of such entitiegfiected in the Company's Consolidated
Statements of Income as an expense in "Minorigredt." See Minority Interest for additional infation. The Company's share of earnings
from the cellular entities in which it has lessrtlmajority interest is accounted for using theitggmethod and is reflected in the Company's
Consolidated Statements of Income as "Income frooonsolidated cellular entities."”

Cellular Operations

S ix months
end ed June 30,
1999 1998
(Dollar s in thousands)
Operating revenues
Service revenues $ 203,381 194,864
Equipment sales 5,022 4,173
208,403 199,037
Operating expenses
Cost of equipment sold 9,635 7,398
System operations 27,741 28,885
General, administrative and
customer service 37,630 38,444
Sales and marketing 26,935 27,433
Depreciation and amortization 33,326 29,711
135,267 131,871
Operating income $ 73,136 67,166

Cellular operating income increased $6.0 millior®8) to $73.1 million in the first six months ofd4®from $67.2 million in the first six
months of 1998. Cellular operating revenues inae&9.4 million (4.7%), while operating expenseséased $3.4 million (2.6%).

The $8.5 million increase in service revenues wangrily due to a $9.4 million increase in roamimgpge which was partially offset by a
$922,000 decrease in local service reven



The following table illustrates the growth in ther@pany's cellular customer base in its majority evmarkets:

Six months
ended June 30,

1999 1998
Customers at beginning of period 624 ,119 569,983
Gross units added internally 98 ,931 91,689
Disconnects 71 7132 77,743
Net units added 27 ,199 13,946
Effect of dispositions (10 ,563) -
Customers at end of period 640 ,755 583,929

The average monthly cellular service revenue pstocner declined to $53 during the first six mordh4999 from $56 during the first six
months of 1998 partially due to the continued trérat a higher percentage of new subscribers tebe tower usage customers and pricing
rate reductions. The average monthly service rex@eun customer may further decline (i) as markeepation increases and additional lo\
usage customers are activated and

(i) as competitive pressures from current andrieitwireless communications providers intensify. Tmmpany is responding to such
competitive pressures by, among other things, ngodjfcertain of its price plans and implementinga&i@ other plans and promotions, all of
which are likely to result in lower average revepee customer. The Company will continue to focasostomer service and attempt to
stimulate cellular usage by promoting the availgbdf certain enhanced services and by improvirgguality of its service through the
construction of additional cell sites and otherardements to its system.

System operations expenses decreased $1.1 m#lio%o] in the first six months of 1999 primarily dioea $2.0 million decrease in the net
amounts paid to other carriers for cellular seryiozvided to the Company's customers who roamerother carriers' service areas. Such
decrease was partially offset by a $722,000 inereasociated with operating a greater number béites.

General, administrative and customer service exqedecreased $814,000 (2.1%) due to a $4.7 mdkanease in the provision for doubtful
accounts which was partially offset by a $3.9 millincrease in general office expenses.

The Company's average monthly churn rate (the ptage of cellular customers that terminate serwicey 1.86% for the first six months of
1999 and 2.22% for the first six months of 1998.

Sales and marketing expenses decreased $498,896) (due primarily to $2.0 million reduction in corgsions paid to agents for selling
services to new customers primarily as a resuigwer cellular units being added through this disttion channel during 1999 as compare
1998. Such decrease was partially offset by a #illlibn increase in costs incurred in selling protiuand services in retail locations.

Depreciation and amortization increased $3.6 mmil([b2.2%), of which $1.9 million was attributabtea higher level of plant in service and
$2.2 million was due to an increase in amortizatbmtangibles.

Other Operations

Six months
ended June 30,

1999 1998
( Dollars in thousands)
Operating revenues
Long distance $ 36,441 23,602
Call center 5,547 4,948
Other 8,541 7,376

Operating expenses
Cost of sales and operating expenses 39,580 26,576
Depreciation and amortization 1,901 1,693

Operating income $ 9,048 7,657

Other operations include the results of operat@frmuibsidiaries of the Company which are not inetich the telephone or cellular segments,
including, but not limited to, the Company's nogulated long distance and call center operatiohe.12.8 million increase in long distance
revenues was attributable to the growth in the remolp customers



Operating expenses increased $13.2 million primaitle to (i) an increase of $6.9 million in expenséthe Company's long distance
operations due primarily to an increase in custeraed (ii) a $3.7 million increase in expensestduexpansion of the Company's security,
personal communication services and fiber netwodiresses.

Interest Expense

Interest expense decreased $5.2 million in thedixsmonths of 1999 compared to the first six nhentf 1998 primarily due to a reduction in
outstanding indebtedness.

Gain on Sale or Exchange of Assets, Net

In the first six months of 1999, the Company reedrgre-tax gains aggregating $50.0 million. Appneedely $10.4 million of the pre-tax
gains ($6.7 million after-tax; $.04 per diluted sfavas due to the sale of the Company's rematongnon shares of MCIWorldCom, Inc.
The remaining $39.6 million of the pre-tax gaing.@million loss after-tax; ($.05) per diluted shpwas due to the sale of the Company's
Brownsville and McAllen, Texas cellular properti€&ee Note 5 of Notes to Consolidated Financiak8tahts for additional information and
Minority Interest below.

In the first six months of 1998, the Company reedrdre-tax gains aggregating $49.9 million ($30ilion after-tax; $.21 per diluted share)
primarily due to the conversion of its investmamttie common stock of Brooks Fiber Networks, Intoicommon stock of WorldCom, Inc.,
the subsequent sale of 750,000 shares of World@Gamcommon stock, and the sale of minority intes@s two nonstrategic cellular entitie

Minority Interest

Minority interest is the expense recorded by thenBany to reflect the minority interest owners' ghafrthe earnings or loss of the Compa
majority-owned and operated cellular entities arajamity-owned subsidiaries. Minority interest inased $15.5 million primarily due to the
minority partners' share of the gain on sale oétsssf the Brownsville and McAllen, Texas celluteoperties



Other Income and Expense

Other income and expense increased $4.3 millidherfirst six months of 1999 compared to the Bigstmonths of 1998, substantially all of
which relates to favorable non-recurring items rded in 1999.

Income Tax Expense

Income tax expense increased $31.2 million in ifs¢ $ix months of 1999 compared to the first sontis of 1998. Exclusive of the effects
income tax expense on asset sales, the effectioenia tax rate was 41.0% and 41.9% in the six mastded June 30, 1999 and 1998,
respectively. Such decrease in the effective inctaneate was primarily due to a decrease in deddctible amortization of excess cost of
assets acquired (goodwill) attributable to the séithe Company's Alaska and Texas properties 8919

LIQUIDITY AND CAPITAL RESOURCES

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

Net cash provided by operating activities was $2illion during the first six months of 1999 comed to $192.4 million during the first <
months of 1998. The Company's accompanying coraeliistatements of cash flows identify major déferes between net income and net
cash provided by operating activities for eachhefse periods. For additional information relatioghte telephone operations, cellular
operations, and other operations of the ComparyResults of Operations.

Net cash provided by investing activities was $308illion for the six months ended June 30, 199®gared to $14.2 million for the s
months ended June 30, 1998. Proceeds from thecfadssets were $465.8 million in the first six riimnof 1999 compared to $132.3 million
in the first six months of 1998. Payments for pryaeplant and equipment were $27.1 million moréhia first six months of 1999 than in the
comparable period during 1998. Capital expenditimeshe six months ended June 30, 1999 were $88lén for telephone, $29.0 million
for cellular and $33.5 million for other operations

Net cash used in financing activities was $492 Mianiduring the first six months of 1999 compateds215.6 million during the first si
months of 1998. Net payments of lotegm debt were $327.5 million more during the faist months of 1999 compared to the first six me
of 1998, primarily due to utilization of procee@xeived from the sales of assets. During thedixstnonths of 1998, the Company issued an
aggregate of $765 million of senior notes and debes. The net proceeds of approximately $758 onillvere used to reduce the bank
indebtedness incurred in connection with the adiiisof Pacific Telecom, Inc. In addition, the Cpany paid approximately $40 million to
settle numerous interest rate hedge contracth#thbeen entered into in anticipation of these dsbiances.

Budgeted capital expenditures for 1999 total $21lbam for telephone operations, $70 million forllcéar operations and $60 million for
corporate and other operations.

As of June 30, 1999, Century's telephone subsatidrad available for use $135.1 million of commitiseor long-term financing from the
Rural Utilities Service and the Company had $60#6illion of undrawn committed bank lines of credit.

In June 1999, the Company signed a definitive gasetase agreement to purchase GTE's local exelassgts in Arkansas for
approximately $834.4 million in cash. In July 1988 Company acquired a 61.5% (56.9% fully dilutet®rest in a joint venture company
which has entered into a definitive asset purclagseement to purchase GTE's local exchange asselissouri for approximately $290
million in cash. At closing, the Company will malipproximately a $55 million preferred equity invaent in the new entity. The purchase
price under both agreements is subject to adjugmwenich are not expected to be material in theegmte. Both transactions are anticipated
to close in first quarter 2000, subject to regulatapprovals and certain other closing conditidfisancing plans are not yet complete and
be dependent upon the Company's review of itsretses and market conditions. As a result of thenBany's announcement of these
transactions, Moody's placed its ratings of the Gany's debt under review for possible downgradeStaddard & Poor's placed its rating:
the Company's debt on CreditWatch with negativditapions.

OTHER MATTERS
Accounting for the Effects of Regulation

The Company currently accounts for its regulatéepteone operations in accordance with the provssmfrStatement of Financial Accounti
Standards No. 71 ("SFAS 71"), "Accounting for tHéeEts of Certain Types of Regulation.” While thegoing applicability of SFAS 71 to
the Company's telephone operations is being mattdue to the changing regulatory, competitive lagaslative environments, the Comp:
believes that SFAS 71 still applies. However, passible that changes in regulation or legislatioanticipated changes in competition or in
the demand for regulated services or products a@ddlt in the Company's telephone operations einigbsubject to SFAS 71 in the near
future. In that event, implementation of Statem@rfinancial Accounting Standards No. 101 ("SFA3")0'Regulated Enterprises -
Accounting for the Discontinuance of ApplicationfeASB Statement No. 71," would require the woféof previously established regulatc
assets and liabilities, along with an adjustmertasfain accumulated depreciation accounts toaetie difference between recorc



depreciation and the amount of depreciation thatltvbave been recorded had the Company's telepsmerations not been subject to rate
regulation. Such discontinuance of the applicatibBFAS 71 would result in a material, noncash géagainst earnings which would be
reported as an extraordinary item. While the efééétplementing SFAS 101 cannot be precisely et at this time, management belie
that the noncash, after-tax, extraordinary chargelavbe between $320 million and $370 million.

Year 2000 Readiness Disclosure

The Year 2000 issue concerns the inability of cotapsystems and certain other equipment to propedggnize and process data that uses
two digits rather than four to designate particylears. The Company has initiated a Year 2000 Eréjan ("the Plan") to assess whether its
systems that process date sensitive informatiolnpeiform satisfactorily leading up to and beyoaduary 1, 2000. The goal of the Plan is to
correct, prior to January 1, 2000, any Year 26€l@ted problem with critical systems, the failofevhich could have a material adverse ef
on the Company's operations. The Plan includes stef) identify each critical system element tresjuires date code remediation, (ii)
establish a plan to remediate such systems,rfifjement all required remediations and (iv) seletyi test the remediated systems.

Thus far, the identification phase has identifiezghl¥2000 issues in the following critical Companyred systems: (i) switching and
transmission hardware and software used by the @oyni route and deliver telephone calls;

(il) network support systems, including customewiee systems, and (iii) billing and collection sy®s used by the Company to invoice and
process most of its customer payments. In addittmCompany (i) receives critical services froraviders of utilities and other services to
facilities that house employees and switching,smaission and other equipment and (ii) is dependpah outside vendors for, among other
things, the provision of critical network componeand cellular billing services. The Company i@ astically reliant upon the systems of
other telecommunication carriers with which the @amy's systems interconnect for the routing antvelsi of telephone calls. The Compse
has also identified potential Year 2000-relateHility with respect to telephone equipment manufeed by unaffiliated parties that the
Company has sold or leased to its customers ("Gest®@remises Equipment” or "CPE"). The identifisatand planning phases of the Plan
are materially complete with respect to Company-@ivaystems, third party vendors and CPE custoraedsare substantially complete with
respect to other telecommunication carriers.

Based on work completed under the Plan to dateCtmapany currently intends to take the followingliéidnal steps under its Plan with
respect to Company-owned systems, third-party vendsoher telecommunications carriers, and CPEoousts:

o The Company generally plans to remediate Compamed switching, transmission, billing and colleatiand other critical systems
through the revision or replacement of currentesystomponents. Necessary changes to critical Copapaned systems are substantially
complete and are expected to be finalized by tipirarter 1999. The selective testing and verificatibsuch changes are expected to be
completed during 1999. Due to the large numbeystiesn components requiring remediation, the Comgi®g not intend to test every
remediated system but will rely upon the resultsadéctive testing to determine the effectivendsemediation efforts.

0 With respect to critical services provided byitigis and other third parties, the Company com@d@ll such suppliers during 1998. Thus far,
a majority of those suppliers who have respondee radicated that their systems and service dglimegchanisms are Year 2000 compliant
or can be made so through currently available neatibns. The Company plans to continue monitoahghird-party remediation efforts ar
to make contingency plans for the delivery of ssetvices as necessary.

o The Company has received certain assurancesificustry trade data regarding the Year 2000 readiné major telecommunications
companies with which the Company's switching systerterconnect. In June 1999, the Company madefgpiaquiries with these and other
telecommunication carriers to determine their coamgle status, and expects to obtain informatiaesponse thereto during third quarter
1999, although there can be no assurance thagiswill supply this information.

o Finally, the Company has obtained Year 2000 c@npé information from CPE manufacturers and hasiged and will continue to
provide this information to the Company's busimesstomers throughout 1999. The Company plans t& with CPE manufacturers to
encourage the development of remedies for Year pe@flems in such equipment and to continue worlith its customers to identify Ye
2000 problems in CPE. However, there can be naasse that CPE manufacturers or customers will emadp with the Company's efforts to
address these problems.

While the Company currently believes that it widl &ble to remediate and selectively test Compamnyedveystems in time to minimize any
detrimental effect on its operations, there candassurance that such steps will be successfiliré&ay the Company to timely and
effectively remediate its systems, or the failuferitical vendors and suppliers and other telecamitations carriers to remediate affected
systems, could have a material adverse impacte@t#mpany's business, financial condition, resfltgperations and prospects. Because the
impact of Year 2000 issues on the Company is nalgdependent on the mitigation efforts of partesside the Company's control, the
Company cannot assess with certainty the magnitfiday such potential adverse impact. However, dagen risk assessment work
conducted thus far, the Company believes that st neasonably likely worst case scenario of tilariaby the Company, its suppliers or
other telecommunications carriers with which thenpany interconnects to resolve Year 2000 issuesddmian inability by the Company
to provide telecommunications services to the Camijsacustomers, (ii) to route and deliver telephoalés originating from or terminating
with other telecommunications carriers, (iii) tmély and accurately process service requests antb(fimely and accurately bill its
customers. In addition to lost earnings, thesefafl could also result in loss of customers dwsetaice interruptions and billing errors,
substantial claims by customers and increased eggeaassociated with stabilizing operations andwermitigation plans.

Contingency planning to maintain and restore serindhe event of natural disasters, power failares systen-related problems is a routil



part of the Company's operations. The Company\ei¢ghat such contingency plans will assist the @amy in responding to the failure by
outside service providers to successfully addresa 2000 issues. In addition, the Company is ctlyr@entifying and considering various
Year 2000-specific contingency plans, includingniifecation of alternate vendors and service previdand manual alternatives to system
operations. These Year 2000-specific contingenaygiphre expected to be materially completed in dpirarter 1999, but their review and
development will continue throughout 1999.

Although the total costs to implement the Plan cafe precisely estimated, the Company incurretsaafs$4.2 million during 1998 (none of
which was related to hardware costs and otheraldpims) and $13.6 million during the first six ntbs of 1999 ($10.9 million of which was
related to hardware costs and other capital itemd)anticipates spending an aggregate of approaiyn®t 7.8 million during the remainder
1999 (which includes $10.1 million of hardware sosihd other capital items.) All costs will be expethas incurred, except for hardware and
other items that should be capitalized in accordawith generally accepted accounting principlesn&of the costs represent ongoing
investment in systems upgrades, the timing of widdieing accelerated in order to facilitate Ye@®@ compliance. In some instances, such
upgrades will position the Company to provide mame better-quality services to its customers thay turrently receive. The Company
expects to fund these costs with cash providedpeyations. Cost estimates and statements of thep@uyts plans and expectations discussed
above are forward-looking statements that are ddrissing numerous assumptions of future eventsy miawhich are outside the Company's
control, including the availability and future cadttrained personnel and various other resoutbés, party modification plans, the absence
of systems requiring remediation that have notwein discovered, and other factors.

CENTURYTEL, INC.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

Market Risk

The Company is not exposed to material future egsor cash flow exposures from changes in inteadss on long-term debt obligations
since the majority of the Company's long-term ddbligations are fixed rate. At June 30, 1999, #ievalue of the Company's long-term debt
was estimated to be $2.2 billion based on the dwsedghted average rate of the Company's long-teeint of 6.8% and an overall weighted
maturity of 13 years compared to terms and rate®otly available in long-term financing marketsrpurposes hereof, market risk is
estimated as the potential decrease in fair valtlieeoCompany's long-term debt resulting from adtiiptical increase of 68 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 $104.6 million decreaséair value of the Company's long-term debt. TleenBany is currently not evaluating the
future use of any derivative financial instrumetitsyvever, it is possible that such instruments bwtilized in connection with financing its
acquisitions of local exchange assets in Arkaneds\issouri.

PART Il. OTHER INFORMATION
CENTURYTEL, INC.
Item 4. Submission of Matters to a Vote of Securityolders

At the Company's annual meeting of shareholdefdlayn 6, 1999, the shareholders elected five Cladgdkctors to serve until the 2002
annual meeting of shareholders and until their ssmars are duly elected and qualified and apprtheegroposals set forth in the Company's
proxy statement dated March 16, 1999.

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

Class Il Nominees For Withheld

Virginia Boulet 146,421,022 3,553,720
Ernest Butler, Jr. 145,694,683 4,280,059
James B. Gardner 147,149,530 2,825,212
R. L. Hargrove, Jr. 146,658,342 3,316,400
Johnny Hebert 145,225,126 4,749,616

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

Class | Class Ill
William R. Boles, Jr. Calvin Czeschin
W. Bruce Hanks F. Earl Hogan
C. G. Melville, Jr. Harvey P. Perry
Glen F. Post, IlI. Jim D. Reppond

Clarke M. Williams



The following number of votes were cast in the narindicated below with respect to the followingposals:
1. Proposal to increase the number of authorizaceshof common stock from 175 million to 350 miflio

For Against Abstain Broker No-Votes

146,065,346 3,519,491 389,905 0

2. Proposal to change the Company's name to Cdrglifyc.

For Against Abstain Broker No-Votes

147,704,657 1,966,025 304,060 0

Item 6. Exhibits and Reports on Form 8-K
A. Exhibits
3(i) Amended and Restated Articles of IncorporatidiRegistrant, dated as of May 6, 1999.

4.1 Amendment No.1 to Rights Agreement, dated M&ay1999, incorporated by reference to Exhibit 4) 2¢i Registrant's Report on Form 8-
K dated May 25, 1999.

11 Computations of Earnings Per Share.
27.1 Financial Data Schedule as of and for thersirths ended June 30, 1999.
99 Asset Purchase Agreement between Registrardféitiates of GTE, dated June 29, 1999.

Pursuant to the regulations of the Securities areh&ge Commission, all schedules and exhibitsgddregoing agreement have been
intentionally omitted from this report. The foreggiagreement contains a complete listing of aledahes and exhibits. The registrant agrees
to furnish supplementary a copy of any omitted dateor exhibit to the Securities and Exchange Ca@sion upon request.

B. Reports on Form 8-K
(i) The following item was reported in the Form 8fiked April 30, 1999:

Item 5. Other events - News release announcing ftrs
quarter results of operations.

(i) The following items were reported in the Fo&K filed May 28, 1999:

Item 5. Other Events - (i) adjusted terms of CentuyTel's
Rights Agreement to reflect the three-for-two stepkt in the form of a 50% stock dividend and &) amendment to CenturyTel's Rights
Agreement which increased the purchase price @251d¢f a Preference Share from $48.88 to $135.00.

(iii) The following item was reported in the Forrk8filed July 9, 1999:

Item 5. Other Events - News release announcing exgion
of a definitive agreement to purchase from aniaféll of GTE Corporation assets comprising substiyll of GTE's local telephone
operations in Arkansas.

(iv) The following item was reported in the FornK&iled July 9,1999:

Item 5. Other Events - News release announcing exdmn of
a definitive agreement to enter into a strategitngaship with various co-investors to purchasegkbne access lines in Missouri from an
affiliate of GTE 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



undersigned thereunto duly authorized.
CenturyTel, Inc.

Date: August 16, 1999 /sl Neil A. Sweasy

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



Exhibit 3())
AMENDED AND RESTATED

ARTICLES OF INCORPORATION
of
CENTURYTEL, INC.
(formerly Century Telephone Enterprises, Inc.)

The undersigned Corporation, acting through itsiglent and Secretary and by authority of its BadrDirectors, does hereby certify as of
May 6, 1999 that:

FIRST: The Amended and Restated Articles of Incapion set forth in Paragraph Fifth below accusasalt forth the articles of incorporati
of the Corporation and all amendments theretofiecebn the date hereof, including the changes nirattee manner described in Paragraph
Fourth below.

SECOND: All such amendments have been effectednfocmity with law.

THIRD: The date of incorporation of the Corporatiwas April 30, 1968, and the date of these AmeratetRestated Articles of
Incorporation is May 6, 1999.

FOURTH: On February 23, 1999, the Board of Direstwfrthe Corporation, at a duly-convened regulagting of the Board of Directors,
unanimously adopted resolutions to (i) amend theo@mation's articles of incorporation to incredse hnumber of authorized shares of the
Corporation's common stock and to change the Catipor's name and (i) restate the Corporationislest of incorporation, in each case in
the manner described further below. On May 6, 1889 shareholders of the Corporation, at a dulyteord annual shareholders' meeting at
which there were present or duly represented auuaf the holders of the Corporation's total votiroyver, adopted resolutions to amend the
Corporation's articles of incorporation as in effg@gor to the date thereof, with each such resmfuteceiving not less than 146,065,346
affirmative votes, not more than 3,519,491 negatives and not more than 389,905 votes as to whiehareholders abstained from voting.
Pursuant to these proceedings, the Corporatiott$esrof incorporation have been modified to ()end Article IlI(A) to increase the numk

of authorized shares of common stock from 175 arilio 350 million, (ii) amend Article | to chand®etCorporation's name from Century
Telephone Enterprises, Inc. to CenturyTel, Incd @ii) restate the articles of incorporation tdleet the above-described amendments, to
delete paragraph F of Article Ill, which heretofset forth the terms of the Corporation's Seridar&ferred Stock, to amend Article 111(F)(2)
(heretofore numbered Article 111(G)(2)) to clarifige ranking of the Series L Preferred Stock, amgtaumber the articles of incorporation to
reflect the deleted sections.

FIFTH: The Amended and Restated Articles of Incoagion of the Corporation are as follows:
ARTICLE |
Name
The name of this Corporation is CenturyTel, Inc.
ARTICLE Il
Purpose

The purpose of the Corporation is to engage inlawjul activity for which corporations may be forchander the Business Corporation Law
of Louisiana.

ARTICLE 1l
Capital

A. Authorized Stock. The Corporation shall be auitesl to issue an aggregate of 352 million shafespital stock, of which 350 million
shares shall be Common Stock, $1.00 par valuehaee sand two million shares shall be Preferredi5t$25.00 par value per share.

B. Preferred Stock. (1) The Preferred Stock maig&eed from time to time in one or more series.

(2) In respect to any series of Preferred StoakBbard of Directors is hereby authorized to fixatier the dividend rights, dividend rates,
conversion rights, voting rights, rights and telwhsedemption (including sinking fund provisiont)e redemption price or prices, and the
liquidation preferences of any wholly unissuedesenf Preferred Stock, and the number of sharestitmimg any such series and



designation thereof, or any of them; and to inaemrsdecrease the number of shares of any sefiseguent to the issue of shares of that
series, but not below the number of shares of sadks then outstanding. In case the number oésludrany series shall be so decreased, the
shares constituting such decrease shall resunrsahes which they had prior to the adoption ofrésmlution originally fixing the number of
shares of such series. In addition thereto the do&Dbirectors shall have such other powers wipeet to the Preferred Stock and any series
thereof as shall be permitted by applicable law.

(3) No full dividend for any quarterly dividend ped may be declared or paid on shares of any sefiBseferred Stock unless the full
dividend for that period shall be concurrently @eet or paid on all serie of Preferred Stock ontlitag in accordance with the terms of each
series. If there are any accumulated dividendsuackcor in arrears on any share of any series défPeel Stock those dividends shall be paid
in full before any full dividend shall be paid onyaother series of Preferred Stock. If less théullalividend is to be paid, the amount of the
dividend to be distributed shall be divided amamg shares of Preferred Stock for which dividenésag&icrued or in arrears in proportion to
the aggregate amounts which would be distributetbtbose holders of Preferred Stock if full cumiviatdividends had previously been paid
thereon in accordance with the terms of each series

C. Voting Rights. Each share of Common Stock amth @atstanding share of the Series H PreferreckStdoting Preferred Stock™) which
has been beneficially owned continuously by theesperson since May 30, 1987 will entitle such pertsoten votes with respect to such
share on each matter properly submitted to thesblodders of the Corporation for their vote, consesativer, release or other action when the
holders of Common Stock and voting shares of PredieBtock vote together with respect to such matter

(2) (a) For purposes of this paragraph C, a chan@eneficial ownership of a share of the Corporas stock shall be deemed to have
occurred whenever a change occurs in any persgroap of persons who, directly or indirectly, thogbuany contract, arrangement,
understanding, relationship or otherwise has oresheoting power, which includes the power to voteto direct the voting of, such share;
investment power, which includes the power to ditke sale or other disposition of such shareritite to receive or retain the proceeds of
any sale or other disposition of such share; oritfig to receive distributions, including cashidends, in respect to such share.

(b) In the absence of proof to the contrary progideaccordance with the procedures referred subparagraph (4) of this paragraph C, a
change in beneficial ownership shall be deemedte loccurred whenever a share of stock is traesfaf record into the name of any other
person.

(c) In the case of a share of Common Stock or \¢ofireferred Stock held of record in the name adrparation, general partnership, limited
partnership, voting trustee, bank, trust companykédr, nominee or clearing agency, or in any otf@ne except a natural person, if it has not
been established pursuant to the procedures réfaria subparagraph (4) that such share was lmalgfiowned continuously since May 30,
1987 by the person who possesses all of the atslnf beneficial ownership referred to in clauses

(i) through (iv) of subparagraph (2)(a) of this ggraph C with respect to such share of Common Siodloting Preferred Stock, then such
share of Common Stock or Voting Preferred Stocl slaary with it only one vote regardless of wheord ownership of such share was
acquired.

(d) In the case of a share of stock held of reaottie name of any person as trustee, agent, guaadicustodian under the Uniform Gifts to
Minors Act, the Uniform Transfers to Minors Act@any comparable statute as in effect in any statbaage in beneficial ownership shall be
deemed to have occurred whenever there is a chiarige beneficiary of such trust, the principakath agent, the ward of such guardian or
the minor for whom such custodian is acting.

(3) Notwithstanding anything in this paragraph Ghe contrary, no change in beneficial ownershglldie deemed to have occurred solely as
a result of:

(a) any event that occurred prior to May 30, 198@uding contracts providing for options, righfsfiost refusal and similar arrangements, in
existence on such date to which any holder of shafrstock is a party;

(b) any transfer of any interest in shares of sfmalsuant to a bequest or inheritance, by operatidenw upon the death of any individual, or
by any other transfer without valuable considergtincluding a gift that is made in good faith arat for the purpose of circumventing this
paragraph C;

(c) any change in the beneficiary of any trustamy distri- bution of a share of stock from trust,reason of the birth, death, marriage or
divorce of any natural person, the adoption of aayiral person prior to age 18 or the passagegofesn period of time or the attainment by
any natural person of a specified age, or the ioreatr termination of any guardianship or custodiarangement; or

(d) any appointment of a successor trustee, agaatdian or custodian with respect to a shareaukst

(4) For purposes of this paragraph C, all detertiuina concerning changes in beneficial ownershiphe absence of any such change, shall
be made by the Corporation. Written proceduresytesi to facilitate such determinations shall baldisthed by the Corporation and refined
from time to time. Such procedures shall proviadepag other things, the manner of proof of facts wid be accepted and the frequency v
which such proof may be required to be renewed.Jdmporation and any transfer agent shall be entiib rely on all information concernii
beneficial ownership of a share of stock cominthtr attention from any source and in any manaasonably deemed by them to be
reliable, but neither the Corporation nor any tfanagent shall be charged with any other knowlettgecerning the beneficial ownership ¢



share of stock.

(5) Each share of Common Stock acquired by reabanyostock split or dividend shall be deemed teehlaeen beneficially owned by the
same person continuously from the same date asthahich beneficial ownership of the share of CamrBtock, with respect to which such
share of Common Stock was distributed, was acquired

(6) Each share of Common Stock acquired upon cseienf the outstanding Series H Preferred Stodk@fCorporation ("Convertible
Stock™) shall be deemed to have been beneficialiyenl by the same person continuously from the alatghich such person acquired the
Convertible Stock converted into such share of Com@tock.

(7) Where a holder beneficially owns shares hatémgvotes per share and shares having one vosghpeg, and transfers beneficial owner
of less than all of the shares held, the sharesfgared shall be deemed to consist, in the abseneadence to the contrary, of the shares
having one vote per share.

(8) Shares of Common Stock held by the Corporatieniployee benefit plans will be deemed to be lieialy owned by such plans
regardless of how such shares are allocated toted\by participants, until the shares are actudi#iiributed to participants.

(9) Each share of Common Stock, whether at anycpiéat time the holder thereof is entitled to exseden votes or one, shall be identical to
all other shares of Common Stock in all other retpe

(10) Each share of Voting Preferred Stock, whettteny particular time the holder thereof is eaditto exercise ten votes or one, shall be
identical in all other respects to all other sharegoting Preferred Stock in the same designateits.

(11) Each share of Common Stock issued by the Catipo in a business combination transaction dfetileemed to have been beneficially
owned by the person who received such share itrahsaction continuously for the shortest periaddetermined in good faith by the Board
of Directors, that would be permitted for the traction to be accounted for as a pooling of intsrgetovided that the Audit Committee of the
Board of Directors has made a good faith deternunahat such transaction has a bona fide busip@gmse, it is in the best interests of the
Corporation and its shareholders that such traimsabe accounted for as a pooling of interests ugdaerally accepted accounting principals
and such issuance of Common Stock does not hawaffde of nullifying or materially restricting atisparately reducing the per share voting
rights of holders of an outstanding class or clesdeoting stock of the Corporation. Notwithstarglihe foregoing, the Corporation shall not
issue shares in a business combination transa€soch issuance would result in a violation of anle or regulation regarding the per share
voting rights of publicly-traded securities thapi®mulgated by the Securities and Exchange Conmwnigs the principal exchange upon
which the Common Stock is then listed for tradind aothing herein shall be interpreted to requiee@orporation to account for any
business combination transaction in any particenanner.

D. Non-Assessability; Transfers; Pre-emptive Rightge stock of this Corporation shall be fully paitd non-assessable when issued and
shall be personal property. No transfer of suchlksthall be binding upon this Corporation unlesshdwansfer is made in accordance with
these Articles and the by-laws of this Corporatiod duly recorded in the books thereof. No stoakéoghall have any pre-emptive right to
subscribe to any or all additions to the stockhé$ Corporation.

E. Series H Preferred Stock. The Corporation'sdpred Stock, Series H ("Series H Shares"), shakisb of 20,000 shares of Preferred Stock.

(1) Holders of the outstanding Series H Shared bbatntitled to one vote per share thereof, voitg holders of shares of Common Stock
and with holders of other voting shares of Prefé8eock as a single class, except as to those mmattewvhich holders of Preferred Stock or a
particular series thereof are required by applieddlv to vote separately; and shall be entitlecteive, out of any funds legally available
therefor, dividends at the rate of 7% per annurthefpart value thereof, and no more, payable ih qasirterly on the last day of March, Ju
September, and December in each year, commencifiyy #hen and as declared by the Board of Direabtise Corporation. Dividends sh
accrue on each share of Series H from the dats ofiginal issuance and shall accrue from dayatg @hether or not earned or declared.
Dividends shall be cumulative so that if dividefmisespect of any previously quarterly dividendipéerat the prescribed rate per annum shall
not have been paid on or declared and set or fipaall Series H Shares at the time outstanding digficiency shall be fully paid on or
declared and set apart for said shares beforeigitiedd or other distribution shall be paid on ectired or set apart for shares of Common
Stock.

(2) In the event of a liquidation, dissolution oinding up of this Corporation, the holders of SgetieShares shall be entitled to receive, pro
rata with all other holders of Preferred Stock diatever series, to the extent available out ofdsets of this Corporation, whether such
assets are capital or surplus of any nature, auahemual to the par value of such Preferred Stad,in addition thereto, a further amount
equal to the dividends unpaid and accumulated ¢imette the date that payment is earned or declaredt, and no more, before any payment
shall be made or any assets distributed to theemlof Common Stock. A consolidation or mergethid Corporation with or into any other
corporation or corporations, or a sale of all dsstantially all of the assets of the Corporatidralsnot be deemed to be a liquidation,
dissolution or winding up, within the meaning oistparagraph.

(3) The holders of Series H Shares shall have asiorerights as follows:

(a) The Series H Shares shall be convertible,eabfion of the respective holders thereof, affiee of the Corporation or any trans



agent for such shares, into fully paid and @ssessable shares (calculated to the nearest shaie, fractions of a share being disregarde
Common Stock of the Corporation, at the conversata of one and twelve thirteenthsi2£1 3ths) shares of Common Stock for each Ser
Share converted. Such conversion rate shall besttg adjustment from time to time in certain amstes, as hereinafter provided. The
Corporation shall make no payment or adjustmeraamount of any dividends accrued on the SeriesafeStsurrendered for conversion.

(b) Before any holder of Series H Shares shallitigled to convert the same in Common Stock, hdl sharender the certificate or certifica
therefor, duly endorsed, at the office of the Coation or of any transfer agent for the Series Idr8, and shall give written notice to the
Corporation at such office that he elects to conther same and shall state in writing therein thma or names in which he wishes the
certificate or certificates for Common Stock toibsied. The Corporation shall, as soon as pradtichbreafter, issue and deliver at such
office to such holder of Series H Shares, or taloisinee or nominees, certificates for the numibéulbshares of Common Stock to which
he shall be entitled, as aforesaid. Such convesdiali be deemed to have been made as of the fdsterender of the Series H Shares to be
converted, and the person or persons entitledceive the Common Stock issuable upon such convessiall be treated for all purposes as
the record holder or holders of that Common Statkaid date.

(c) In case the Corporation shall at any time suilddithe outstanding shares of Common Stock, df isisae as a dividend on Common St
such number of shares of Common Stock as shall &§&& or more of the number of shares of CommoriStutstanding immediately prior
to the issuance of such dividend, the conversiarepn effect immediately prior to such subdivisionthe issuance of such dividend shall be
proportionately decreased, and in case the Cotiparahall at any time combine the outstanding shafeCommon Stock, the conversion
price in effect immediately prior to such combioatishall be proportionately increased, effectivehatclose of business on the date of such
subdivision, dividend or combination, as the casg ive.

(d) No fractional shares of Common Stock shalldseiéd upon the conversion of Series H Sharesy lfrantional interest in a share of
Common Stock would, except for the provisions df fraragraph (d), be deliverable upon conversigauraler, the Corporation shall adjust
such fractional interest by rounding off said fiewal interest to the nearest whole number of shaf€ommon Stock.

(e) Whenever the conversion is adjusted, as herewided, the Corporation shall forthwith maintairits office and file with the transfer
agents for Series H Shares, if any, a statemenégigy the Chairman of the Board, or the Presiderd,Vice President of the Corporation,
and by its Treasurer or an Assistant Treasurerysigpin detail the facts requiring such adjustmemd the conversion price after such
adjustment. Such transfer agent shall be undeutoat responsibility with resect to any such gtatat except to exhibit the same from time
to time to any holder of Series H Shares desirimgnapection thereof.

(f) In case of any capital reorganization or arglass- ification of the capital stock of the Comuon or in case of the consolidation or merger
of the Corporation with or into another corporatmrthe conveyance of all or substantially allluf issets of the Corporation to another
corporation, each Series H Share shall thereagt@ohvertible into the number of shares of stocétber securities or property to which a
holder of the number of shares of Common StockefQorporation deliverable upon conversion of steties H Shares would have been
entitled upon such reorganization, reclassificat@mnsolidation, merger or conveyance; and, inaargh case, appropriate adjustment (as
determined by the Board of Directors) shall be madbe application of the provisions herein settfavith respect to the rights and interests
thereafter of the holders of the Series H Shacethe end that the provisions set forth hereinl(idiag provisions with respect to changes in
and other adjustments of the conversion price) shateafter be applicable, as nearly as reasomablybe, in relation to any shares of stock
or other property thereafter deliverable upon tweversion of the Series H Shares.

(9) In case:

1. the Corporation shall take a record of the hslaé its Common Stock for the purpose of entitlihgm to receive a dividend, or any other
distribution, payable otherwise than in cash; or

2. the Corporation shall take a record of the hsldé its Common Stock for the purpose of entitlihgm to subscribe for or purchase any
shares of stock of any class or to receive anyratbbts; or

3. of any capital reorganization of the Corporati@tlassification of the capital stock of the Gugtion (other than a subdivision or
combination of its outstanding shares of Commormti§taonsolidation or merger of the Corporationhwt into another corporation, or
conveyance of all or substantially all of the assdtthe Corporation to another corporation; or

4. of the voluntary or involuntary dissolution, uig dation or winding up of the Corporation; thamd in any such case, the Corporation shall
cause to be mailed to the holders of record obtiistanding Series H Shares, at least 10 daystoribe date hereinafter specified, a notice
stating the date on which (i) a record is to betator the purpose of such dividend, distributi@ntights, or (ii) such reclassification,
reorganization, consolidation, merger, conveyadissolution, liquidation or winding up is to takkape and the date, if any is to be fixed, as
of which holders of Common Stock of record shalkbétled to exchange their shares of Common Staickecurities or other property
deliverable upon such reclassification, reorgainatconsolidation, merger, conveyance, dissolyfiioidation or winding up.

(h) The Corporation shall at all times reserve keep available, out of its authorized but unissGechmon Stock, solely for the purpose of
effecting the conversion of the Series H Sharesful number of shares of Common Stock deliveraigien the conversion of all Series H
Shares from time to time outstandil



(i) The Corporation shall pay any and all issue atieér taxes that may be payable in respect tassue or delivery of shares of Common
Stock or conversion of Series H Shares pursuaetderhe Corporation shall not, however, be reguioepay any tax which may be payable
in respect of any transfer involved in the issué dalivery of shares of Common Stock in a namerdthan that in which the Series H Shares
so converted were registered, and no such issdeliwery shall be made unless and until the persqoesting such issue has paid to the
Corporation the amount of any such tax, or hasbéskeed, to the satisfaction of the Corporatiomt tbuch tax has been paid.

(j) All certificates of the Series H Shares surrenadi for conversion shall be appropriately candatie the books of the Corporation, and the
shares so converted represented by such certgishtl be restored to the status of authorizedibissued Preferred Stock of the Corpora
without designation as to series.

F. Series L Preferred Stock. The Corporation's G%n@ative Convertible Series L Preferred Stock (l&el Shares") shall consist of
325,000 shares of Preferred Stock having the preées, limitations and relative rights set fortlobe

(1) Voting Rights. Holders of the Series L Shatesllshe entitled to cast one vote per share, vatiitly holders of shares of Common Stock
and with holders of other series of voting prefdrstock as a single class on any matter to conmwdef meeting of the shareholders, except
with respect to the casting of ballots on thosetensitas to which holders of Preferred Stock orréiquaar series thereof are required by law to
vote separately.

(2) Rank. The Series L Shares shall, with respedividend rights and rights upon liquidation, dission and winding up, rank prior to the
Common Stock and pari passu with respect to thies$Ser Shares. All equity securities of the Corpiorato which the Series L Shares rank
prior, whether with respect to dividends or upauidation, dissolution or winding-up or otherwiggluding the Common Stock, are
collectively referred to herein as the "Junior S&@s"; all equity securities of the Corporatioiitmwhich the Series L Shares rank pari passu,
including the Series H Shares, are collectivelgmefd to herein as the "Parity Securities"; andtér equity securities of the Corporation
(other than any convertible debt securities) toollthe Series L Shares ranks junior are collegtiveflerred to herein as the "Senior
Securities." The preferences, limitations and redatights of the Series L Shares shall be suligetiie preferences, limitations and relative
rights of the Junior Securities, Parity Securitiesl Senior Securities issued after the Series keStae issued.

(3) Dividends.

(a) The holders of record of the Series L Shara#l bk entitled to receive, when, as and if decldng the Board of Directors out of funds of
the Corporation legally available therefor, an airaash dividend of $1.25 on each Series L Shaglge quarterly on each March 31, June
30, September 30 and December 31 on which anysSet$hares shall be outstanding (each a "Dividene Date"), commencing on the first
such date following the issuance of the Series &r&h Dividends on each Series L Share shall aecerdde cumulative from and after the
date of issuance of such Series L Share and dig&lpayable for any partial quarterly period shalchlculated on the basis of a year of 360
days consisting of twelve 30-day months. Divideslall be payable to the holders of record as tigpear on the Corporation's stock transfer
books at the close of business on the record datth payment, which the Board of Directors sfrathot more than 60 days or less than 10
days preceding a Dividend Due Date. Holders ofSbges L Shares shall not be entitled to any divide whether paid in cash, property or
stock, in excess of the cumulative dividends asigedl in this paragraph (a) and shall not be entitb any interest thereon.

(b) Unless all cumulative dividends accrued onSkees L Shares have been or contemporaneoustieal@ed and paid or declared and a
sum set apart sufficient for such payment throinghnost recent Dividend Payment Date, then (i) gtxae provided below, no dividend or
other distribution shall be declared or paid oregtrt for payment on any Parity Securities, @)dividend or other distribution shall be
declared or paid or set aside for payment upoduinér Securities (other than a dividend or distiin paid in shares of, or warrants, rights
or options exercisable for or convertible into, iduisecurities) and (iii) no Junior Securities $h& redeemed, purchased or otherwise
acquired for any consideration, nor shall any mehie paid to or made available for a sinking fumrdttie redemption of any Junior
Securities, except by conversion of Junior Se@sitito, or by exchange of Junior Securities firepJunior Securities. If any accrued
dividends are not paid or set apart with respetitécSeries L Shares and any Parity Securitiegi\atlends declared with respect to the Se
L Shares and any Parity Securities shall be detlare rata on a share-by-share basis among adSerShares and Parity Securities
outstanding at the time.

(4) Conversion. Each Series L Share shall be cdiblerat any time, at the option of the holder#u# into that number of fully paid and
nonassessable shares of the Common Stock obtayrdidiing $25.00 by the Conversion Price thenffie& under the terms of this
subsection (4). Unless and until changed in acemelavith the terms of this subsection (4), the @osion Price shall be $41.25. In order for
a holder of the Series L Shares to effect such@&aion, the holder shall deliver to KeyCorp ShalédioServices, Inc., Dallas, Texas, or such
other agent as may be designated by the Boardret®rs as the transfer agent for the Series LeSh@ine "Transfer Agent"), the certificates
representing such shares in accordance with pafagra

(b) below accompanied by written notice jointly aslkbed to the Corporation and the Transfer Agexttttie holder thereof elects to convert
such shares or a specified portion thereof. Eaolhersion shall be deemed to have been effected dhiatedy prior to the close of business on
the date on which the certificates representingSiages L Shares being converted shall have bdeme to the Transfer Agent in
accordance with each term and condition of pardg(apbelow, accompanied by the written noticetlgiaddressed to the Corporation and
the Transfer Agent of such conversion (the "Conweer®ate"), and the person or persons in whose samg certificate or certificates for
shares of Common Stock shall be issuable uponauiersion shall be deemed to have become therhmidelders of record of the
Common Stock represented thereby at such timef Asalose of business on the Conversion DateStres L Shares shall be deemed to
cease to be outstanding and all rights of any mdldreof shall be extinguished except for thetsgtrising under the Common Stock issued
in exchange therefor and the right to receive aatiand unpaid dividends on such Series L Shareaghrthe Conversion Date on the tel



specified in paragraph (c) below.

(b) In connection with surrendering to the Trangfgent the certificates representing (or formedgnesenting) Series L Shares, the holder
shall furnish the Transfer Agent with transfer ingtents satisfactory to the Corporation and sudfitio transfer the Series L Shares being
converted to the Corporation free of any adverssr@st or claims. As promptly as practicable atftersurrender of the Series L Shares in
accordance with this paragraph and any other reopgint under this subsection (4), the Corporatictingdirectly or through the Transfer
Agent, shall issue and deliver to such holder fieaties for the number of whole shares of CommariSissuable upon the conversion of
such shares in accordance with the provisions héaémng with any interest payment specified inggeaph (a) above and any cash payment
in lieu of fractional shares specified in paragréghbelow). Certificates will be issued for thddyece of any remaining Series L Shares in any
case in which fewer than all of the Series L Sharesconverted. Any conversion under paragrapbhal) be effected at the Conversion Price
in effect on the Conversion Date.

(c) If the Conversion Date with respect to any &eti Share occurs after any record date with rédpebe payment of a dividend on the
Series L Shares (the "Dividend Record Date") andragprior to the Dividend Due Date, then (i) theidend due on such Dividend Due Date
shall be payable to the holder of record of su@reslas of the Dividend Record Date and (ii) theddind that accrues from the close of
business on the Dividend Record Date through thev@wsion Date shall be payable to the holder adneof such share as of the Conversion
Date. Except as provided in this subsection (4)payment or adjustment shall be made upon any e¢sioveon account of any dividends
accrued on Series L Shares surrendered for convension account of any dividends on the CommoglSigsued upon conversion.

(d) No fractional interest in a share of CommoncBtshall be issued by the Corporation upon the emion of any Series L Share. In lieu of
any such fractional interest, the holder that wathierwise be entitled to such fractional intesdstll receive a cash payment (computed ti
nearest cent) equal to such fraction multipliedh®ymarket value of a share of Common Stock, whidil be deemed to equal the last
reported per share sale price of Common Stock @MN#w York Stock Exchange ("NYSE") (or, if the CowmStock is not then traded on
NYSE, the last reported per share sale price oh stler national securities exchange on which the@on Stock is listed or admitted
trading or, if not then listed or admitted to traglion any national securities exchange, the lastegiubid price in the over-the-counter market
as reported by the National Association of Seasifbealers, Inc. Automated Quotation System ("NA&D)Aor any similar system of
automated dissemination of securities prices) ertrdding day immediately prior to the Conversicaté

(e) The Conversion Price shall be adjusted frone timtime as follows:

1. If the Corporation effects any (i) dividend d¢her distribution upon or in redemption of the Coam®tock payable in the form of shares of
capital stock of the Corporation or any of its sdiasies or in the form of any other property (atktiean cash dividends paid in the ordinary
course), (if) combination of outstanding share€ofmmon Stock into a smaller number of shares of @omStock, (iii) split or other
subdivision of outstanding shares of Common Stotk & larger number of shares of Common Stockivdrg¢organization, exchange or
reclassification of Common Stock, or any consolatabr merger of the Corporation with another cogpion, or the sale of all or substantii
all of its assets to another corporation, or ammgotransaction effected in a manner such thatensldf outstanding Common Stock shall be
entitled to receive (either directly, or upon supsmt liquidation) stock, securities or other pmp&ith respect to or in exchange for
Common Stock (a "Diluting Event"), then as a cainditof such Diluting Event, lawful, appropriate utable and adequate adjustments shall
be made to the Conversion Price whereby the hotufaise Series L Shares shall thereafter be edtileeceive (under the same terms
otherwise applicable to their receipt of the Comrtock upon conversion of the Series L Sharedjeinof or in addition to, as the case may
be, the number of shares of Common Stock issuatzleruthis subsection (4), such shares of stockiries or other property as may be
issued or payable with respect to or in exchangéhfit number of shares of Common Stock to whiathdwlders of Series L Shares were so
entitled under this subsection (4), and in any stage appropriate, equitable and adequate adjutstrsieall also be made to such resulting
consideration in like manner in connection with aopsequent Diluting Events. It is the intentioritaf parties that the foregoing shall have
the effect of entitling such holders of Series la&s to receive upon the due exercise of theirainn rights under this subsection (4) such
stock, securities and other property (other tha chvidends paid in the ordinary course) as sudtiens would have received had they held
the Common Stock issuable under this subsectiofo(4ny replacement or additional stock, secuwitieproperty, as applicable) on the
record date of such Diluting Event.

2. No adjustment in the Conversion Price shalldspiired unless such adjustment would require are@se or decrease of at least 5% of such
price.

3. Whenever the Conversion Price is adjusted asrhprovided, the Corporation shall promptly delite@the Transfer Agent an officer's
certificate setting forth the Conversion Price iaftech adjustment and setting forth a brief stateéroéthe facts requiring such adjustment,
which certificate shall constitute conclusive evide, absent manifest error, of the correctnesaaf adjustment. Promptly after delivery of
such certificate, the Corporation shall prepareraad a notice to each holder of Series L Sharesmah such holder's last address as the sam
appears on the books of the Corporation, whichceathall set forth the Conversion Price and a Istegement of the facts requiring the
adjustment. The failure of the Corporation to takg such action shall not invalidate any corposatéon by the Corporation.

(f) The Corporation covenants that (A) all share€oemmon Stock that may be issued upon conversib8gries L Shares will upon issue be
duly and validly issued, fully paid and nonasseksaind free of all liens, charges or preemptigéts, and (B) it will at all times reserve and
keep available, free from preemptive rights, outhef aggregate of its authorized but unissued shEr€ommon Stock or its issued shares of
Common Stock held in its treasury, or both, for phepose of effecting conversions of Series L Shate whole number of shares of
Common Stock deliverable upon the conversion obatstanding Series L Shares not theretofore coene



(5) Liquidation Preference. (a) Upon any voluntarynvoluntary dissolution,liquidation, or windingp of the Corporation (for the purpose:
this subsection (5), a "Liquidation"), the holdéeach Series L Share then outstanding shall hgeghto be paid out of the assets of the
Corporation available for distribution to its sHaoklers, an amount equal to $25 per share plubvétlends (whether or not declared or due)
accrued and unpaid on such share on the dateffixeéde distribution of assets of the Corporatiorthte holders of Series L Shares. With
respect to the distribution of the Corporation'seés upon a Liquidation, the Series L Shares stk prior to Junior Securities, pari passu
with the Parity Securities and junior to the Ser8ecurities.

(b) If upon any Liquidation of the Corporation, thesets available for distribution to the holddrSeries L Shares and any Parity Securities
then outstanding shall be insufficient to pay ih flue liquidation distributions to the holdersaitstanding Series L Shares and Parity
Securities in accordance with the terms of thesil&s of Incorporation, then the holders of suklres shall share ratably in such distribt
of assets in accordance with the amount that woeldayable on such distribution if the amounts lictv the holders of the Series L Shares
and Parity Securities are entitled were paid ih ful

(c) Neither the voluntary sale, conveyance, leplsglge, exchange or transfer of all or substagtallithe property or assets of the
Corporation, the merger or consolidation of theg@oation into or with any other corporation, therger of any other corporation into the
Corporation, a share exchange with any other catwor, nor any purchase or redemption of somelafdhe shares of any class or series of
stock of the Corporation, shall be deemed to bijaitlation of the Corporation for the purposeshi$ subsection (5) (unless in connection
therewith the Liquidation of the Corporation is sifieally approved).

(d) The holder of any Series L Shares shall natriigtled to receive any payment owed for such shangler this subsection (5) until such
holder shall cause to be delivered to the Corpamatie certificate or certificates representinghsBeries L Shares and transfer instruments
satisfactory to the Corporation and sufficientremsfer such Series L Shares to the Corporatiendf@ny adverse interest. No interest shall
accrue on any payment upon Liquidation after the: diate thereof.

(e) After payment of the full amount of the liquiihey distribution to which they are entitled, theldiers of Series L Shares will not be entitled
to any further participation in any distributionadsets by the Corporation.

(6) Preemptive Rights. The Series L Shares is ntitlex] to any preemptive or subscription rightsespect of any securities of the
Corporation.

G. Series BB Preference Stock. The Corporationi®$8B Parti- cipating Cumulative Preference Stslalill consist of 1,000,000 shares of
Preferred Stock having the preferences, limitatemd relative rights set forth below. Such numbeshares may be increased or decrease
resolution of the Board of Directors; provided, lewer, that no decrease shall reduce the numbéraoés of Series BB Participating
Cumulative Preference Stock to a number less timmamber of shares then outstanding plus the nuaitstares reserved for issuance u
the exercise of outstanding options or rights @rufhe conversion of any outstanding securitiaseid$y the Corporation convertible into
Series BB Participating Cumulative Preference Stock

(1) The holders of Series BB Participating CumukatPreference Stock shall have the following dimtleights.

(a) Subject to the rights of the holders of anyreb@f any series of Preferred Stock (or any sinsilack) ranking prior and superior to the
Series BB Participating Cumulative Preference Steitk respect to dividends, the holders of shafeSenies BB Participating Cumulative
Preference Stock shall be entitled to receive, whsrand if declared by the Board of Directorsaiiftinds legally available for the purpose,
quarterly dividends payable in cash on the fifteeddy of March, June, September and December myessar (each such date being referred
to herein as a "Quarterly Dividend Payment Datedjnmencing on the first Quarterly Dividend Paymi@ate after the first issuance of a
share or fraction of a share of Series BB ParttoigaCumulative Preference Stock, in an amountpare (rounded to the nearest cent) equal
to the greater of (a) $10.00 or (b) subject togtavision for adjustment hereinafter set forth, 1iétes the aggregate per share amount of all
cash dividends, and 100 times the aggregate peg ahaount (payable in kind) of all non-cash divideor other distributions other than a
dividend payable in shares of Common Stock or aisiglon of the outstanding shares of Common Stbgkreclassification or otherwise),
declared on the Common Stock, par value $1.00h@esof the Corporation (the "Common Stock") sitheeimmediately preceding
Quarterly Dividend Payment Date, or, with respedht first Quarterly Dividend Payment Date, sitieefirst issuance of any share or
fraction of a share of Series BB Participating Clative Preference Stock. In the event the Corponaghall at any time after August 27, 1!
(the "Right Declaration Date") (i) declare or payyalividend on Common Stock payable in shares ah@on Stock, (ii) subdivide the
outstanding Common Stock, or (iii) combine the tanding Common Stock into a smaller number of shahen in each such case the
amount to which holders of shares of Series BBi¢pating Cumulative Preference Stock were entithethediately prior to such event unc
clause (b) of the preceding sentence shall be @y multiplying such amount by a fraction thenauator of which is the number of shares
of Common Stock outstanding immediately after sexdnt and the denominator of which is the numbeahafes of Common Stock that w
outstanding immediately prior to such event.

(b) The Corporation shall declare a dividend otritigtion on the Series BB Participating CumulatRreference Stock as provided in
paragraph (a) above immediately after it declardividend or distribution on the Common Stock (otthen a dividend payable in shares of
Common Stock); provided that, in the event no divid or distribution shall have been declared orCiwmon Stock during the period
between any Quarterly Dividend Payment Date andhéx¢ subsequent Quarterly Dividend Payment Datkvidend of $10.00 per share on
the Series BB Participating Cumulative PreferenoelSshall nevertheless be payable on such subseQuerterly Dividend Payment Date.

(c) Dividends shall begin to accrue and be cumegabin outstanding shares of Series BB Participaingnulative Preference Stock from |



Quarterly Dividend Payment Date next precedingddue of issue of such shares of Series BB Partingp&€umulative Preference Stock,
unless the date of issue of such shares is prithretoecord date for the first Quarterly DividerayPent Date, in which case dividends of s
shares shall begin to accrue from the date of iefsach shares, or unless the date of issue isaat€¥ly Dividend Payment Date or is a date
after the record date for the determination of bddbf shares of Series BB Participating Cumuld@keference Stock entitled to receive a
quarterly dividend and before such Quarterly Divid€ayment Date, in either of which events suckddivds shall begin to accrue and be
cumulative from such Quarterly Dividend PaymenteDatccrued but unpaid dividends shall not bear@ste Dividends paid on the shares of
Series BB Participating Cumulative Preference Stnan amount less than the total amount of sueldelnds at the time accrued and pay.
on such shares shall be allocated pro rata onra-flyashare basis among all such shares at theotitséanding. The Board of Directors may
fix a record date for the determination of holdefrshares of Series BB Participating Cumulativefétence Stock entitled to receive payment
of a dividend or distribution declared thereon, ethiecord date shall be no more than 45 days frithre date fixed for the payment thereof.

(2) In addition to any voting rights otherwise regd by law, the holders of shares of Series BRi€lpating Cumulative Preference Stock
shall have the following voting rights:

(a) Subject to the provision for adjustment heri@raset forth, each share of Series BB Partiapga@umulative Preference Stock shall entitle
the holder thereof to 100 votes on all matters stibchto a vote of the shareholders of the Corpamnatn the event the Corporation shall at
any time after the Rights Declaration Date (i) deelor pay any dividend on Common Stock payabshares of Common Stock, (ii)
subdivide the outstanding Common Stock, or (iiintine the outstanding Common Stock into a smallentyer of shares, then in each such
case the number of votes per share to which hotefeslsares of Series BB Participating PreferenoelSivere entitled immediately prior to
such event shall be adjusted by multiplying suciiper by a fraction the numerator of which is thenber of shares of Common Stock
outstanding immediately after such event and timohénator of which is the number of shares of Comi8tock that were outstanding
immediately prior to such event.

(b) Except as otherwise provided in the Corporagidaticles of Incorporation or by law, the holdefsshares of Series BB Participating
Cumulative Preference Stock and the holders ofeshair Common Stock shall vote together as one oiasdl matters submitted to a vote of
stockholders of the Corporation.

(c) (i) If at any time dividends on any Series B&rtitipating Cumulative Preference Stock shallrbarrears in an amount equal to six
quarterly dividends thereon, the occurrence of suetiingency shall mark the beginning of a perioer¢in called a "default period™) which
shall extend until such time when all accrued amphid dividends for all previous quarterly dividgmefiods and for the current quarterly
dividend period on all shares of Series BB Parditiiig Cumulative Preference Stock then outstanslivadl have been declared and paid or set
apart for payment. During each default periodhaltlers of Preferred Stock (including holders & 8eries BB Participating Cumulative
Preference Stock) with dividends in arrears inmowant equal to six quarterly dividends thereoningts a class, irrespective of series, shall
have the right to elect two Directors.

(if) During any default period, such voting rigtttbe holders of Series BB Participating Cumulafreference Stock may be exercised
initially at a special meeting called pursuantubpsaragraph (iii) of this Section 2(c) or at anyaa meeting of shareholders, and thereaft
annual meetings of shareholders, provided thaheeguch voting right nor the right of the holdefany other series of Preferred Stock, if
any, to increase, in certain cases, the authorimetber of Directors shall be exercised unless thaehns of 10% in number of shares of
Preferred Stock outstanding shall be present isqueor by proxy. The absence of a quorum of thddrelof Common Stock shall not affect
the exercise by the holders of Preferred Stockuoh s/oting right. At any meeting at which the haoklef Preferred Stock shall exercise such
voting right initially during an existing defaulepod, they shall have the right, voting as a ¢lasglect Directors to fill such vacancies, if
any, in the Board of Directors as may then existauvo Directors or, if such right is exercisechatannual meeting, to elect two Directors. If
the number which may be so elected at any spe@eting does not amount to the required numbehadlders of the Preferred Stock shall
have the right to make such increase in the numbBirectors as shall be necessary to permit thetiein by them of the required number.
After the holders of the Preferred Stock shall hexercised their right to elect Directors in anyatét period and during the continuance of
such period, the number of Directors shall notrfmedased or decreased except by vote of the hadl&eferred Stock as herein provided or
pursuant to the rights of any equity securitiekitagn senior to or pari passu with the Series BRiBiaating Cumulative Preference Stock.

(iii) Unless the holders of Preferred Stock shdliring an existing default period, have previowestgrcised their right to elect Directors, the
Board of Directors may order, or any shareholdesh@reholders owning in the aggregate not lessib&of the total number of shares of
Preferred Stock outstanding, irrespective of seresy request, the calling of a special meetinthefholders of Preferred Stock, which
meeting shall thereupon be called by the ChairnfaheoBoard, the Chief Executive Officer, the Pdesit, a Vice-President or the Secretary
of the Corporation. Notice of such meeting androf annual meeting at which holders of PreferrediStye entitled to vote pursuant to this
paragraph (c)(iii) shall be given to each holderemiord of Preferred Stock by mailing a copy offsnotice to the holder the last address
appearing on the books of the Corporation. Suchtingeshall be called for a time not earlier thand2@s and not later than 60 days after ¢
order or request or in default of the calling oflsumeeting within 60 days after such order or retjusich meeting may be called on similar
notice by any shareholder or shareholders owninfjgraggregate not less than 10% of the total nuwifxghares of Preferred Stock
outstanding. Notwithstanding the provisions of fésagraph (c)(iii), no such special meeting shaltalled during the period within 60 days
immediately preceding the date fixed for the nextuml meeting of the shareholders.

(iv) In any default period, the holders of Commdnock, and other classes of stock of the Corporatfapplicable, shall continue to be
entitled to elect the whole number of Directorsiltthe holders of Preferred Stock shall have exetitheir right to elect two Directors voting
as a class, after the exercise of which rightlfg)Directors so elected by the holders of Prefeftedk shall continue in office until their
successors shall have been elected by such hadaergil the expiration of the default period, gyl any vacancy in the Board of Directors
may (except as provided in paragraph (c)(ii) of thection 2) be filled by vote of a majority of tteenaining Directors theretofore elected



the holders of the class of stock which electediinector whose office shall have become vacanteiRaces in this paragraph (c) to Direc
elected by the holders of a particular class aglsghall include Directors elected by such Direstior fill vacancies as provided in clause (y)
of the foregoing sentence.

(v) Immediately upon the expiration of a defaultipd, (x) the right of the holders of Preferred @t@s a class to elect Directors shall cease,
(y) the term of any Directors elected by the hadderPreferred Stock as a class shall terminaté(8nthe number of Directors shall be such
number as may be provided for in the Corporatigniles of Incorporation or By-laws irrespectiveany increase made pursuant to the
provisions of paragraph (c)(ii) of this SectionsBi¢h number being subject, however, to changedfterén any manner provided by law or in
the Corporation's Articles of Incorporation or Bywls). Any vacancies in the Board of Directors dffddy the provisions of clauses (y) and
(2) in the preceding sentence may be filled by goritg of the remaining Directors.

(d) Except as set forth herein, holders of SeriBRrticipating Cumulative Preference Stock shallehno special voting rights and their
consent shall not be required (except to the exteyt are entitled to vote with holders of Commadoc® as set forth herein) for taking any
corporate action.

(3) Any shares of Series BB Participating Cumukfreference Stock purchased or otherwise acgojréide Corporation in any manner
whatsoever shall be retired and cancelled prongitsr the acquisition thereof. All such shareslalyabn their cancellation become
authorized but unissued shares of Preferred Stodkreay be reissued as part of a new series ofiredf&tock to be created by resolution or
resolutions of the shareholders or the Board oé®aors, subject to the conditions and restrictmmsssuance set forth in the Corporation's
Articles of Incorporation.

(4) The Corporation shall abide by the followingtrections:

(&) Whenever quarterly dividends or other divideaddistributions payable on the Series BB Parditiiy Cumulative Preference Stock as
provided for in Section 1 are in arrears or thepBaation shall be in default in payment thereoéréafter and until all accrued and unpaid
dividends and distributions, whether or not dedamn shares of Series BB Participating Cumulafixeference Stock outstanding shall have
been paid or set aside for payment in full, andddition to any and all other rights which any lesldf shares of Series BB Participating
Cumulative Preference Stock may have in such cistantes, the Corporation shall not:

1. declare or pay dividends, or make any otheriligfons, on any shares of stock ranking junidgth@r as to dividends or upon liquidation,
dissolution or winding up) to the Series BB Papi#ting Cumulative Preference Stock;

2. declare or pay dividends, or make any otheriligions, on any shares of stock ranking on atpé#either as to dividends or upon
liquidation, dissolution or winding up) with the18es BB Participating Cumulative Preference Stackess dividends are paid ratably on the
Series BB Participating Cumulative Preference Stk all such parity stock on which dividends aggble or in arrears in proportion to the
total amounts to which the holders of all such share then entitled;

3. redeem or purchase or otherwise acquire forideregion shares of any stock ranking junior (eiteeto dividends or upon liquidation,
dissolution or winding up) to the Series BB Papi#ting Cumulative Preference Stock, provided thatGorporation may at any time redeem,
purchase or otherwise acquire shares of any suébrjatock in exchange for shares of any stochefGorporation ranking junior (either as
dividends or upon liquidation, dissolution or windiup) to the Series BB Participating Cumulativeféence Stock; or

4. redeem or purchase or otherwise acquire forideregtion any shares of Series BB Participating Glative Preference Stock, or any shares
of stock ranking on a parity with the Series BBtRgrating Cumulative Preference Stock (eitheraadividends or upon liquidation,
dissolution or winding up), except in accordancthwai purchase offer made in writing or by publicat{as determined by the Board of
Directors) to all holders of such shares upon $aahns as the Board of Directors, after considenatiothe respective annual dividend rates
and other relative rights and preferences of tepeetive series and classes, shall determine id gt will result in fair and equitable
treatment among the respective series or classes.

(b) The Corporation shall not permit any subsidiafrthe Corporation to purchase or otherwise aegfagir consideration any shares of stoc
the Corporation unless the Corporation could, updeagraph (a) of this Section 4, purchase or wtiseracquire such shares at such time anc
in such manner.

(5) Upon any liquidation, dissolution or winding apthe Corporation, the holders of Series BB Raréiting Cumulative Preference Stock
shall have the following rights.

(a) Upon any liquidation, dissolution or winding apthe Corporation, whether voluntary or involusgtano distribution shall be made to the
holders of shares of stock ranking (either as ¥dnds or upon liquidation, dissolution or windiag) junior to the Series BB Participating
Cumulative Preference Stock unless, prior theté®holders of shares of Series BB Participatingh@ative Preference Stock shall have
received $100 per share, plus an amount equaktoed and unpaid dividends and distributions therednether or not declared, to the date
of such payment (the "Series BB Liquidation Prefee). Following the payment of the full amounttloé Series BB Liquidation Preference,
no additional distributions shall be made to thiles of shares of Series BB Participating CumwuéaRreference Stock unless, prior thereto,
the holders of shares of Common Stock shall haseived an amount per share (the "Common Adjustieqtial to the quotient obtained by
dividing (i) the Series BB Liquidation Preferencge () 100 (as appropriately adjusted as set farthubparagraph (c) below to reflect st



events as stock splits, stock dividends and regiggations with respect to the Common Stock) (suetmber in clause (ii), the "Adjustment
Number"). Following the payment of the full amowfithe Series BB Liquidation Preference and the @om Adjustment in respect of
outstanding shares of Series BB Participating Catiud Preference Stock and Common Stock, respégtivelders of Series BB
Participating Cumulative Preference Stock and hsldé shares of Common Stock shall receive théabia and proportionate share of the
remaining assets to be distributed in the ratithefAdjustment Number to 1 with respect to such Glative Preference Stock and Common
Stock, on a per share basis, respectively.

(b) In the event, however, that there are not sigfiit assets available to permit payment in fulhef Series BB Liquidation Preference and
liquidation preferences of all other series of Clative Preference Stock, if any, which rank on atpavith the Series BB Participating
Cumulative Preference Stock, then such remainiegtashall be distributed ratably to the holdersuzh parity shares in proportion to their
respective liquidation preferences. In the eveoiydver, that there are not sufficient assets aviailo permit payment in full of the Common
Adjustment then such remaining assets shall beldised ratably to the holders of Common Stock.

(c) In the event the Corporation shall at any tafter the Rights Declaration Date (i) declare aivydénd on Common Stock payable in sh.
of Common Stock, (ii) subdivide the outstanding @aoon Stock, or (iii) combine the outstanding ComnStock into a smaller number of
shares, then in each such case the Adjustment Numbéfect immediately prior to such event shallddjusted by multiplying such
Adjustment Number by a fraction the numerator ofaolths the number of shares of Common Stock outitanimmediately after such event
and the denominator of which is the number of shaf€Common Stock that were outstanding immedigtély to such event.

(6) In case the Corporation shall enter into anysotidation, merger, combination or other trangecin which the shares of Common Stock
are exchanged for or converted into other stodeourities, cash and/or any other property, theminsuch case the shares of Series BB
Participating Cumulative Preference Stock shatlhatsame time be similarly exchanged or converieahiamount per share (subject to the
provision for adjustment hereinafter set forth) @dgo 100 times the aggregate amount of stock,riexs) cash and/or any other property
(payable in kind), as the case may be, into whicleiowhich each share of Common Stock is convestegikchanged. In the event the
Corporation shall at any time after the Rights Beation Date (i) declare or pay any dividend on @@n Stock payable in shares of
Common Stock, (ii) subdivide the outstanding ComrBtwck, or (iii) combine the outstanding Commoncgtmto a smaller number of
shares, then in each such case the amount setrfdite preceding sentence with respect to theanad or conversion of shares of Series BB
Participating Cumulative Preference Stock shakhested by multiplying such amount by a fractiba humerator of which is the number of
shares of Common Stock outstanding immediately afteh event and the denominator of which is thaber of shares of Common Stock
that were outstanding immediately prior to suchnéve

(7) The shares of Series BB Participating CumutaBRveference Stock shall not be redeemable.

(8) The Articles of Incorporation of the Corporatishall not be further amended in any manner wivichld materially alter or change the
powers, preferences or special rights of the S&R®articipating Cumulative Preference Stock staaffect them adversely without the
affirmative vote of the holders of at least twordlsi of the outstanding shares of Series BB Paditigp Cumulative Preference Stock, voting
separately as a class.

(9) Series BB Patrticipating Cumulative PreferentiSmay be issued in fractions of a share whicil gintitle the holder, in proportion to
such holder's fractional shares, to exercise vaigigs, receive dividends, participate in disttibos and to have the benefit of all other rights
of holders of Series BB Participating Cumulativeference Stock.

ARTICLE IV
Directors

A. Number of Directors. The business and affairthaf Corporation shall be managed under the diedf the Board of Directors. The
number of directors comprising the Board of Direstof this Corporation (exclusive of directors whay be elected by the holders of any
or more series of Preferred Stock voting separpsigll be 14 unless otherwise determined from tiontéme by resolution adopted by the
affirmative votes of both (i) 80% of the directanen in office and (ii) a majority of the Contingiirectors (as defined in Article V(D)),
voting as a separate group, provided, however nibatecrease in the number of directors shall shdtte term of any incumbent director.

B. Classification. The Board of Directors, otheartithose who may be elected by the holders of aeyoo more series of Preferred Stock
voting separately, shall be divided, with respedhe time during which they shall hold office,drthree classes, designated Class I, Il and I,
as nearly equal in number as possible. Any increaskecrease in the number of directors shall ipejoned by the Board of Directors so
that all classes of directors shall be as nearhakiy number as possible. At each annual meefistpareholders, directors chosen to succeed
those whose terms then expire shall be electedltbdffice for a term expiring at the annual megtof shareholders held in the third year
following the year of their election and until theuccessors are duly elected and qualified.

C. Vacancies. Except as provided in Article IV (@&yeof, any vacancy on the Board (including anyamayg resulting from an increase in the
authorized number of directors or from a failuréhef shareholders to elect the full number of auzkd directors) may, notwithstanding any
resulting absence of a quorum of directors, beditbnly by the Board of Directors, acting by votéaoth (i) a majority of the directors then in
office and (ii) a majority of all the Continuing i&ictors, voting as a separate group, and any direotappointed shall serve until the next
shareholders' meeting held for the election ofadmes of the class to which he shall have beeniapgband until his successor is duly elec
and qualified



D. Removal. Subject to Article 1V (G) hereof andwithstanding any other provisions of these Artiote the Bylaws of this Corporation, any
director or the entire Board of Directors may bmoged at any time, but only for cause, by the eféitive vote at a meeting of shareholders
called for such purpose of the holders of botla (@ajority of the Total Voting Power (as defineddiriicle V(D) hereof) entitled to be cast by
the holders of Voting Stock (as defined in Artis{eD) hereof), voting together as a single classl @i a majority of the Total Voting Power
entitled to be cast by the Independent Shareho(dsrdefined in Article V(D) hereof), voting aseparate group. At the same meeting in
which the shareholders remove one or more direcaossiccessor or successors may be elected fantheired term of the director or
directors removed. Except as set forth in thisdetidirectors shall not be subject to removal.

E. Tender Offers and Other Extraordinary Transastion connection with the exercise of its judgmardetermining what is in the best
interest of the Corporation and its stockholderemvhvaluating a Business Combination (as definédticle V(D) hereof) or a tender or
exchange offer or a proposal by another PersoreimoRs to make a tender or exchange offer, thedBafdbirectors of the Corporation shall
consider, in addition to the adequacy of the améaibe paid in connection with any such transactdirof the following factors and any
other factors which it deems relevant: (i) the aband economic effects of the transaction on thg@ration and its subsidiaries, and their
respective employees, customers, creditors and etéments of the communities in which they opeacatare located, (ii) the business and
financial condition and earnings prospects of ttgu&ing Person or Persons, including, but nottiahito, debt service and other existing or
likely financial obligations of the acquiring Persor Persons, and the possible effect of such tiondiupon the Corporation and its
Subsidiaries and the other elements of the commesrniit which the Corporation and its subsidiaripsrate or are located, and (iii) the
competence, experience and integrity of the aawgiierson or Persons and its or their management.

F. Board Qualifications. (1) Except as otherwisevpded in Article 1V(G) hereof, no person shalldaible for nomination, election or
service as a director of the Corporation who shall:

(a) in the opinion of the Board of Directors failrespond satisfactorily to the Corporation respgany inquiry of the Corporation for
information to enable the Corporation to make agyification required by the Federal Communicati@usnmission under the Anti-Drug
Abuse Act of 1988 or to determine the eligibilitiysmuch person under this Article;

(b) have been arrested or convicted of any offenseerning the distribution or possession of, affitking in, drugs or other controlled
substances, provided that in the case of an dhve®oard of Directors may in its discretion detier@rthat notwithstanding such arrest such
persons shall remain eligible under this Article; o

(c) have engaged in actions that could lead to aanchrrest or conviction and that the Board of &oes determines would make it unwise for
such person to serve as a director of the Cormorati

(2) Any person serving as a director of the Corpjonashall automatically cease to be a directoswch date as he ceases to have the
qualifications set forth in paragraph (1) above] his position shall be considered vacant withmrtieaning of Article 1V(C) hereof.

G. Directors Elected by Preferred Shareholderswitlostanding anything in these Articles of Incorgidon to the contrary, whenever the
holders of any one or more series of Preferredk3ball have the right, voting separately as as¢laselect one or more directors of the
Corporation, the provisions of these Articles afdrporation (as they may be duly amended from tortéme) fixing the rights and
preferences of such Preferred Stock shall govetim igspect to the nomination, election, term, reahovacancies or other related matters
respect to such directors.

ARTICLE V
Certain Business Combinations

A. Vote Required in Business Combinations. No BasgnCombination may be effected unless all oféHewing conditions have been
fulfilled:

(1) In addition to any vote otherwise required &w lor these Articles, the proposal to effect a Beiss Combination shall have been approved
by (i) a majority of the directors then in officedaa majority of the Continuing Directors and fii) the affirmative votes of both of the
following:

(a) 80% of the Total Voting Power entitled to bstday holders of outstanding shares of Voting Stafcthis Corporation, voting as a separate
voting group; and

(b) Two-thirds of the Total Voting Power entitlenltte cast by the Independent Stockholders presehtlp represented at a meeting, voting
as a separate voting group.

(2) A proxy or information statement describing greposed Business Combination and complying vhighrequirements of the Securities
Exchange Act of 1934, as amended (the "Act"), &iedrtiles and regulations thereunder (or any sulesgquiovisions replacing the Act, rules
or regulations as a whole or in part) is mailedltshareholders of the Corporation at least 3Ggaior to the consummation of such Busit
Combination (regardless of whether such proxy farination statement is required pursuant to theokaubsequent provision:



B. Nonapplicability of Voting Requirements. The @atquired by Paragraph A of this Article doesaqmly to a Business Combination if all
conditions specified in either of paragraphs 1 belw are met:

(1) The proposed Business Combination is approvied o the time the Related Person involved ingh@posed transaction became a
Related Person by the affirmative votes of bothagonity of the directors then in office and a m#jpof the Continuing Directors, voting as a
separate group.

(2) All of the following five conditions have beemet:

(a) The aggregate amount of the cash and the M&idat on the Valuation Date of consideration othen cash to be received per share by
all holders of Common Stock in such Business Coatinn is at least equal to the highest of the foitm:

1. the highest per share price, including any biadge commissions, transfer taxes and solicitingedgdees, paid by or on behalf of the
Related Person for any shares of Common Stockeoddime class or series acquired by it within treeytear period immediately prior to the
Announcement Date or in the transaction in whidbeitame a Related Person, whichever is higher;

2. The Market Value per share of Common Stock efséime class or series on the Announcement Date thie Determination Date,
whichever is higher; or

3. The price per share equal to the Market Valuespare of Common Stock of the same class or sgeigesmined pursuant to clause

(2) immediately preceding, multiplied by the fractiof the highest per share price, including ammkbrage commissions, transfer taxes and
soliciting dealers' fees, paid by or for the Reda®&rson for any shares of Common Stock of the sdass or series acquired by it within the
two-year period immediately prior to the AnnounceitiBate, over the Market Value per share of Com@mtk of the same class or series
on the first day in such two-year period on whicé Related Person acquired any shares of Commak.Sto

(b) The aggregate amount of the cash and the Maf&lee as of the Valuation Date of consideratidmeothan cash to be received per share
by holders of shares of any class or series otanding stock other than Common Stock is at leqsakto the highest of the following,
whether or not the Related Person has previousjyieer any shares of a particular class or sefistoak:

1. The highest per share price, including any braje commissions, transfer taxes and solicitindetigdees, paid by or for the Related
Person for any shares of such class of stock aadjby it within the two-year period immediatelygrto the Announcement Date or in the
transaction in which it became a Related Persoicheker is higher;

2. The highest preferential amount per share tahvtiie holders of shares of such class of stockmtitted in the event of any voluntary or
involuntary liquidation, dissolution or winding g this Corporation;

3. The Market Value per share of such class okstocthe Announcement Date or on the Determindiiate, whichever is higher; or

4. The price per share equal to the Market Valuespare of such class of stock determined purdoatiause (3) immediately preceding,
multiplied by the fraction of the highest per shariee, including any brokerage commissions, trantfxes and soliciting dealers' fees, paid
by or for the Related Person for any shares ofcéangs of Voting Stock acquired by it within the tyear period immediately prior to the
Announcement Date, over the Market Value per sbftiee same class of Voting Stock on the first thaguch two-year period on which the
Related Person acquired any shares of the sansedfl&®ting Stock.

(c) The consideration to be received by holderanyf class or series of outstanding stock is tonlmash or in the same form as the Related
Person has previously paid for shares of the sdase or series of stock. If the Related Persomphakfor shares of any class of stock with
varying forms of consideration, the form of consat®n for such class of stock shall be either aastfie form used to acquire the largest
number of shares of such class or series of stamkqusly acquired by it.

(d) After the Related Person has become a Relaeshb® an prior to the consummation of such Busi@essbination:

1. There shall have been no failure to declarepaydat the regular date therefor any full periatiiddends, cumulative or not, on any
outstanding Preferred Stock of this Corporation;

2. There shall have been no reduction in the amatialof dividends paid on any class or seriesamksof this Corporation that is not
Preferred Stock except as necessary to reflecsalngivision of the stock, and no failure to inceettee annual rate of dividends as necessary
to reflect any reclassification, including any resestock split, recapitalization, reorganizationany similar transaction which has the effect
of reducing the number of outstanding shares oftbek; and

3. The Related Person did not become the Benefinaler of any additional shares of stock of thisgooation except as part of the
transaction which resulted in such Related Persaoming a Related Person or by virtue of propodtierstock splits or stock dividends.

The provisions of clause (1) and (2) immediatelyceding shall not apply if no Related Person oAfitiate or Associate of the Relate



Person voted as a director of this Corporationmmaaner inconsistent with such clauses and thed&kRerson, within ten days after any act
or failure to act inconsistent with such clausetifies the Board of Directors of this Corporationwriting that the Related Person
disapproves thereof and requests in good faithttteaBoard of Directors rectify such act or failtoeact.

(e) After the Related Person has become a Relaesbi®, the Related Person may not have receivdaktinefit, directly or indirectly, except
proportionately as a shareholder, of any loansaades, guarantees, pledges or other financiatassesor any tax credits or other tax
advantages provided by this Corporation or anyo$ubsidiaries, whether in anticipation of or @amgection with such Business Combinal
or otherwise.

C. Alternative Shareholder Vote for Business Coratiams. In the event the conditions set forth ibv@ragraph (B)(1) or (B)(2) have been
met, the affirmative vote required of shareholdersrder to approve the proposed Business Combimatiall be 66/3% of the Total Voting
Power present or duly represented at the meetiteddar such purpose.

D. Definitions. The following terms, for all purpes of these Articles or the By-laws of this Corpiorg shall have the following meaning:

(1) An "Affiliate" of, or a person "affiliated with a specified person means a person that diremtlindirectly through one or more
intermediaries, controls, or is controlled by, ®under common control with, the person specified.

(2) "Announcement Date" means the first generalip@mnouncement of the proposal or intention td&ena proposal of the Business
Combination or its first communication generallysttareholders of this Corporation, whichever idiear

(3) "Associate," when used to indicate a relatigms¥ith any person, means any of the following:

(a) Any corporation or organization, other thars t@orporation, of which such person is an officénector or partner or is, directly or
indirectly, the Beneficial Owner of 10% or moreasfy class of Equity Securities.

(b) Any trust or other estate in which such persas a substantial beneficial interest or as to lwkich person serves as trustee orin a si
fiduciary capacity.

(c) Any relative or spouse of such person, or atgtive of such spouse, who has the same homechpsuson.

(d) Any investment company registered under thestment Company Act of 1940 for which such persgores as investment advisor.
(4) A person shall be deemed to be the "Benef@iaher" of any shares of capital stock (regardlelsstiver owned of record):

(a) Which that person or any of its Affiliates osgociates, directly or indirectly, owns benefigiall

(b) Which such person or any of its Affiliates asgbciates has (i) the right to acquire (whetherasable immediately or only after the
passage of time)pursuant to any agreement, arramgemunderstanding or upon the exercise of cawerights, exchange rights, warrants
or options, or otherwise, or (ii)the right to vaiersuant to any agreement, arrangement or unddmstgror

(c) Which are beneficially owned, directly or inglitly, by any other person with which such persoary of its Affiliates or Associates has
any agreement, arrangement or understanding fquutmose of acquiring, holding, voting or disposaigny shares of voting capital stock of
the corporation or any of its subsidiaries.

(5) "Business Combination" means any of the follugviransactions, when entered into by the Corpmrair a Subsidiary with, or upon a
proposal by, a Related Person:

(a) The merger or consolidation of, or an exchasfgeecurities by, the Corporation or any Subsidiary

(b) The sale, lease, exchange, mortgage, pledgesfar or any other disposition (in one or a sesfdsansactions) of any assets of the
Corporation, or of any Subsidiary, having an aggtedpook or fair market value of $1,000,000 or mareasured at the time the transaction
or transactions are approved by the Board of Dirsct

(c) The adoption of a plan or proposal for theiligtion or dissolution of the Corporation or anybSidiary;

(d) The issuance or transfer by the Corporatioanyr Subsidiary (in one or a series of transactiofsgcurities of the Corporation, or of any
Subsidiary, having a fair market value of $1,000,00 more;

(e) The reclassification of securities (includingeaerse stock split), recapitalization, consolmiabr any other transaction (whether or not
involving a Related Person) which has the direéhdirect effect of increasing the voting powergaedless whether then exercisable) or the
proportionate amount of the outstanding sharespicéass or series of Equity Securities of thisgdoation or any of its Subsidiaries held



a Related Person, or any Associate or Affiliata &felated Person;

() Any loans, advances, guarantees, pledges er fittancial assistance or any tax credits or difvemdvantages provided by the Corpore
or any subsidiary to a Related Person or any Afllior Associate thereof, except proportionatelg alsareholder; or

(9) Any agreement, contract or other arrangementiging directly or indirectly for any of the foremg.

(6) "Capital Stock" means any Common Stock, PreteB8tock or other capital stock of the Corporat@mmany bonds, debentures, or other
obligations granted voting rights by the Corponafursuant to La. R.S. 12:75H.

(7) "Common Stock" means any stock other than ssaba series of preferred or preference stock.

(8) "Continuing Director" shall mean any membeths# Board of Directors who is not a Related Permoan Affiliate or Associate thereof,
and who was a member of the Board of Directorsrgddhe time that the Related Person became ddrlieRerson, and any successor to a
Continuing Director who is not a Related PersoaroAffiliate or Associate thereof and was recomnaehtb succeed a Continuing Director
by a majority of Continuing Directors who were theembers of the Board of Directors, provided thathe absence of a Related Person,
reference to "Continuing Directors" shall meandaiéctors then in office.

(9) "control," including the terms "controlling,t6ntrolled by" and "under common control with," meadhe possession, directly or indirectly,
of the power to direct or cause the direction efithanagement and policies of a person, whetheughrthe ownership of voting securities,
contract or otherwise. The beneficial ownershid@¥ or more of the votes entitled to be cast bgraaration's voting stock creates a
presumption of control.

(10) "Determination Date" means the date on whi&telated Person first became a Related Person.
(11) "Equity Security" means any of the following:

(a) Any stock or similar security, certificate otérest or participation in any profit sharing agrent, voting trust certificate or certificate of
deposit for an equity security.

(b) Any security convertible, with or without codsration, into an equity security, or any warranbvther security carrying any right to
subscribe to or purchase an equity security.

(c) Any put, call, straddle or other option or pleége of buying an equity security from or selliag equity security to another without being
bound to do so.

(12) "Independent Shareholder" or "Independenti®toicier" means a holder of Voting Stock of this gmation who is not a Related Pers
(13) "Market Value" means the following:

(a) In the case of stock, the highest closing etz on the date or during the period in questiba share of such stock on the principal
United States securities exchange registered uhde8ecurities Exchange Act of 1934 on which suebksis listed or, if such stock is not
listed on any such exchange, the highest closidgbotation with respect to a share of such stacthe date or during the period in question
on the National Association of Securities Dealbrs,, Automated Quotations Systems, or any altéreaystem then in use, or, if no such
guotations are available, the fair market valu¢hendate or during the period in question of aslwdusuch stock as determined by a majority
of the Continuing Directors of this Corporationgood faith.

(b) In the case of property other than cash orkstie fair market value of such property on theeda during the period in question as
determined by a majority of the Continuing Direstof this Corporation in good faith.

(14) A "person” shall mean any individual, firmrporation or other entity, or a group of persortingcor agreeing to act together in the
manner set forth in Rule 13d-5 under the Securiiashange Act of 1934, as in effect on Januaryo841

(15) "Related Person" means any person (othertttea@orporation, a Subsidiary or any profit sharemployee stock ownership or other
employee benefit plan of the Corporation or anysglibry or any trust, trustee of or fiduciary witsspect to any such plan acting in such
capacity) who (a) is the direct or indirect Benefi©wner of shares of Capital Stock representimgenthan 10% of the outstanding Total
Voting Power entitled to vote for the election afedtors, and any Affiliate or Associate of anylsyerson, or (b) is an Affiliate or Associate
of the Corporation and at any time within the twesayperiod immediately prior to the date in questi@s the Beneficial Owner, directly of
indirectly, of shares of Capital Stock (includigotor more classes or series voting together asgéesclass) representing 10% or more of the
outstanding Total Voting Power entitled to vote tloe election of directors. For the purpose of aeieing whether a person is the Beneficial
Owner of a percentage, specified in this Articliethe outstanding Total Voting Power, the numbeslwdres of Voting Stock deemed to be
outstanding shall include shares deemed owneddtyptrson through application of Article V(D)(3)tlshall not include any other shares
which may be issuable to any other per:



(16) "Subsidiary" means any corporation of whichiwg Stock having a majority of the votes entittecbe cast is owned, directly or
indirectly, by this Corporation.

(17) "Total Voting Power," when used in referencety particular matter properly brought beforeghareholders for their consideration .
vote, means the total number of votes that holde@apital Stock are entitled to cast with resgecuch matter.

(18) "Valuation Date" means the following:

(a) For a Business Combination voted upon by stwddehs, the latter of the date prior to the datéhefshareholders' vote and the day 20 days
prior to the consummation of the Business Combamatand

(b) For a Business Combination not voted upon leystiare- holders, the date of the consummatiomeoBtisiness Combination.
(19) "Voting Stock" means shares of Capital Stocthe Corporation entitled to vote generally in #lection of directors.

E. Benefit of Statute. This Corporation claims ahdll have the benefit of the provisions of R.S133 except that the provisions of R.S.
12:133 shall not apply to any business combindtignlving an interested shareholder that is an eyg® benefit plan or related trust of this
Corporation.

ARTICLE VI
Shareholders' Meetings

A. Written Consents. Any action required or perettto be taken at any annual or special meetisfpafeholders may be taken only upon
vote of the shareholders, present in person oesepted by duly authorized proxy, at an annuapecial meeting duly noticed and called, as
provided in the Bylaws of the Corporation, and may be taken by a written consent of the sharelnsldersuant to the Business Corporation
Law of the State of Louisiana.

B. Special Meetings. Subject to the terms of angtanding class or series of Preferred Stock thigles the holders thereof to call special
meetings, the holders of a majority of the Totatikg Power of the Corporation shall be requiredaase the Secretary of the Corporation to
call a special meeting of shareholders pursuabatdR.S. 12:73B (or any successor provision). Naghn this Article VI shall limit the power
of the President of the Corporation or its Boardokctors to call a special meeting of sharehalder

ARTICLE VII
Limitation of Liability and Indemnification

A. Limitation of Liability. No director or officeof the Corporation shall be liable to the Corpamator to its shareholders for monetary
damages for breach of his fiduciary duty as a tiirear officer, provided that the foregoing prowisishall not eliminate or limit the liability
a director or officer for (1) any breach of hisylof loyalty to the Corporation or its sharehold€By acts or omissions not in good faith or
which involve intentional misconduct or a knowinighation of law; (3) liability for unlawful distribtions of the Corporation's assets to, or
redemptions or repurchases of the Corporationiesheom, shareholders of the Corporation, unddrtarithe extent provided in La. R.S.
12:92D; or (4) any transaction from which he dedia® improper personal benefit.

B. Authorization of Further Actions. The Board of€ctors may (1) cause the Corporation to enter ¢ontracts with its directors and offic
providing for the limitation of liability set fortin this Article to the fullest extent permitted lawv, (2) adopt By-laws or resolutions, or cause
the Corporation to enter into contracts, providiagindemnification of directors and officers oktlEorporation and other persons (including
but not limited to directors and officers of ther@aration's direct and indirect Subsidiaries) te fillest extent permitted by law and (3) ca
the Corporation to exercise the insurance poweérfodé in La. R.S. 12:83F, notwithstanding thatnsgoor all of the members of the Board of
Directors acting with respect to the foregoing rbayparties to such contracts or beneficiaries ofi 8y-laws or resolutions or the exercise of
such powers. No repeal or amendment of any suclaBg-or resolutions limiting the right to indemuwdiion thereunder shall affect the
entitlement of any person to indemnification whokem thereto results from conduct occurring ptthe date of such repeal or amendm

C. Subsidiaries. The Board of Directors may cabsedorporation to approve for the officers andaes of its direct and indirect
Subsidiaries limitation of liability, indemnificath and insurance provisions comparable to the @ngg

D. Amendment of Article. Notwithstanding any otlpeovisions of these Articles of Incorporation, #férmative vote of the holders of at
least 80% of the Total Voting Power shall be regghito amend or repeal this Article VII, and any admaent or repeal of this Article shall
adversely affect any elimination or limitation @Bility of a director or officer of the Corporatiainder this Article with respect to any action
or inaction occurring prior to the time of such ardenent or repeal.

ARTICLE VI



Reversion

Except for cash, shares or other property or rightsable or issuable to the holders of PreferrediSthe rights to which shall be determined
under applicable state law, Cash, property or stliaidends, shares issuable to shareholders ineziam with a reclassification of stock, and
the redemption price of redeemed shares, thatairelaimed by the shareholders entitled theretbiwibne year after the dividend or
redemption price became payable or the shares lgeisammable, despite reasonable efforts by the Catipa to pay the dividend or
redemption price or deliver the certificates foe #hares to such shareholders within such timédl, ah¢he expiration of such time, revert in
full ownership to the Corporation, and the Corpioras obligation to pay such dividend or redempfioice or issue such shares, as the case
may be, shall thereupon cease, provided, howevatrttie Board of Directors may, at any time, foy egason satisfactory to it, but need not,
authorize (i) payment of the amount of any casproperty dividend or redemption price or (ii) iseaa of any shares, ownership of which
reverted to the Corporation pursuant to this Agti¢db the person or entity who or which would bétlen thereto had such reversion not
occurred.

ARTICLE IX
Amendments

A. Charter Amendments. Articles IV (other than ggiegohs F and G), V, VI(A) and IX of these Articlefsincorporation shall not be amended
in any manner (whether by modification or repeahifexisting Article or Articles or by addition afnew Article or Articles) except upon
resolutions adopted by the affirmative vote of b@t80% of the Total Voting Power entitled to kestby the holders of outstanding shares of
Voting Stock, voting together as a single groum @i two-thirds of the Total Voting Power entitléo be cast by the Independent
Shareholders present or duly represented at arsildess' meeting, voting as a separate group; gealyihowever, that if such resolutions
shall first be adopted by both a majority of theediors then in office and a majority of the Coniirg Directors, voting as a separate group,
then such resolutions shall be deemed adoptedeostthireholders upon the affirmative vote of a nitgjof the Total Voting Power entitled

be cast by the holders of outstanding shares dhy@tock, voting as a single group.

B. Bylaw Amendments. Bylaws of this Corporation nimyaltered, amended, or repealed or new Bylawshaadopted by (i) the
shareholders, but only upon the affirmative votbath 80% of the Total Voting Power entitled todast by the holders of outstanding shares
of Voting Stock, voting together as a single graapd two-thirds of the Total Voting Power entitledbe cast by the Independent
Shareholders present or duly represented at atabldegs' meeting, voting as a separate groupj)dhé Board of Directors, but only upon 1
affirmative vote of both a majority of the directdhen in office and a majority of the Continuingdators, voting as a separate group.

*k kk kK%
These Amended and Restated Articles of Incorparatie dated as of May 6, 1999.

W TNESSES: CENTURYTEL, | NC.
(fornerly Century Tel ephone Enterprises, Inc.)

/sl Stacey W Goff By: /sl den F. Post, III
Gen F. Post, IIl, President
/sl Kay Buchart By: /sl Harvey P. Perry

Harvey P. Perry, Secretary



ACKNOWLEDGMENT

STATE OF LOUISIANA
PARISH OF OUACHITA

BEFORE ME, the undersigned authority, personalipeand appeared Glen F. Post, lll and Harvey Ry Rerme known to be the persons
who signed the foregoing instrument as PresidethtSatretary, respectively, and who, having been slubrn, acknowledged and declared,
in the presence of the two witnesses whose namesuéiscribed below, that they signed such instrimetheir free act and deed for the
purposes mentioned therein.

IN WITNESS WHEREOF, the appearers, witnesses dravé hereunto affixed our hands on this 6th dayiayf, 1999.

WITNESSES:
/sl Stacey W Goff /sl den F. Post, III
Gen F. Post, |II, President
/s/ Kay Buchart /sl Harvey P. Perry

Harvey P. Perry, Secretary

/'s/ Kenneth J. Naj der

NOTARY PUBLI C



EXHIBIT 11
CenturyTel, Inc.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Th ree months Six months

end ed June 30, ended June 30,

199 9 1998 1999 1998

(Dol lars, except per share amounts,

and shares expressed in thousands)
Income (Numerator):
Net income $ 53, 462 64,191 114,567 121,885
Dividends applicable to preferred stock ( 102) (102) (204) (204)
Net income applicable to common stock 53, 360 64,089 114,363 121,681
Dividends applicable to preferred stock 102 102 204 204
Interest on convertible securities, net of taxes 63 93 126 186

Net income as adjusted for purposes of
computing diluted earnings per share $ 53, 525 64,284 114,693 122,071

Shares (Denominator): *

Weighted average number of shares:

Outstanding during period 139, 321 137,484 138,944 137,263
Employee Stock Ownership Plan shares
not committed to be released ( 469) (562) (489) (577)

Number of shares for computing basic

earnings per share

138, 852 136,922 138,455 136,686

Incremental common shares attributable to
additional dilutive effect of convertible

securities

2, 609 3,106 2,790 3,015

Number of shares as adjusted for purposes of

computing diluted earnings per share 141, 461 140,028 141,245 139,701
Basic earnings per share * $ .38 .47 .83 .89
Diluted earnings per share * $ .38 .46 .81 .87

* Reflects March 1999 stock split. See Note 4.



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE UNAUDITED CONSOLIDATED
BALANCE SHEET OF CENTURYTEL, INC. AND SUBSIDIARIEAS OF JUNE 30, 1999 AND THE RELATED UNAUDITED
CONSOLIDATED STATEMENT OF INCOME FOR THE SIX MONTRERIOD THEN ENDED AND IS QUALIFIED IN ITS
ENTIRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END JUN 30 199
CASH 93,89:
SECURITIES 0
RECEIVABLES 197,60:
ALLOWANCES 3,53¢
INVENTORY 20,62«
CURRENT ASSET¢ 316,03¢
PP&E 3,979,28I
DEPRECIATION 1,797,76.
TOTAL ASSETS 4,558,71.
CURRENT LIABILITIES 430,16(
BONDS 2,017,47.
PREFERRED MANDATORY 0
PREFERREL 8,10¢
COMMON 139,36:
OTHER SE 1,501,68.
TOTAL LIABILITY AND EQUITY 4,558,71.
SALES 0
TOTAL REVENUES 831,00¢
CGS 0
TOTAL COSTS 569,75!
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 79,72¢
INCOME PRETAX 231,10!
INCOME TAX 116,53t
INCOME CONTINUING 114,56°
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 114,56
EPS BASIC .83
EPS DILUTED .81 1

1 REFLECTS MARCH 1999 STOCK SPLIT. FINANCIAL DATA SGEDULES FOR PRIOR PERIODS HAVE NOT BEEN RESTATED
TO REFLECT SUCH STOCK SPLIT.



EXHIBIT 99
ASSET PURCHASE AGREEMENT
Between

GTE ARKANSAS INCORPORATED,
GTE MIDWEST INCORPORATED

and
GTE SOUTHWEST INCORPORATED,
as Sellers,
and
CENTURYTEL, INC.,
as Buyer

June 29, 199
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement"nigde and entered into as of the 29th day of 1889, by and between
CenturyTel, Inc., a Louisiana corporation ("Buyedhd GTE Arkansas Incorporated, a Delaware cotiporaGTE Midwest Incorporated, a
Delaware corporation, and GTE Southwest IncorpdiatéDelaware corporation (collectively, "Sellers")

RECITALS
WHEREAS, Sellers are in the business of providegutated local exchange telephone service in ceat@ias of the state of Arkansas; and

WHEREAS, Sellers desire to sell, convey, assigmdfer and deliver to Buyer, and Buyer desiresutalpase and accept from Sellers, certain
of their telephone properties and related asseis isthe provision of such service, upon the teants conditions set forth in this Agreement.

NOW, THEREFORE, the parties hereto, intending tdelgally bound, agree as follown

ARTICLE 1
DEFINITIONS

1.1 Terms. For purposes of this Agreement and argndment hereto, the following terms are definesea®ut below or in the Section
referenced below:

"Accounts Receivable Settlement Statements" isxddfin Section 10.16(b).

"Acquired Local Loop" means a "Local Loop" as definn 47 C.F.R.
Section 51.319(a) of the FCC's rules, which Loaadh.is part of the Purchased Exchanges.

"Active Employees" is defined in Section 11.1.
"Additional Exchanges" is defined in Section 5.9.

"Advanced Billings" means amounts arising primafitym the operation of the Business that have ldiad by Sellers as of the Closing
Date but that are unearned because they relatevsipn of service after the Closing Date.

"Affiliate" means, with respect to any Person, atiyer Person that, directly or indirectly, througie or more intermediaries, controls, is
controlled by, or is under common control with, lstiRerson.

"Allocation" is defined in Section 10.9.

"Ancillary Documents"” means the Transition Serviégseement, the Optional Services Agreement, ticerise Agreement, the GTE
Telecom Agreements and the Bill of Sale and Assigmnand Assumption Agreement.

"Assigned Contracts" means Contracts to which 8ellee a party

(i) which relate primarily to the operation of tBesiness, other than the Excluded Contracts, Regldpty Interests, Real Property Leases
Third Party Intellectual Property Contracts, angany other Contract to which Sellers or theirilidtes are a party and is listed on Schedule
1.1-A.

"Assigned Permits" means, to the extent assignablpermits, licenses, franchises, approvals ardaizations of Sellers issued or granted
by any Governmental Authority that relate primatitythe operation of the Business, other than th€ Eicenses and the Excluded Permits.

"Assumed Liabilities" is defined in Section 2.4.1

"Automated Assets" is defined in Section 8.1.22.

"Bargained Welfare Plans" is defined in Sectior?13(a).

"Base Purchase Price" is defined in Section 3.1.

"Bill of Sale and Assignment and Assumption Agreathé defined in Section 7.2(a).

"Bondholder Consents" is defined in Section -



"Bondholders" means the Persons listed on Sch&diilg(b).

"Business" means the business of providing in #mggaphic area serviced by the Purchased Exchéindesal exchange (including extenc
community calling and extended area service), exgbaccess, switched, dedicated, special accasigna end office switching service and
intra-LATA toll telecommunications services to emgers, (i) exchange access telecommunicationgssrto interexchange carriers and
other local exchange carriers, (iii) retail saleasing and maintenance of telephone equipmenprttiicts (including customer premises
equipment), (iv) non-tariffed public communicatidipay telephones) and commercial telecommunicasengices facilities leasing, and (v)
provision of subscriber listing information (incind directory services).

"Buyer Pension" is defined in Section 11.2.1(c)@).

"Buyer Pension Plan" and "Buyer Pension Plans'tlafmed in
Section 11.2.1(b).

"Buyer Savings Plan" and "Buyer Savings Plans'dafened in
Section 11.2.2(b).

"Buyer Welfare Plans" is defined in Section 11.8)3(
"Buyer's Actuary" is defined in Section 11.2.1(Q)(i
"Buyer's Closing Certificate" is defined in Secti@R.1.
"Calendar-Related" is defined in Section 8.1.22.
"Capital Expenditure Amount" is defined in Sectm®.
"Capital Expenditure Deficiency" is defined in Sent5.6.
"CERCLA" means the Comprehensive Environmental Besp, Compensation and Liability Act of 1980, agaded.
"Closing" is defined in Section 7.1.

"Closing Date" is defined in Section 7.1.

"Closing Date Amount" is defined in Section 3.2(b).
"Closing Date Statement" is defined in Section 3.3.
"CLTA" is defined in Section 10.10.

"Co-Bound Directories" is defined in Section 9.3.2.

"Confidentiality Agreement" means the Confidentialh\greement dated as of August 24, 1998, betwagreB Sellers and certain Affiliates
of Sellers.

"Construction Advances" means advances collectesdbiers for the future performance of non-regulatenstruction in the Purchased
Exchanges.

"Contracts" means all contracts, leases, indentagreements, and other legally binding arrangesnent

"Customer Advances" means amounts arising fronofiegation of the Business that have been billedcatidcted by Sellers as of the
Closing Date but that are unearned because thaeter@ the provision of service after the Closiraped

"Customer Deposits" is defined in Section 10.7.
"Date Data" is defined in Section 8.1.22.
"Deposit" is defined in Section 3.4.

"Deposit L/C" is defined in Section 3.



"Direct Claim" is defined in Section 12.4(b).
"DOJ" is defined in Section 4.5.
"Due Diligence Materials" means all materials camd in the six volumes delivered to Buyer on JABg1999.

"Earned End-User Accounts Receivable" means acsaantivable arising primarily from the operatidrite Business that have been earned
by Sellers' provision of service on or before thesthg Date excluding amounts billed through theieaaccess billing system to
interexchange carriers.

"Earned End-User Accounts Receivable Amount" mélamsaggregate amount of all Earned End-User AceoRateivable as of the Closing
Date, less a discount for anticipated uncollectitdened End-User Accounts Receivable in an amayudldo the Uncollectible Factor
multiplied by the Earned End-User Accounts Recdw&als of the Closing Date.

"Employment Agreements" is defined in Section &{al.

"Environmental Requirements” means all federatesiaterstate and local government or agency Lraeding to pollution or protection of
human health and safety or the environment (inolgidivithout limitation, air, surface water, growndter, land surface and subsurface str
including, without limitation, Laws relating to essions, discharges, releases or threatened relefaRegulated Materials; or otherwise
relating to the manufacture, processing, distrdntuse, treatment, storage, disposal, transpamtati handling of Regulated Materials.

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

"ERISA Plans" is defined in Section 8.1.16(a).

"Estimated Non-Regulated Construction Work in Psscdmount" is defined in Section 3.2(a).
"Estimated Regulatory Obligation Amount" is definadSection 3.2(a).

"Evaluation Material" is defined in the first paragh of the Confidentiality Agreement.

"Excluded Contracts" means all billing and collentagreements, interconnection agreements, Natfswlunt Agreements, billing media
agreements, vehicle leasing agreements, excelpe textent expressly listed on Schedule 1.1-A, @nduch other agreements as are listed on
Schedule 1.1-B.

"Excluded Marks" means all trademarks, applicatimmgrademark registration, service marks, apfilices for service mark registration, tre
names, domain names and related registrations oln&ellers or an Affiliate of Sellers, or licengedSellers or an Affiliate of Sellers by
any Person, and any derivations of the foregoing.

"Excluded Permits" means the permits, licensescfismes, approvals and authorizations of Sellel&@yernmental Authorities that relate to
the Excluded Property.

"Excluded Property" is defined in Section 2.3.

"Executive Officers" of Sellers means the regiguralsident of the region that includes the Purch&sethanges, the general manager and the
director of infrastructure provisioning for the Boased Exchanges and the general manager of custperations for the Purchased
Exchanges.

"Expiration Date" is defined in Section 12.1(a).
"FCC" means the Federal Communications Commission.
"FCC Consents" is defined in Section 4.4.

"FCC Licenses" means all licenses, certificateanfie or other authorizations granted to SellersheyFCC that are used primarily in the
operation of the Business.

"Final Order" is defined in Section 6.1.4.

"Financial Statements" is defined in Section 8.1



"FRP" is defined in Section 11.2.3(e).

"FTC" is defined in Section 4.5.

"Future Capital Expenditure Obligations" is definedection 2.4.1(h).
"Future Regulatory Obligations" is defined in SentR.4.1(g).

"GAAP" means United States generally accepted adaay principles.
"GATT Grandfathered Participant” is defined in $aetl1.2.1(c)(ii)(C).

"Governmental Authority" means any court or anyefied, state or foreign governmental, legislativdmaistrative or regulatory body,
agency, department, authority or other instrumémtal

"GTE Telecom Agreements" is defined in Section 9.4.

"GTE Telecom Assets" is defined in Section 9.4.

"HSR Act" means the Hart-Scott-Rodino Antitrust hmpements Act of 1976, as amended.
"Indemnifiable Losses" is defined in Section 12)3(a

"Indemnification Payment" is defined in Section3(3).

"Indemnifying Party" is defined in Section 12.3(a).

"Indemnitee"” is defined in Section 12.3(a).

"Intellectual Property" means all inventions (whatpatentable 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 wkErUmentation, engineering notebooks,
schematics, test programs, documented procedwesireénted processes, documented flows, devicasagef(in any form), or firmware,
and all intellectual property rights therein or &dshereon, including patents, patent applicat{orduding continuations, continuations-in-
part, divisions, reissues), reexamined patentsatehsions thereof, copyrights (whether registeraghregistered), and trade secrets.

"IRC" means the Internal Revenue Code of 1986 @nded.

"IRS" means the Internal Revenue Service.

"Joint Construction Projects"” is defined in Sectiba.1(d).

"LTD Recipient" is defined in Section 11.7.

"Law" or "Laws" means any statute, rule, regulatimrandate, decree, decision, order or ordinanempiGovernmental Authority.
"Leased Real Property" means the real propertyetbts Sellers under the Real Property Leases.

"License Agreement” means the license agreemexthatl hereto as Schedule 1.1-D pursuant to whibdrSgrant to Buyer certain rights
and licenses under Licensed Intellectual Property.

"Licensed Intellectual Property" means Intellecteedperty owned by Sellers, and Third Party Intélal Property licensed to Sellers which
Sellers have the right to sublicense to Buyer ssdffiliates without the payment of compensatiarother consideration to any Person, and
which Intellectual Property and Third Party Intetigal Property (i) are required for the use or rreiance (to the extent not provided by the
owner or licensor of the Third Party Intellectuabperty) of the Purchased Exchanges, (ii) are &xtat the geographic area of the Purchased
Exchanges, and (iii) are used in the operatiommefBusiness as of the Closing; provided that Liedriatellectual Property shall at all times
Excluded Property.

"Lien" means any lien, charge, pledge, option, gage, security interest, right of first refusabtiner encumbrance.

"Material Adverse Effect" means a materially adeezffect on the Business or the Purchased Propiakism as a whole, other than effe



relating to or arising from (i) the execution ofsti\greement, (ii) the United States economy gdlyeoa Arkansas in particular, or (iii) events
or circumstances that affect the Business in theesmanner and to the same extent as other businieste industry generally.

"Material and Supply Inventory" is defined in th€E's Part 32 Uniform System of Accounts.

"Material Consents" is defined in Section 4.3.

"Material Contracts" is defined in Section 8.1.11.

"Merger" means the proposed merger involving GTEpGmtion and Bell Atlantic Corporation and theispective Subsidiaries.

"National Account Agreements" means agreementsdeivisellers or their Affiliates with those customksted on Schedule 1.1-E.

"NECA" is defined in Section 10.6.1.

"Non-Regulated Construction" means all constructelated to non-tariffed activities, including PB&PE and related construction activities.

"Non-Regulated Construction Work in Process Amoumn¢ans amounts expended by Sellers for non-regutatestruction work not
completed as of Closing Date, net of Constructiaivaces related to such construction work. Non-Regd Construction Work in Process
Amount is billable by Buyer to third parties aftélosing Date.

"Non-Union Welfare Plans" is defined in Section2L3(a).
"Optional Services Agreement" is defined in SecBdh

"Owned Real Property" means the real propertywip@d in fee by Sellers, (ii) located in the geo@iafarea of the Purchased Exchanges and
(iijused primarily in the operation of the Busisescluding all land, buildings, structures, agpoances and improvements located thereon.

"Participant Loans" is defined in Section 11.2.djc)
"PBGC" means the Pension Benefit Guaranty Corpmrati
"Pension Assets" is defined in Section 11.2.1(d)(i)
"Periodic Taxes" is defined in Section 10.5.

"Permitted Encumbrances” means (i) Liens for curfexes and assessments not yet delinquent, @ntloant or validity of which is being
contested in good faith by appropriate proceedéwugig which collection or enforcement againstrglevant property is stayed, (ii) standard
utility easements, covenants and restrictions afne that do not individually or in the aggregatatemially interfere with the operation of the
Business as currently conducted on the Owned ReakRy affected thereby, (iii) mechanics', cag’ieworkers', repairers' and other statu
Liens, satisfaction of which has not come due edhdinary course of business, (iv) existing zorongimilar Laws or ordinances that do not
interfere with the operation of the Business, égdes otherwise disclosed herein, and (vi) any dikas that do not materially interfere with
the operations of the Purchased Property in a nmanomesistent with the current use by Sellers.

"Person" means an individual, corporation, partmgrsrust, association, limited liability compaay similar entity or organization.
"Plans" is defined in Section 8.1.16(a).

"Price-Cap Regulation Entity" means an entity scibje price-cap regulation within the meaning of@.F.R Section 61.41(c)(2) (the "all-or-
nothing" rule).

"Proration Periods" is defined in Section 10.5.

"Publisher" is defined in Section 9.3.1.

"Publishing Agreement" is defined in Section 9.3.1.

"PUC" shall mean the Public Utilities Commissiortloé State of Arkansas.

"Purchase Price" is defined in Section 3.3



"Purchased Exchanges" means the telephone exchigstgdsn Schedule 1.1-C.
"Purchased Property" is defined in Section 2.2.

"Rate-of-Return Regulation Entity" means an emntiby subject to price-cap regulation within the miegrof 47 C.F.R. Section 61.41(c)(2)
(the "all-or-nothing" rule).

"Real Property Interests” means all easementssrighway, licenses or other interests in real propof Sellers that are used primarily in the
operation of the Business, and are located in dogigphic area of the Purchased Exchanges, otreQivned Real Property or Leased Real
Property.

"Real Property Leases" means the Leases set forStbedule 8.1.8.

"Regulated Material" means (i) any "hazardous sizs#" as defined in CERCLA, (ii) any petroleum etrpleum substance, and (iii) any
other pollutant, waste, contaminant, or other sarixst regulated under Environmental Requirements.

"Regulatory Approvals" is defined in Section 4.1.
"Regulatory Obligation Amount” is defined in Secti8.1.

"Retained Books and Records" means, collectivéloaporate records and stock books of Sellersthait Affiliates, the general ledger, all
records required by Law to be retained by Sellacsall books and records relating to (i) Tax Retuand Tax records, (ii) Excluded Property,
(iii) attorney work product, and (iv) the Retainkidbilities; provided that where reasonably necassa prudent, "Retained Books and
Records" shall also include copies of the TranstéBooks and Records.

"Retained Future Capital Expenditure Obligatiorsstiéfined in
Section 2.4.1(h).

"Retained Future Regulatory Obligations" is defime&ection 2.4.1(g).
"Retained Liabilities" is defined in Section 2.4.2.

"Retired Non-Union Transferred Employee" is defire&ection 11.2.3(b)(ii).
"Sellers' Actuary" is defined in Section 11.2.1iil)(

"Sellers' Bonus Plans" is defined in Section 11.1.4

"Sellers' Closing Certificate" is defined in Seati®.1.1.

"Sellers' Hourly Pension Plan" is defined in Settld..2.1(a)(ii).

"Sellers' LTD Plan" is defined in Section 11.7.

"Sellers' Pension" is defined in Section 11.2.1i{(}(B).

"Sellers' Pension Plan" and "Sellers' Pension Plaresdefined in Section 11.2.1(a)(ii).
"Sellers' Salaried Pension Plan" is defined in i8act1.2.1(a)(i).

"Sellers' Savings Plans" is defined in Section 2(&).

"Sellers' Welfare Plans" is defined in Section 13(2).

"Switch Software" means any telephone switch saftwiaensed to Sellers which software is neceswsa8ellers' current operation and use of
any telephone switching equipment in the Purch&s@thanges and which equipment is included in TaelapHPlant.

System Date" is defined in Section 8.1.22.

"Tax Returns" means a report, return or other imfation statement required to be supplied to od filéth a Governmental Authority with
respect to Taxe:



"Tax(es)" means any foreign, federal, state, coontpcal income, sales, use, transfer, excisechise, stamp duty, custom duty, real and
personal property, gross receipt, capital stockifass and occupation, disability, employment, payecording, ad valorem, unemployment
compensation, profits, registration, social segugstimated, add-on, minimum, or withholding talating to the Business or the Purchased
Exchanges and any interest and penalties and agllio such taxes (civil or criminal) related thierer to the nonpayment thereof and related
notarial fees.

"Telephone Plant" means (i) Owned Real ProperfyR@al Property Interests, and (iii) the machin@guipment, inventory, vehicles

(whether currently owned or leased by Sellers)alhdther assets and properties used primariljéndperation of the Business, including all
plant, systems, structures, construction work ogpess, telephone cable (whether in service orrucatestruction), microwave facilities
(including frequency spectrum assignment), telepgHore facilities, machinery, furniture, fixturaspls, implements, conduits, stations,
substations, equipment (including central officaipment, subscriber station equipment, network eatian equipment and other equipment
in general), instruments, house wiring connectims other personal property used primarily in theration of the Business and located in
the Purchased Exchanges, other than Excluded Ryojéithout limiting the generality of the foreg@inTelephone Plant includes the assets
that would be properly included in the fixed asseferenced in Part 32 of the FCC Rules and Reguk(47 CFR, Part 32), as such accounts
are reflected in Schedule 8.1.17.

"Third Party Claim" is defined in Section 12.4(a).

"Third Party Intellectual Property" means Intellgait Property owned by any Person, other than Seldthout regard as to whether Sellers
have any rights therein or the right to assign sigttts to Buyer.

"Third Party Intellectual Property Contracts" idided in
Section 10.1.4.

"Total Service Pension" is defined in Section 11(@)(iii)(B).
"Transaction Taxes" is defined in Section 10.11.

"Transferred Books and Records" means all of S2leerstomer or subscriber lists and records, ads@am billing records, plant and
continuing property records, plans, blueprints ciffimtions, drawings, surveys, engineering repgréssonnel records of Transferred
Employees (where applicable), tariffs, orders deoimaterial correspondence or records relatingdalation of the Business by any
Governmental Authority, and all other documentsnpater data and records, in each case relatingapifinio the operation of the Business,
except for the Retained Books and Records.

"Transferred Employees" is defined in Section 11.1.
"Transition Services Agreement" is defined in Smat®.1.

"Transitional Year" means any calendar year (bdgmwith the calendar year in which the Closingws} in which USF distributions are
based upon the costs, whether historic costs wrdal-looking economic costs, reported for a caleyéar in which Seller owned the
Acquired Local Loop for any part of such calendeary

"Uncollectible Factor" is defined in Section 10.16.
"USAC" is defined in Section 10.6.1.

"USF" is defined in Section 10.6.1.

"Vacation Proration Amount" is defined in Sectidh3.2.
"Year 2000 Compliant" is defined in Section 8.1.22.
1.2 Interpretation.

(@) Unless the context otherwise requires, (i) efitrences to Sections, Articles or Schedules ag=ttions, Articles or Schedules of or to this
Agreement, (ii) each accounting term not otherwlisined in this Agreement has the meaning assigm&dn accordance with GAAP, (iii) ¢
references to the "knowledge of Sellers" are deeimeefer to the actual knowledge of the Execu@fficers of Sellers, (iv) the term
"primarily" means primarily or exclusively, and (#)e term "including" means including without liion.

(b) No provision of this Agreement will be interped in favor of or against either of the partiesé&gson of the extent to which any such ¢
or its counsel participated in the drafting thereoby reason of the extent to which any such siowiis inconsistent with any prior draft of
such provision or of this Agreeme



(c) Except as otherwise provided in this Agreemienthe event of any dispute concerning the "knolg&' of a party to this Agreement, the
burden of proof shall be on the party asserting dhather party had such knowledge.

ARTICLE 2
PURCHASE AND SALE OF ASSETS

2.1 Purchase and Sale of Assets. Upon the termsudojelct to the conditions of this Agreement, 3slleereby agree to sell, convey, transfer,
assign and deliver to Buyer and Buyer hereby agmepsarchase, acquire and accept from Sellersach ease effective as of the Closing, all
of Sellers' right, title and interest in and to fherchased Property.

2.2 Purchased Property. The term "Purchased Pydpadans all the following business, propertiesgts and rights of Sellers on the Closing
Date, other than the Excluded Property:

(i) Telephone Plant;

(i) Earned End-User Accounts Receivable;

(iii) Material and Supply Inventory

(iv) Non-Regulated Construction Work In Process

(v) FCC Licenses and Assigned Permits;

(vi) Assigned Contracts;

(vii) Transferred Books and Records;

(viil) Real Property Leases;

(ix) Advance Billings;

(x) Insurance proceeds of Sellers arising fromlasg, damage or destruction of Purchased Propetiyeen the date hereof and the Closing
Date, to the extent that (1) such Purchased Prppes not been replaced by Sellers, and (2) susthrance proceeds do not exceed the
replacement cost of such Purchased Property; and

(xi) All other business, property, assets and ggiitSellers on the Closing Date not described ahloat relate primarily to the Purchased
Exchanges.

2.3 Excluded Property. For purposes of this Agresrfiexcluded Property" means the following:
(a) Cash,cash equivalents and investments;

(b) All rights of Sellers and their Affiliates undihis Agreement, the Ancillary Documents and tedificates and other documents delivered
to Sellers by Buyer in connection with this Agreeme

(c) All records prepared in connection with theesafl the Business, including bids received fromdipiarties and analysis relating to the
Business;

(d) All rights and obligations related to the Ratad Liabilities;
(e) The Retained Books and Records;

(f) Sellers' interests in any business other tharBusiness, including the provision of wireleswise (cellular and PCS), inter-LATA long
distance and internet service or internet relagedices, air-to-ground communications (air phonwise), and any Excluded Permits related
thereto, and all assets of Sellers and their Atf#s used in con- nection with any such businesslated thereto, and all assets used by Seller
and their Affiliates in rendering corporate sergite Sellers or the Business that are locateddrithie geographic area serviced by the
Purchased Exchanges

(9) Such other assets (i.e.,encryption decodercdsyAWAS terminals, SODA, etc.), if any, as setif@n Schedule 2.3(g);
(h) The Excluded Contracts;
() The Excluded Marks;

() All Intellectual Property,including the Licerdéntellectual Property and Third Party IntelledtBeoperty (except for such rights to possess
and use Third Party Intellectual Property as magidsgned in accordance with Section 10.1.4); and

(k) All of Sellers' insurance proceeds arising @migection with the operation of the Business orRbechased Property prior to the Closing,
except as described in Section 2.2(x).

2.4 Assumption of Liabilities.
2.4.1 Assumed Liabilities. Upon the terms and stthije the conditions of this Agreement, Buyer hgrafrees to assume, as of the Closing
Date, and agrees, beginning on the day followiegGlosing Date, to pay, perform and discharge whenthe following (the "Assume



Liabilities"):

(a) Ordinary Course. All liabilities, responsikiéis and obligations (including Taxes), arising olubr accruing or resulting from the use or
ownership of the Purchased Property in the ordicatyse after the Closing Date;

(b) Employment Matters. All liabilities, responditiés and obligations of Buyer as provided in Akt 11 with respect to Transferred
Employees;

(c) Assigned Contracts, Real Property InterestsRewal Property Leases. All liabilities, responsitgis and obligations that arise after the
Closing Date in connection with the performancéhef Assigned Contracts, Real Property Interestalaméeal Property Leases;

(d) Joint Construction Projects. All liabilitieggpon- sibilities and obligations to third partieat relate to arrangements and commitments
between Sellers and a third party related to pdss$ifig engineering and construction required to glete scheduled construction of mutual
transmission facilities between various switchiogngs included in the Purchased Exchanges ("Jadms€uction Projects”);

(e) Construction in Progress. All liabilities, ressibi- lities and obligations relating to post-§iltg engineering and construction required to
complete scheduled construction and other capitamditure projects for the Purchased Exchanges;

(f) Customer Advances, Advance Billings, CustomepBsits and Construction Advances. All liabilitiessponsibilities and obligations
relating to Customer Advances, Advance Billingsstomer Deposits and Construction Advances;

(9) Future Regulatory Obligations. All liabilitieesponsibilities and obligations, other than Feit@apital Expenditure Obligations, related to
the Purchased Exchanges arising out of any Law pigated or issued by a Governmental Authority afterClosing Date or other action
taken by a Governmental Authority after the Cloddage, regardless of whether such Law or actiar jgurports to be based on conduct or
actions that occurred at any time prior to the @Qip®ate ("Future Regulatory Obligations"), exctyat Buyer shall not be liable for any such
Future Regulatory Obligation arising directly ofitay intentional misconduct by Sellers or conducSellers that was not reasonably
prudent based on the circumstances prevailingeatirtie that occurred prior to the Closing Date (dReed Future Regulatory Obligations™);
provided that (i) Sellers' reliance on reasonatiierpretation of existing Law or practice shallde=med reasonably prudent, and (ii) Sellers
shall not retain any liability for Future Regulat@dbligations to the extent that the costs assediatith such obligations are included in
Buyer's rate base for the Purchased Exchanges;

(h) Future Capital Expenditure Obligations. Alldikties, responsibilities and obligations related¢he Purchased Exchanges arising out of
any Law promulgated or issued by a Governmentaheuitly or other action taken by a Governmental Auitly requiring any capital
expenditure (other than a Future Regulatory Ohbgatafter the date of this Agreement, regardldssh®ther such Law or action is or
purports to be based on conduct, facts or activatsdccurred at any time prior to the date of &gseement ("Future Capital Expenditure
Obligations"), except that Buyer shall not be lefiir any such Future Capital Expenditure Obligatidsing directly out of any intentional
misconduct by Sellers or conduct by Sellers that mat reasonably prudent based on the circumstgmegailing at the time ("Retained
Future Capital Expenditure Obligations"); providkdt (i) Sellers' reliance on reasonable interpieiaof existing Law or practice shall be
deemed reasonably prudent, and (ii) Sellers sloaltatain any liability for Future Capital Expendi¢ Obligations to the extent that the costs
associated with such obligations are included igeB's rate base for the Purchased Exchanges.tBitlbe Closing Date, Sellers shall notify
Buyer of all material Future Capital Expenditureli@dtions within a reasonable time after publicatad said obligations by a Governmental
Authority; and

(i) Litigation and Claims. All liabilities and olglations arising out of (i) litigation and claimstharise out of an occurrence after the Closing
Date, (ii) litigation and claims in respect of FrguRegulatory Obligations (other than Retained FuRegulatory Obligations) regardless of
when filed, and (iii) claims of a Governmental Aoty arising from or related to a Future Regulat@bligation (other than Retained Future
Regulatory Obligations).

Notwithstanding anything in this Section 2.4.11e tontrary, "Assumed Liabilities" shall not inckudny liabilities, responsibilities
obligations expressly included in Retained Liakgtpursuant to Section 2.4.2.

2.4.2 Retained Liabilities. Sellers jointly and seally shall retain and shall pay, perform and ldisge when due, the following liabilities,
responsibilities and obligations of Sellers (thet&ned Liabilities"); provided that Retained Lidti#s shall not include any liability,
responsibility or obligation with respect to anytteathat is the subject of a representation, weiyrar covenant by Sellers (breaches of wl
shall be handled in accordance with Article 12):

(a) Subject to Section 10.5, all trade payablesahdr accrued payment obligations of Sellers @hefClosing Date;
(b) All debt of Sellers (including indebtednesghe Bondholders) and debt of Sellers owed to amyaymmore of their Affiliates;

(c) Subject to Section 10.5, all federal, state lacdl income, franchise, gross receipts and siniiéexes of Sellers or their consoli- dated or
combined group and all federal, state and localrime, franchise, gross receipts and sales, usegnpyamr other Taxes relating to the opera
of the Business on or before the Closing Date euse, ownership or operation of the PurchasedelPsopn or before the Closing Da



(d) Except to the extent otherwise provided in @etil1, all liabilities and obligations arising onbefore the Closing Date with respect to the
Transferred Employees, including (i) all liabilgieesponsibilities and obligations arising on dobethe Closing Date relating to collective
bargaining agreements or other union Contracts(igrahy such liabilities or obligations that ariafter the Closing Date to the extent that
such liabilities and obligations relate to facisgemstances or conditions arising or occurringpobefore the Closing Date, but excluding
Future Regulatory Obligations with respect to thanEferred Employees;

(e) All liabilities, responsibilities and obligatie resulting from (i) litigation and claims thatsar out of an occurrence prior to the Closing
Date, (ii) litigation and claims in respect of Ratd Future Regulatory Obligations and (iii) litiga and claims in respect of Retained Future
Capital Expenditure Obligations;

(f) Any Retained Future Regulatory Obligations amg Retained Future Capital Expenditure Obligatiams|
(9) All liabilities, responsibilities and obligatis with respect to the Excluded Property and Exadu@ontracts.

2.5 No Assignment Without Consent. Notwithstandamgthing to the contrary contained in this Agreetmemnthe extent that the sale,
conveyance, transfer, assignment or delivery engited sale, conveyance, transfer, assignmentigegeto Buyer of any Purchased
Property (including any Contract) is prohibiteddyy applicable Law or would require any governmlenttahird-party authorizations,
approvals, consents or waivers and such autharimgtapprovals, consents or waivers shall not baea obtained prior to the Closing, this
Agreement shall not constitute a sale, conveyanarsfer, assignment or delivery, or an attempéde, €onveyance, transfer, assignment or
delivery thereof, if any of the foregoing would stitute a breach of applicable Law or the rightsuof third party; provided, however, that,
except to the extent that a condition to Closirtgath in Article 6 relating to the foregoing shabt be satisfied, the Closing shall occur
notwithstanding the foregoing without any adjustirterthe Purchase Price on account of such reqaingibrization. Following the Closing,
the parties shall use their commercially reasonafitets, and shall cooperate with each other biio promptly such authorizations,
approvals, consents or waivers; provided, howdtat,neither Sellers nor Buyer nor any of theipezdive Affiliates shall be required to pay
any consideration therefor, other than filing, meladion or similar fees payable to any Governmefitahority, which fees shall be shared
equally by Sellers and Buyer. Pending or in theeabs of such authorization, approval, consent avewvathe parties shall cooperate with
each other in any reasonable and lawful arrangestiengrovide to Buyer the benefits and liabilittdsuse of such Purchased Property
including, if permitted by the terms of any apphitaReal Property Lease or applicable Material €@t through a sublease or subcontract in
accordance with Article

4. If such authorization, approval, consent or wafor the sale, conveyance, transfer, assignmresitlovery of any such Purchased Property
is obtained, Sellers shall promptly convey, transigsign and deliver, or cause to be conveyedsfieared, assigned and delivered, such
Purchased Property to Buyer.

ARTICLE 3
ARTICLE 3. PURCHASE PRICE

3.1 Purchase Price. The purchase price for thehBsed Property shall be the sum of (i) eight huhflvety-three million three hundred fifty
thousand dollars ($843,350,000) (the "Base PurcRase"), (i) amounts expended by Sellers to computh Future Capital Expenditure
Obligations between the date of this AgreementthadClosing Date (the "Regulatory Obligation Amdyrand (i) the Non-Regulated
Construction Work in Process Amount, minus (iv) &gpital Expenditure Deficiency and (v) any VacatRroration Amount (assuming that
Buyer receives a credit under Section 11.3.2,ftfbellers receive a credit, the Vacation Prorafiomount shall be added to the Purchase
Price).

3.2 Closing Date Estimate.

(a) Not less than three (3) business days prithié¢dClosing Date, Sellers will give to Buyer a petisetting forth Sellers' good faith estimate
as of the Closing Date of (i) the Regulatory Otiga Amount (the "Estimated Regulatory Obligatiom@unt"), (ii) the Non-Regulated
Construction Work in Process Amount (the "Estimatiesh-Regulated Construction Work in Process Amopi(iif) any Capital Expenditure
Deficiency and (v) any Vacation Proration Amount.

(b) On the Closing Date, Buyer shall pay to Sellersamount equal to the sum of (i) the Base PuecRase, (ii) the Estimated Regulatory
Obligation Amount, and (iii) the Estimated Non-R&dad Construction Work in Process Amount, minu} gny Capital Expenditure
Deficiency and (v) any Vacation Proration Amourgdiaming that Buyer receives a credit under

Section 11.3.2, but if Sellers receive a cred#, Macation Proration Amount shall be added to tinease Price) (the "Closing Date
Amount"). The Closing Date Amount shall be paiddajivery on the Closing Date of immediately avdigatunds in U.S. dollars by wire
transfer to an account that Sellers shall desigiwaBiyer at least two (2) business days priohoGlosing Date. Payments from Buyer to
Sellers for Earned End-User Accounts Receivablefiamm Sellers to Buyer for Customer Advances andt@uer Deposits will occur
subsequent to Closing in accordance with Article 10

3.3 Closing Date Statement.

(a) Within sixty (60) days after Closing Date, 8edl shall prepare and deliver to Buyer a writt@teshent (with appropriate supporting
documentation) of the Base Purchase Price, Regul@bligation Amount, Non-Regulated Construction Wi Process Amount, any
Capital Expenditure Deficiency and any Vacationr&ion Amount ("Closing Date Statement").

(b) Within thirty (30) days after receipt of thedSing Date Statement, Buyer shall, in a writtericgotio Sellers, either accept the Closing Date
Statement or describe in reasonable detail anyoserpadjustments to the Closing Date Statementhenatasons therefore. If Sellers sl



not have received a notice of proposed adjustmeititin such thirty (30) day period, Buyer will beeimed irrevocably to have accepted such
Closing Date Statement.

(c) Upon the acceptance of any Closing Date StatelmeBuyer, the parties shall, based thereupdoulzde the Base Purchase Price,
Regulatory Obligation Amount and Non-Regulated Garasion Work in Process Amount (collectively, tHeurchase Price"). If the Purchase
Price as finally determined above is greater tha@nGlosing Date Amount, Buyer shall promptly, batiater than three (3) business days after
such acceptance, pay to Sellers the amount ofditfehence. If the Purchase Price as determinedaimless than the Closing Date Amount,
Sellers shall promptly, but no later than three

(3) business days after such acceptance, pay terBg amount of such difference.

(d) Sellers and Buyer shall negotiate in good faithesolve any disputes over any proposed adjugtne the Closing Date Statement,
provided that if any such dispute is not resolvetthiw thirty (30) days following Sellers' receipt any proposed adjustments delivered by
Buyer pursuant to Section 3.3(b) , Buyer and Sgfeintly shall select an independent public actiogrfirm that is nationally recognized in
the United States to resolve such disputes in datae with the standards set forth in this Se@&i8nwhich resolution shall be final and
binding. The fees and expenses of such accourtmgshall be shared by Buyer and Sellers in inveregortion to the relative amounts of
the disputed amount determined to be for the adanfuBuyer and Sellers, respectively.

(e) If Buyer disputes any portion of the Closingt®8&tatement, the parties shall calculate thegrodf the Closing Date Statement that is not
the subject of any dispute or proposed adjustniktite undisputed portion of the Closing Date Statet (i) is greater than the respective
estimated amounts paid on the Closing Date, Buyalt promptly pay Sellers the amount of such défexe, or (i) is less than the respective
estimated amounts paid on the Closing Date, Sedleal promptly pay Buyer the amount of such défeze. Payments with respect to any
undisputed portions of these adjustments shall &genmo later than three (3) business days afteredglof the notice of the proposed
adjustments. Upon resolution of any dispute ovgrmnposed adjustments as described above in 868¢d), a party which is determined
to owe the other party an amount shall pay thatuarhpromptly, but no later than three (3) busirgesgs after resolution.

(H Any amount payable pursuant to this Sectiona8t&r the date which is ninety (90) days followihg Closing Date shall bear interest from
such ninetieth day through but excluding the dafgagment, at a rate of eight percent (8%) per amrsuch interest shall accrue daily on the
basis of a year of three hundred sixty-five (36@ysland the actual number of days for which intésedue and shall be payable together with
the amount payable pursuant to this Section 3.3arbunts payable pursuant to this

Section 3.3 shall be paid by delivery of immediagelailable funds in U.S. dollars by wire trandferin the case of amounts payable by
Buyer, the account identified by Sellers as descriin 3.2 above or to an alternate account tha¢iSehay designate on the Closing Date
Statement and, in the case of amounts payablel®rs§do such account of Buyer as Buyer shallgieste in writing to Sellers.

3.4 Performance Deposit

(a) Concurrently with the execution and deliveryeod, Buyer shall pay to Sellers by wire transfeinamediately available funds the sum of
forty-two million one hundred sixty-seven thousdiveé hundred dollars ($42,167,500), an amount etpufile percent (5%) of the Base
Purchase Price (the "Deposit"), to be held by 8elgainst payment of the Purchase Price and asityefor the performance by Buyer of its
obligations under this Agreement.

(b) Buyer may elect to deliver the Deposit to Sslia cash or in the form of an irrevocable, clestandby letter of credit for the same amount
(the "Deposit L/C"). The Deposit L/C shall (i) bea form reasonably acceptable to Sellers, (iigbeed in favor of Sellers under this
Agreement and (iii) be issued by a bank that Hasgterm unsecured debt rating of at least A+ by Stah@aPoor's Rating Services and t

is otherwise reasonably satisfactory to Sellerg Dbposit L/C (and any replacement thereof furdsheaccordance with this Section 3.4(b)
shall have an expiration date no earlier thanitiseé dnniversary of the date of issuance theredfsiall be automatically renewed from yez
year unless stated not to be so renewed by theritisereof in a written notice given to the Selleos less than 30 days prior to the expira
thereof. In the event of the termination of the B&pL/C (and any replacement thereof furnisheddoordance with the provisions of this
Section 3.4(b)), Buyer shall deliver to Sellereplacement letter or letters of credit in lieu #wmo later than 30 days prior to the expiration
of the preceding letter of credit. If Buyer shail to obtain any replacement of the Deposit L/Gd{ar any replacement thereof furnished in
accordance with the provisions of this Sectiont®}$¢then Sellers shall draw down the full amourthe existing letter of credit and retain
same as security for the covenants, agreementstaigéitions of Buyer under this Agreement. Any aemgiment of any Deposit L/C shall be

a form reasonably acceptable to Sellers. Buyer@aglatges that Sellers have agreed to accept theditdgC in lieu of a cash down paym
against the Purchase Price solely as an accomroadatBuyer.

(c) If the transfer of the Purchased Property adero- plated hereunder is consummated, then thediteghall be paid to Sellers at the
Closing and credited against the Base Purchase.PfiBuyer elects to deliver the Deposit L/C iadiof cash, Sellers shall draw down the full
amount of the Deposit L/C at the Closing and paghguroceeds to Sellers as a credit against the Basdhase Price.

(d) Sellers acknowledge that, upon two (2) busiess prior written notice to Sellers, Buyer stale the right to deliver to Sellers a cash
payment of $42,167,500, and upon receipt of sugimpat, Sellers shall return to Buyer the Depostt.L/

(e) The parties hereto acknowledge and agreehbatrespective rights and obligations relatechtoDeposit are described in
Section 13.3.

ARTICLE 4
REQUIRED APPROVALS, CONSENTS AND NOTIFICATIONS



4.1 State Regulatory Approval. Promptly after théeddf this Agreement Buyer and Sellers shalltfieeappropriate applications and notices
with the PUC, seeking orders permitting the transfeservice in the Purchased Exchanges to Buyle(tively, the "Regulatory
Approvals"). Buyer will be responsible for estabiigy the tariff for its post-Closing operationstire Purchased Exchanges. Buyer agrees to
use its commercially reasonable efforts to obtagRegulatory Approvals and Sellers agree to cadedully with Buyer and with the
applicable regulatory agency to obtain the Regufafgprovals at the earliest practicable date.

4.2 Bondholder Consents. Sellers shall use theimeercially reasonable efforts to obtain from thigndholders the termination or release
Closing, of all security agreements, mortgagegfaing statements or other Liens running in fafdhe Bondholders and relating to the
Purchased Property (such termination or releasgbiedreinafter referred to as the "Bondholder Cotsse Buyer agrees to cooperate in g
faith with Sellers in obtaining the required Bonlttes Consents.

4.3 Material Consents. Promptly after the datedietbe parties shall use their commercially reavdm efforts to mutually seek the conser
the lessor under any Real Property Lease with ot$pe central office or any license with resgecbwitch Software which lease or license
requires consent as a condition to an assignmedtwaich is identified on Schedule 4.3 or Sche@u1e8 (the "Material Consents"). If a
lessor or licensor refuses to consent to an assighrand if the applicable lease or license permgablease or sublicense without the con
of the lessor or licensor, the parties hereto skéftctive as of the Closing, enter into a sutBeassublicense upon terms and conditions as
similar and comparable to an assignment of thesleadicense as is reasonably feasible.

4.4 FCC Consents. Promptly after the date of tljseAment, the parties shall use their commercialigonable efforts to obtain (i) the FCC's
consent to the transfer of the FCC Licenses froteSeo Buyer, (ii) the FCC consents and waivetsferth on Schedule 4.4 and (iii) the F
Final Orders (all such consents, waivers or ordezscollectively referred to as the "FCC Consents")

4.5 HSR Act Review. Within thirty (30) business dafter the date of this Agreement, the partiesmaélke such filings as may be requirec
the HSR Act with respect to the transactions coptatad by this Agreement. Thereafter, the partidisfile as promptly as practicable all
reports or other documents required or requestetidi).S. Federal Trade Commission ("FTC") or th8.UDepartment of Justice ("DOJ")
pursuant to the HSR Act or otherwise and will copqmiomptly with any requests by the FTC or the D@Jadditional information

concerning such transactions, so that the waitergpg specified in the HSR Act will expire as s@sreasonably possible after the execution
and delivery of this Agreement. Without limitingetforegoing, Sellers and Buyer agree to use tleimeercially reasonable efforts to
cooperate and oppose any preliminary injunctiorghbby any Governmental Authority preventing thesiaammation of the transactions
contemplated by this Agreement. Buyer agrees toaflagpplication fees required in connection witty dilings under the HSR Act.

Sellers and Buyer shall cause their respective sguo furnish each other such necessary informatia reasonable assistance as the other
may reasonably request in connection with the pedjman of necessary filings or submissions underitovisions of the HSR Act. Sellers ¢
Buyer will cause their respective counsel to supplgach other copies of all correspondence, 8liogwritten communications by such party
or its Affiliates with any Governmental Authority staff members thereof, with respect to the tratisas contemplated by this Agreement
and any related or contemplated transactions, ¢xeegocuments filed pursuant to Iltem 4(c) of Hhert-Scott-Rodino Notification and
Report Form or communications regarding the sancements or information submitted in response toraquest for additional information
or documents pursuant to the HSR Act which revede&' or Buyer's negotiating objectives or syyas or purchase price expectations.

4.6 Notification. Each of the parties agrees tafpdhe others promptly upon learning of any facset of circumstances that would be
reasonably likely to delay or prevent receipt &egulatory Approval, Bondholder Consent, FCC Coh4é¢8R clearance or other consent or
approval referred to in Article 4.

4.7 GTE/Bell Atlantic Merger. Notwithstanding anith else contained in this Agreement, Sellers aed tAffiliates shall not be obligated to
take any action that would violate the terms ofrtagreements regarding the Merger, or that wounterfere with, delay or prevent the
consummation of the Merger; provided that Buyetlsia be obligated to proceed with the Closinth# Merger has resulted in a Material
Adverse Effect.

ARTICLE 5
PRE-CLOSING COVENANTS

5.1 Investigation by Buyer. Prior to the Closingpn reasonable notice from Buyer to Sellers giveacicordance with this Agreement and
subject to approval by Sellers' appointed represimet (which shall not be unreasonably withheld)lle8s will afford to the authorized
representatives of Buyer reasonable access duoimgat business hours to the Transferred Books ambis, the Owned Real Property and
the Leased Real Property, so as to afford Buyeopip@rtunity to make such review, examination anstigation of the Business and the
Purchased Property as Buyer may reasonably requresided, however, that no environmental samptingther testing shall be performed
without Sellers' prior written consent, which camseay be given or withheld in Sellers’ sole digore Buyer will not contact any employee,
customer or supplier of Sellers with respect te fgreement, the matters involved herein or thetased Property without the prior written
consent of Sellers. Nothing herein will obligatdl&s to take actions that would unreasonably gistiie normal course of the business of
Sellers or violate the terms of any applicable laavany Contract to which Sellers or any of theifilisftes is a party or to which any of their
assets is subject. Any information or documentapimvided to Buyer or acquired by Buyer during thigestigation shall be deemed
"Evaluation Material" as that term is defined i fionfidentiality Agreement and shall be subjedlircases to the terms of the
Confidentiality Agreement.

5.2 Operation of the Business in the Ordinary Ceurs
5.2.1 Preservation of Business. Except as conteéatptan Schedule 5.2.1 or in connection with ortiredpto the Merger (and disclosed to
Buyer) or as otherwise consented to by Buyer iddhe Closing, from the date of this Agreementlihé Closing Sellers sha



(a) Conduct the Business in the ordinary courssistent with past practice and shall keep availtbtbe Business its services and the
services of its Affiliates to the same extent gafigravailable on the date hereof;

(b) Operate the Business in substantially the saamner as it is presently being conducted, andh, r@gpect to the Business, refrain from
entering into any Contract that would be a MateGiahtract without the prior consent of Buyer (whgiall not be unreasonably withheld);

(c) Not institute or participate in any proceedwigh respect to, or otherwise change, amend orlsapgnt any of its tariffs or make any other
filings (other than periodic reports) with the Pu@hout the prior consent of Buyer (which shall betunreasonably withheld) except as
disclosed on Schedule 8.1.15(a);

(d) Maintain the Purchased Property in good repader and condition, reasonable wear and use &aep
(e) Maintain insurance with respect to the Purctid&®perty consistent with past practice;
(f) Make capital expenditures in accordance witht®a 5.6; and

(9) Maintain the books and records of the Busisesstan- tially in accordance with prior practieggept as changes are mandated by
Governmental Authorities or required by GAAP, iniethevent Sellers shall promptly notify Buyer.

5.2.2 No Material Changes. Except as contemplagettiib Agreement or in connection with or relatiogMerger (and disclosed to Buyer) or
as otherwise consented to by Buyer prior to thesi@fp from the date of this Agreement until thestig, Sellers will not:

(a) Make any material change in the general naifitee Business;

(b) Sell, lease or dispose of, or make any Confradhe sale, lease or disposition of any Purctideperty, other than in the ordinary course
of business consistent with past practice;

(c) Increase the number of Active Employees othantin a manner consistent with past practicenarease the benefit provided under any
plans concerning employee benefits or increasgeheral rates of compensation of their TransfeEmgloyees, except (i) as required by
Law, (ii) pursuant to any Contract to which Sellare a party existing on the date hereof, (iifhia ordinary course of business of Sellers
consistent with past practice, or

(iv) as listed or described on Schedule 5.2.2(c);

(d) (i) Enter, amend, modify or terminate any Mate€ontract or permit any of the foregoing to acother than in the ordinary course of
business; or (ii) sell, transfer or otherwise depof any Purchased Property other than in theargicourse of business or as listed or
described on Schedule 5.2.2(d), or encumber angh@sed Property, except for Permitted Encumbrances;

(e) Enter into any new written employment agreementinion agreement with, or commitment to, tharBferred Employees (including any
new commitment to pay retirement or other benefitsther amendments to Sellers' retirement plameyjided that Sellers may enter into r
union agreements to the extent the new union agreensucceed any union agreement that expirestpribe Closing; or

(f) Except as contemplated by this Agreement oAheillary Agreements, enter into any transactiathvany of their Affiliates that
contemplates (i) the transfer of any Purchasedd?tgypor (ii) any other contractual arrangement thidl survive the Closing and not be
terminable at will by, and with no cost to, Buyabsequent to the Closing.

5.3 Satisfaction of Conditions. Without limitingettyenerality or effect of any provision of Artidethe parties will use their commercially
reasonable efforts to satisfy promptly all the dtods required to be satisfied prior to the Clasin

5.4 Approvals.

(a) Between the date of this Agreement and thei@tid3ate, Buyer and Sellers will (i) cooperate wothe another and take all reasonable
steps to obtain, as promptly as practicable, alseats, approvals, authorizations, waivers and ifeohany Governmental Authorities
required of either party to consummate the trans@stcontemplated by this Agreement and

(i) provide such other information and communicas to any Governmental Authority as may be redsgmaquested.

(b) To the extent that any consents, approvalfcauization or waiver of a third party with respéx any Assigned Contract is required in
connection with the transactions contemplated ByAlgreement, Sellers shall use their commerciagsonable efforts to obtain such
authorization, consent, approval or waiver priotht® Closing Date.

5.5 Financial Statements. Sellers will cooperath wie independent auditors chosen by Buyer totdlieliFinancial Statements delivered to
Buyer in accordance with Section 8.1.21. Selleeperation will include access to workpapers amheéosupporting documents used in the
preparation of the Financial Statements as mag&sonably required by such auditors to render ariarp and cooperation with respect to
such other financial statements as Buyer may requith respect to the Business in order to comptia the reporting requirements of the
Securities and Exchange Commission under Regutag-K and $-X. Sellers will bear the cost of preparation of Bigancial Statement



Buyer will bear the cost of the audit and the @igireparation of any financial statements othantthe Financial Statements. Buyer
acknowledges that the Financial Statements and@ngorting documents have been made available imsli@ation of the historical financial
performance and condition of the Business. Exaefiié extent that the Financial Statements refitgenhtional misrepresentation or fraud, or
to the extent that Sellers have breached theiesgmtations and warranties under

Section 8.1.21, Buyer agrees not to make any cla#tased to the performance of the Business dfeedate of the Financial Statements or
basis of a comparison to the Financial Statements.

5.6 Capital Expenditures. Sellers shall be oblidabemake capital expenditures with respect toTglephone Plant required to support not
maintenance and customer growth in a manner censgisfith established regulatory performance objestiwhich expenditures (exclusive
any Future Capital Expenditure Obligations or Feteegulatory Obligations) shall not be less than®10,000 during calendar year 1999,
and which amount shall be discounted on a prodailg basis to the extent that the Closing Dateuckgrior to December 31, 1999 (the
"Capital Expenditure Amount"). The Purchase Pritallde adjusted down, on a dollar-fdotlar basis, to the extent that Sellers' actupltak
expenditures are less than the Capital Expenditareunt (a "Capital Expenditure Deficiency"). In teeent the Closing does not occur prior
to January 1, 2000, the Capital Expenditure Amatiall be increased on a pro rata daily basis atldrSshall be obligated to make capital
expenditures during fiscal year 2000 in the sartaive amount, and the Purchase Price shall bestdjun the same manner described above
for any Capital Expenditure Deficiency occurringidg the period after January 1, 2000. Betweerddtte of this Agreement and the Closing
Date, Sellers will notify Buyer of any project inving Non-Regulated Construction Work in Procesexoess of $100,000.

5.7 Delivery of Interim Information. From the datkthis Agreement until the Closing, Sellers sHfiathish Buyer monthly reports concerning
the operating performance of the Business. Suabrt®phall contain such data as typically repotte@ TE management with respect to the
Purchased Exchanges, including revenue, accessdimgs, trouble indices, total year-to-date cpixpenditure actuals (on a quarterly basis
only) indices and other service measures. All imfation provided in accordance with this Sectionghall be subject to compliance with the
Confidentiality Agreement and to compliance witlpgable antitrust Laws.

5.8 Cooperation with Respect to Like-Kind ExcharBgyer agrees that Sellers' transfer of the PuszhBsoperty may, at Sellers' election, be
accomplished in a manner enabling such transfquadify as part of a like-kind exchange of propartywered by Section 1031 of the IRC. If
Sellers so elect, Buyer shall cooperate with Seflleut without being required to incur any out-ofcket costs in the course thereof) in
connection with Sellers' efforts to effect suctelikind exchange, which cooperation shall includighout limitation, taking such actions as
Sellers request in order to enable Sellers to fyusilich transfer as part of a likénd exchange of property covered by Section 1G3heIRC
(including any actions required to facilitate theewf a "qualified intermediary” within the meanioigthe United States Treasury
Regulations), and Buyer agrees that Sellers magraa#i or part of their rights (but no obligatignesder this Agreement to a person or entity
acting as a qualified intermediary to qualify thensfer of the Purchased Property as part of akiké exchange of property covered by
Section 1031 of the IRC. Buyer and Sellers agregid faith to use reasonable efforts to coordittaeransactions contemplated by this
Agreement with any other transactions engaged ieitner Buyer or Sellers; provided that such effarte not required to include an
unreasonable delay in the consummation of the acimns contemplated by this Agreement.

5.9 Additional Exchange. Sellers agree to use thead faith best efforts to determine within foerg14) days of the date hereof whether
Buyer will be entitled to purchase the access llneated in the Seligman exchange. The partieseabat if Sellers’ management approves
such purchase, Buyer will acquire such lines aicempf $2,443,394 and under the terms of this Agrent as if such access lines were
included in the definition of Purchased Propertpfthe date hereof. The parties agree that imn&gliapon such approval of Buyer's
purchase of the Additional Exchanges this Agreemglhbe amended to (i) increase the Base PurcRaise by an amount of $2,443,394; (ii)
include the Additional Exchange on Schedule 1.1a€ (@i) within forty (40) days of the date of tthggreement, make such other changes as
may be necessary or appropriate to accomplishutgopes of the second sentence of this Section 5.9.

ARTICLE 6
CONDITIONS PRECEDENT TO THE CLOSING

6.1 Conditions Precedent to Obligations of Buyére Dbligations of Buyer to consummate the Closhmglde subject to the satisfaction or
waiver by Buyer, at or prior to the Closing, of kaxf the following conditions, any one or more dfieh may be waived at the option of
Buyer:

6.1.1 No Misrepresentation or Breach of Covenants\Warranties. Sellers shall have complied in @terial respects with their covenants to
be performed in whole or in part prior to the Chagiand the representations and warranties ofrSefeSection 8.1 shall be true and correct
as of the Closing, except for (i) such represemtstior warranties that are made expressly as obalycas of an earlier date, which shall have
been true and correct as of such earlier date easepould not have a Material Adverse Effect, @do the extent that any breach of such
representations and warranties has not had arat ire@sonably likely to have, individually or irethggregate, a Material Adverse Effect; and
Sellers shall have delivered to Buyer a certifi¢@Bellers' Closing Certificate") in the form atteel as Schedule 6.1.1, dated the Closing Date
and signed by an Executive Officer of Sellers,ifygng each of the foregoing, or specifying thosspects in which such covenants have not
been performed or such representations and wagsaate not true and correct.

6.1.2 Documents. Sellers shall have delivered tpeBall documents required by Section 7.2.
6.1.3 HSR. All required waiting periods under th8R4Act shall have expired or been terminated.

6.1.4 No Legal Obstruction. Each of the requiresh@wlder Consents shall have been obtained, eardenbrequired under Section 4.3 shall
have been obtained and each of the required Regulapprovals and FCC Consents shall have beenrmutafree of any special tern



conditions or restrictions that are materially adeeto Buyer (other than any such approvals oremsswhich, if not obtained, would not hi
a Material Adverse Effect); provided that any Retoly Approval that would have the effect of conivey Buyer from a Rate-of-Return
Regulation Entity to a Price-Cap Regulation Ergitall be deemed to have a Material Adverse Effemt.purposes of this Agreement, all
such approvals and consents shall be deemed tdoeaveobtained upon the granting thereof, andxpeation of any appeals period (a
"Final Order"). In addition, there shall not haweeh entered a preliminary or permanent injunctiemporary restraining order or other
judicial or administrative order or decree in angigdiction, the effect of which prohibits the Ciog.

6.1.5 No Material Adverse Effect. There shall naté occurred any event or condition, which indiaillipor in the aggregate has resulted, or
could reasonably be expected to result, in a Maltédverse Effect.

6.2 Conditions Precedent to Obligations of Sell€re obligations of Sellers to consummate the @tpshall be subject to the satisfaction or
waiver by Sellers, at or prior to the Closing, atk of the following conditions:

6.2.1 No Misrepresentation or Breach of Covenants\Warranties. Buyer shall have complied in allenat respects with its covenants to be
performed in whole or in part prior to the Closiagd the representations and warranties of Buy8eation 8.2 shall be true and correct ir
material respects as of the Closing, except faiefiyesentations or warranties made expressly asdbnly as of an earlier date, which shall
have been true and correct as of such earlieredatept as would not have a Material Adverse Effaet] (ii) to the extent that any breach of
such representations and warranties has not, thailly or in the aggregate, had a Material Advé&ect, and Buyer shall have delivered to
Sellers a certificate ("Buyer's Closing Certificate the form attached as Schedule 6.2.1, datedCibsing Date and signed by an Executive
Officer of Buyer, certifying each of the foregoingspecifying those respects in which such covenlaate not been performed or such
representations and warranties are not true andator

6.2.2 Documents. Buyer shall have delivered toeBekll documents required by Section 7.3.

6.2.3 Delivery of Closing Date Amount. Buyer shalve delivered to Sellers, in the manner specifiegiection 3.2, the Closing Date
Amount.

6.2.4 HSR. All required waiting periods under thBR1Act shall have expired or been terminated.

6.2.5 No Legal Obstruction. Each of the requiresdwlder Consents shall have been obtained, arfda#dbe required Regulatory

Approvals and FCC Consents shall have been obtdieedf any special terms, conditions or reswitsithat are materially adverse to Sel
based upon good faith business concerns that ammercially unreasonable (other than any sughasals or consents which, if not
obtained, would not have a Material Adverse Effdety purposes of this Agreement, all such appsaat consents shall be deemed to have
been obtained upon the granting of a Final Ordeaddition, there shall not have been entered lapnary or permanent injunction,
temporary restraining order or other judicial omaistrative order or decree in any jurisdictidme effect of which prohibits the Closing.

ARTICLE 7
THE CLOSING

7.1 The Closing. Subject to the terms and conditwithis Agreement, the closing of the purchasksae of the Purchased Property and the
assumption of the Assumed Liabilities (the "Clo&)rghall be held at 9 A.M. local time at the officef GTE Network Services at 600 Hidden
Ridge, Irving, Texas 75038, on the date agreed lyyathe parties, provided such date shall be

(i) the last business day of the month, and (ilgast five (5) business days, but not more thaetgi(90) days, after the date either party
notifies the other in writing of its determinatitimat all required Regulatory Approvals, Bondhol@ensents, the Material Consents and FCC
Consents have been obtained, or at such othemtmtig@lace as the parties may agree (the "Closing'pP&uch Closing shall be deemed to
have occurred as of 11:59 P.M., local time, onGlesing Date. Sellers' ownership and operatiomefRurchased Property shall be deemed tc
cease immediately prior to the Closing.

7.2 Sellers' Obligations at Closing. At the ClosiB8ellers shall deliver to Buyer the following dowents:

(a)(i) The Bill of Sale and Assignment and AssumiptAgreement, (ii) subject to Permitted Encumbranepecial warranty deeds in respect
of the Owned Real Property, and (iii) subject tottom 2.5, assignments of the Assigned Contracte tite extent set forth in Section 4.3,
sublicenses of certain Assigned Contracts. Forgaep of this Agreement, the term "Bill of Sale &sdignment and Assumption Agreeme
means the form attached hereto as Schedule 7xaj)ted by Sellers;

(b) A legal opinion from William Mundy, general aosel for GTE Network Services, as counsel for $glldated as of the Closing Date and
in the form of Schedule 7.2(b);

(c) Sellers' Closing Certificate;

(d) Instruments of assignment of the Real Propegses and Real Property Interests or, to the esétriiorth in Section 4.3, subleases for
Leased Real Property;

(e) Mortgage satisfactions, UCC Form 3 Terminatatements and other instruments necessary to malease and terminate all Lie



held by any party on the Purchased Property (eXoetermitted Encumbrances);

(f) All of the documents and papers required ofe3slas conditions to Closing pursuant to Sectidniécluding the Regulatory Approvals,
Bondholder Consents and FCC Consents;

(9) A certificate substantially in the form of Scluée 7.2(g) certifying that Sellers is not a "fgriperson” within the meaning of
Section 1445(b)(2) of the IRC;

(h) The License Agreement;

(i) All documentation and information required te @elivered by Sellers prior to Closing pursuantticle 11; and
(j) Such other documents as Buyer may reasonaflyers.

7.3 Buyer's Obligations at Closing. At the ClosiBgyer shall deliver to Sellers the following:

(a) The Closing Date Amount in the manner specified
Section 3.2;

(b) The Bill of Sale and Assignment and Assumptaneement and the Ancillary Agreements executeiyer;
(c) A legal opinion from Boles, Boles & Ryan, coeh® Buyer dated as of the Closing Date and irfahe of Schedule 7.3(c);
(d) Buyer's Closing Certificate;

(e) All other documents and papers required of Bageconditions of Closing pursuant to Section @uding the Regulatory Approvals;
and

(f) Such other documents as Sellers may reasomegiyest.

ARTICLE 8
REPRESENTATIONS AND WARRANTIES

8.1 Representations and Warranties of SellerseiSgbintly and severally represent and warrafuger as follows:

8.1.1 Authorization and Effect of Agreement. Sallbave the requisite corporate power and authtwrigkecute and deliver this Agreement
and the Ancillary Agreements and to perform théligations hereunder and thereunder. The execatigindelivery by Sellers of this
Agreement and the Ancillary Agreements and théellimiént of their obligations under this Agreementahe Ancillary Agreements have
been duly authorized by all necessary corporaieraon the part of Sellers and, to the extent negliby Law, any entity that controls the
Sellers. This Agreement and the Ancillary Agreeradraive been or will be duly executed and delivése8ellers and, assuming the due
execution and delivery of this Agreement and theilary Agreements by Buyer, constitute valid andding obligations of Sellers
enforceable in accordance with their terms suligbankruptcy, insolvency, reorganization, moratariand other similar laws affecting the
rights of creditors generally and subject to thereise of judicial discretion in accordance witnpiples of equity

8.1.2 No Restrictions Against Sale or AssignmerthefPurchased Property. The execution and delivkttyis Agreement and the Ancillary
Agreements by Sellers do not, and prior to Closiilgnot, and the fulfillment by Sellers of its dgations under this Agreement and the
Ancillary Agreements will not (i) conflict with oriolate any provision of their certificates of inporation or bylaws, (ii) subject to obtaining
the approvals and or consents referred to in Seétid, Article 4 and Schedule 8.1.11(a-e), conflith, violate or result in the breach of any
provision of any Material Contract, or

(iii) result in the creation of any Lien (other thRermitted Encumbrances) upon any of the PurchRsggkerty under (a) any Material Contt
or (b) any Law applicable to any of the Purchasexp@rty, except in the case of clauses

(i) or (iii) for any such conflict, violation, beeh or Lien that would not have a Material AdveEsiect.

8.1.3 Consents, Approvals and Permits of Governahénithorities. Except as set forth in Schedule3.1

(a) No consent, approval, order or authorizatigroofegistration, declaration or filing with, a@overnmental Authority is required to be
obtained or made by or with respect to Sellersiaoinnection with the execution and delivery o thgreement and the Ancillary
Agreements by Sellers or the fulfillment by Sellefsheir obligations under this Agreement andAlneillary Agreements, except (i) FCC
Consents and HSR Act clearance, (ii) the Reguladqprovals, and (iii) any consent approval, ordeaathorization or registration
declaration or filing, which if not obtained or nediould not have a Material Adverse Effect.

(b) Sellers hold valid permits, licenses, franchjseprovals and authorizations issued or grangexthip Governmental Authority and adeqt



for the operation of the Business as currently cotet, except to the extent absence of any suchipdicense, franchise, approval or
authorization would not have an Material Adverste&f

8.1.4 No Violation of Law. Except as indicated ich8dule 8.1.4, the execution and delivery of thige®ment and the Ancillary Agreements
and the fulfilment by Sellers of its obligationsder this Agreement and the Ancillary Agreements vt violate any applicable Law, except
where such violation would not reasonably be exgrbtt have a Material Adverse Effect.

8.1.5 Corporate Organization. Sellers are corpmnatduly organized, validly existing and in goaahsling under the laws of the state of
Delaware, and are duly qualified to conduct businedArkansas. Sellers have full power and authaadtown their properties and to carry on
the Business as it is now being conducted and t@ owhold under lease or Contract the Purchaseplety.

8.1.6 Brokers. Sellers have not paid or becomeagatsd to pay any fee or commission to any brokedgf, 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 or any of the Purchased Property for any é@relor finder's fees or similar fees or expenses.

8.1.7 Title to Owned Real Property. As of the detecof, the address and a general descriptionabrf ism of Owned Real Property are set
forth on Schedule 8.1.7(a). Sellers have goodifapls title to all of the Owned Real Property, fi@®l clear of any Lien other than Permitted
Encumbrances and Liens of the Bondholders idedtidie Schedule 8.1.7(b). Sellers represent thadthecreditors that have a Lien (other
than any Permitted Encumbrances) on any of the @WReal Property are the Bondholders identified cineBule 8.1.7(b). The Owned Real
Property set forth on Schedule 8.1.7(a) constitsitdstantially all of the Owned Real Property useithe Business during calendar year 1998
and located in the Purchased Exchanges, excepthgi¥ has been disposed of since January 1, tO®® ordinary course of business, or
would not have a Material Adverse Effect.

8.1.8 Real Property Leases. Schedule 8.1.8 sdts(fpa list of all Real Property Leases as ofdlaée hereof and, except for such Real
Property Leases as may have been executed or tgadiim accordance with

Section 5.2, as of the Closing Date, and (ii) @hRProperty Leases used in the Business and @sftect to property located in the Purchased
Exchanges during calendar year 1998 except su¢t) asve been executed or terminated since Jariydr§98 in the ordinary course of
business, or (2) would not have a Material Advé&Bect. Each of the leases for the Leased Reald?tpjs enforceable in accordance with
terms, subject to bankruptcy, insolvency and offirailar laws affecting the rights of creditors geally and subject to the exercise of judicial
discretion in accordance with the principles ofigquand except as otherwise disclosed in Sche8ldls, there is not under any lease any
material default or a material breach of covengrBéllers.

8.1.9 Tangible Assets. All of the tangible PurclitBeoperty is in substantially good operating ctodiand repair, normal wear and tear
excepted. Except as set forth on Schedule 8.1eSsewhere in this Agreement, Sellers have, or &ading will have, good title to each item
of tangible Purchased Property (other than Reglé?ty Interests, representations with respect tichvéire included in Section 8.1.7 and 8.
hereof, and office equipment or vehicles subjet¢ases) with a fair market value in excess of @0, free and clear of any Lien (other than
Permitted Encumbrances). Sellers have not receimgdvritten notice within the past twelve(12) mantf a violation of any ordinances,
regulations or building, zoning or other Laws wiéispect to such assets that would have a Matedetse Effect. EXCEPT AS
EXPRESSLY PROVIDED IN THIS SECTION 8.1.9, SELLER MES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, AS TO THE CONDITION OR FITNESS OF THE TANBLE PURCHASED PROPERTY AND HEREBY DISCLAIMS ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTIOLAR PURPOSE OR WARRANTY AGAINST

INFRINGEMENT.

8.1.10 No Material Adverse Change. Except as dsgtlan Schedule 8.1.10 or as may be related tMérger (and disclosed to Buyer),
between December 31, 1997 and the date of thisehgeat there has not occurred (i) any event or ¢iondihat would have a Material
Adverse Effect; (ii) any increase in compensatiaggble or to become payable by Sellers to anyeif tfransferred Employees or agents,
other than normal merit or promotional increasederia the ordinary course of business consistetfit past practice, other than Sellers'
obligation to make payments for service prior tosihg under the retention pay program announcednmection with the network business
repositioning of Sellers and its Affiliates; ori{iany amendment or termination by Sellers of argtdvial Contract, except any amendment or
termination in the ordinary course of business.

8.1.11 Material Contracts. Except for the agreesieat forth on Schedule 8.1.11 subparts (a) thrédipfall such contracts being referred to
herein as the "Material Contracts"), there is ngigised Contract (other than the Assigned Contrettisred into after the date of this
Agreement in the ordinary course of business)ithat

(a) an agreement containing a non-compete agreemnetiier covenant that in either case would byeits1s limit the freedom of Buyer
following the Closing to compete in any materiapect with respect to the Business with any thadyp other than any such agreement or
covenant which does not materially impair the amntid operation of the Business as it is currenghdeicted;

(b) an agreement granting a Lien with respect toairthe Purchased Property (other than a Permiteimbrance or Lien of a Bondholder);

(c) an agreement for the sale, lease or encumbf(ativer than a Permitted Encumbrance or Lien obadBolder) of any material Purchased
Property (including any interconnection agreemeotg)rant of any preferential rights to purchasg muaterial Purchased Property in each
case outside the ordinary course of busines



(d) an agreement other than as set forth aboveregpect to which the aggregate amount to be redeiv paid thereunder with respect to
calendar year 1999 is expected to exceed $100a88don the payments which have been made undeagumeement with respect to
calendar year 1998, to the extent applicable.

Except as set forth on Schedule 8.1.11, to the ledge of Sellers, each of the Material Contractsl&l, binding and in full force and effect
and is enforceable by Sellers or Sellers' Affilatas applicable, in accordance with its termsepixfor any such failure to be valid, binding,

in full force and effect or enforceable that is redsonably likely to have a Material Adverse Bfféxcept as set forth on Schedule 8.1.11, to
the knowledge of Sellers, Sellers and Sellers'liaféis have performed all material obligations iegpito be performed by them to date under
the Material Contracts, and they are not (with @hawut the lapse of time or the giving of notice both) in breach or default thereunder and,
to the knowledge of Sellers, no other party to Biagerial Contract is (with or without the lapsetiofie or the giving of notice, or both) in
breach or default in any respect thereunder, ih ease except for such noncompliance, breachedefadlts that, individually or in the
aggregate, are not reasonably likely to have a lidikdverse Effect. As of the date hereof, neitBellers nor any Sellers' Affiliate has,
except as disclosed on Schedule 8.1.11, receivedvatien notice of the intention of any party &yminate any Material Contract. Except as
set forth in Schedule 8.1.11, no consents or agsare required from third parties with respedh®assignment of any Material Contract.
Complete and correct copies of all the Material €ots, together with all modifications and amendtaghereto to the date of this
Agreement, have been made available to Buyer oefiesentatives.

8.1.12 Insurance. The Purchased Property of amahkunature and of a character usually insurecomypanies carrying on similar busines
is insured under insurance policies or self insumexlich amounts and against such losses or casuadt is usual in Sellers' industry. Effec
at 11:59 P.M. on the Closing Date, the coveragesutitk insurance policies and programs applicabtbd Purchased Property will be
terminated. Thereafter, Buyer will be responsibledroviding all insurance coverage for the PuredaBroperty.

8.1.13 Taxes. Except as disclosed on Schedule33.)hll Tax Returns required to be filed by 8edlon or before the Closing Date have or
will have been filed, and all Taxes shown as dukpayable on such Tax Returns have been or witldia by Sellers when required by law;
(il) no deficiencies or assessments for any Tage® been asserted in writing or assessed agailstsIbat remain unpaid and that
individually or in the aggregate are material te Business; (iii) Sellers have withheld all reqdifederal, state and local payroll Taxes
relating to the Business and have remitted orngithit all amounts required to be remitted to thprapriate Taxing authorities;

(iv) there are no Tax Liens upon any of the Pureddroperty except for statutory liens coveringeamot yet due and payable; (v) Sellers
are not a "foreign persons" within the meaning etton 1445(b)(2) of the IRC and shall provide pprapriate certificate for purposes of
Section 1445(b)(2) of the IRC; and (vi) there amenmaterial, current audits or material audits ftiak written notice has been received or, to
the knowledge of Sellers, for which verbal notiee lveen received (in either case, specifically vé#ipect to the Business).

8.1.14 No Material Claims or Suits. Except as disetl in Schedule 8.1.13 or Schedule 8.1.14, theraaclaims, actions, lawsuits or legal
proceedings pending before any Governmental Authat, to the knowledge of Sellers threatenedireyar affecting the Business or
Purchased Property that in Sellers' opinion, iEdatned adversely to Sellers, would reasonablyxpeeted to have a Material Adverse Effect
on the Business or materially adversely affectitylilf Sellers to consummate the transactions coptated hereby.

8.1.15 Tariffs; FCC Licenses.

(a) Schedule 8.1.15(a) sets forth a list of alutetpry tariffs applicable to the Business. Sugifftastand in full force and effect on the date
this Agreement in accordance with all terms, amadhs no outstanding notice of cancellation amtaation or, to Sellers' knowledge, any
threatened cancellation or termination in connecti®rewith, nor are Sellers subject to any retris or conditions applicable to their
regulatory tariffs that limit or would limit the epation of the Business (other than restrictionsaorditions generally applicable to tariffs of
that type). Each such tariff has been duly anddisalipproved by Sellers' regulatory agency. Selgesnot in material default under the terms
and conditions of any such tariff and there is asi® for any claim of default by Sellers in any enat respect under any such tariff. Excef
disclosed on Schedule 8.1.15(a), there are nocgtigins by Sellers or complaints (other than eret-agemplaints), or petitions by others or
proceedings pending or threatened before the Pl3@ng to the Business or its operations or theilagry tariffs. To the knowledge of
Sellers, there are no material violations by subecs or others under any such tariff. A true aodexct copy of each tariff set forth on
Schedule 8.1.15(a) has been delivered or madeablaiio Buyer.

(b) Schedule 8.1.15(b) sets forth a list of all FG&:nses held by Sellers and used in the operafitime Business. Except as set forth on
Schedule 8.1.15(b), (i) each such FCC Licensefglirfiorce and effect on the date of this Agreeiriaraccordance with its terms, (ii) there is
no outstanding notice of cancellation or terminmaibo, to Sellers' knowledge, any threatened caat@tl or termination in connection
therewith, nor (iii) are any of such FCC Licensebjsct to any restrictions or conditions that lithie operation of the Business (other than
restrictions or conditions generally applicablditenses of that type). Subject to the Communicestiact of 1934, as amended, and the
regulations thereunder, the FCC Licenses are fogm &ll security interests, liens, claims, or enbuances of any nature whatsoever. There
are no applications by Sellers or complaints (othan individual end-user complaints that would centse a Material Adverse Effect) or
petitions by others or proceedings pending or teread before the FCC relating to the Business®FBC Licenses that, in Sellers' opinion,
would reasonably be expected to have a Materiakfgb/Effect on the Business.

8.1.16 Employee Matters.

(a) Sellers have provided by letter of even datewih the name, annual compensation, incentivepearsation target, job title, job location
and collective bargaining unit status as of Maréh1099 of each person employed by Sellers ataitotin the Purchased Exchanges who is
expected to be a Transferred Employee. Schedul&6gd) lists (and identifies the sponsor of) eacttamal "Employee Pension Benefit Pla



as that term is defined in Section 3(2) of ERIS&clematerial "Employee Welfare Benefit Plan,” ad term is defined in Section 3(1) of
ERISA (such plans being hereinafter referred ttectively as the "ERISA Plans"), and each otheremal retirement, pension, protaring.
money purchase, deferred compensation, incentiigeasation, bonus, stock option, stock purchaseraece pay, unemployment benefit,
vacation pay, savings, medical, dental, post-netinet medical, accident, disability, weekly incorsalary continuation, health, life or other
insurance, fringe benefit, or other employee bémddin, program, agreement, or arrangement madain contributed to by Sellers or their
Affiliates in respect of or for the benefit of afiyansferred Employee or former employee of Selkexs|uding any such plan, program,
agreement, or arrangement maintained or contribotedlely in respect of or for the benefit of Tséerred Employees or former employees
employed or formerly employed by Sellers outsid¢éhefUnited States, as of the date hereof (collelstj together with the ERISA Plans,
referred to hereinafter as the "Plans"). Schedulel8(a) also includes a list of each materialtemitemployment, severance, termination or
similar-type agreement between Sellers and thdili&es and any Transferred Employee (the "EmpleptmAgreements"). Except for
retention bonuses paid in connection with the olpsif the transactions contemplated by this Agregrapd except as otherwise disclosed on
Schedule 8.1.16(a), the execution and deliverhisfAgreement by Sellers and the performance efalgreement by Sellers will not directly
result now or at any time in the future in the payito any Transferred Employee of any severaecaimation, or similar-type payments or
benefits being paid to any Transferred Employee.

(b) Except as set forth on Schedule 8.1.16(b):

(i) Neither Sellers nor any of their Affiliates,yanf the ERISA Plans, any trust created thereurateany trustee or administrator thereof, has
engaged in any transaction as a result of whicleiSeklny of their Affiliates or the Business coble subject to any material liability pursuant
to Section 409 of ERISA or to either a civil pegalssessed pursuant to Section 502(i) of ERISAtax &mposed pursuant to

Section 4975 of the IRC; 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, any of their Affiliates or the Busingether than liability for premiums due to the PB)Gnless such liability has been, or prior to
the Closing Date will be, satisfied in full.

(c) Except as set forth on Schedule 8.1.16(c), veifipect to the Plans other than those Plans fiehtin Schedule 8.1.16(d) as
"multiemployer plans":

(i) the PBGC has not instituted proceedings to beaibe any Plan that is subject to Title IV of ERI8Ae "Retirement Plans");

(i) none of the ERISA Plans has incurred an "aasulated funding deficiency” (as defined in SectB@? of ERISA and Section 412 of the
IRC), whether or not waived, as of the last dathefmost recent fiscal year of each of the ERIS#n®lended prior to the date of this
Agreement;

(iieach of the Plans has been operated and adstéered in all material respects in accordancé wstprovisions and with all applicable
laws;

(iv) each of the ERISA Plans that is intended tddelified" within the meaning of Section 401(d)}tlee IRC and, to the extent applicable,
Section 401(k) of the IRC, has been determinechbyiRS to be so qualified, and nothing has occusheck the date of the most recent such
determination (other than the effective date ofairramendments to the IRC, the remedial amendpenad for which has not yet expired)
that would adversely affect the qualified statugsuy of such ERISA Plans; and

(v) there are no pending material claims by or ehalf of any of the Plans, by any employee or beiaey covered under any such Plan, or
otherwise involving any such Plan (other than meitlaims for benefits and routine expenses).

(d) Except as set forth on Schedule 8.1.16(d), mdrtee 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 8.1.1&gither Sellers nor any of their Affiliat
have not made or incurred a "complete withdrawal tpartial withdrawal," as such terms are respelt defined in Sections 4203 and 4:
of ERISA that would result in the incurrence of atarial liability by Sellers, any of their Affilias or the Business, and the transactions
contemplated herein shall not constitute a "conepldthdrawal” or a "partial withdrawal" as suchnsrare defined in Sections 4203 and 4
of ERISA, respectively.

(e) Except as set forth on Schedule 8.1.16(ehofile of the Transferred Employees are represegtaddbor union or labor organization, and
(i) Sellers are not subject to any collective lzngng agreement covering any Transferred Employkere are currently no strikes,
slowdowns, work stoppages or lockouts by or wilpeet to any Transferred Employee covered by dolebargaining agreements. Except
as set forth on Schedule 8.1.16(e), to the beswlatlye of Sellers, during the twelve (12) monthecpding the date of this Agreement, there
have not been any union organizational campaigrs llrected at Transferred Employees.

(f) Sellers will make available to Buyer, priorttee Closing Date, a list of those Transferred Eiypgpds that Sellers believe to have
participated in the health or dependent care reisgrnent accounts of Sellers, together with thetielex made prior to the Closing Date with
respect to such accounts through the Closing Date.

8.1.17 Schedules of Telephone Plant. Schedule®Bskts forth, as of December 31, 1998 and, exceptich changes as may occur pursi



to

Section 5.2, as of the Closing Date, a materiaitjueate summary of the book value of the Telepthiaat (except for Real Property Interests
and Real Property Leases) and Material and Supplgnitory as reflected in Sellers' continuing propescords. Schedule 8.1.17 summarizes
substantially all Telephone Plant used in the Bessn(other than Excluded Property and the GTE ®ale&ssets) during calendar year 1998
and located in the Purchased Exchanges, excepsuihhas been disposed of in the ordinary cooffeisiness since January 1, 1998, o
would not have a Material Adverse Effect.

8.1.18 Schedule of Real Property Interests. Tdktiavliedge of Sellers and as of the date of thiss@grent, Schedule 8.1.18 sets forth a true
and accurate list of all its Real Property Intesest

8.1.19 Environmental Matters. Except as set fortBéhedule 8.1.19 (which Sellers may supplemeititinvBO days of the date hereof with
respect to Leased Real Property):

(a) Sellers' current use of the Owned Real Propmriyeased Real Property materially complies witlviEonmental Requirements;

(b) No Liens under any Environmental Requiremenehaeen or are imposed on any of the Owned Regalelfsg except for such Liens as
would not have a Material Adverse Effect;

(c) No action, proceeding, revocation proceedimge@dure, writ, injunction or claim is pending,torSellers' knowledge threatened,
concerning any Environmental Requirement and redatts any of the Owned Real Property, except addvwoot have a Material Adverse
Effect;

(d) Sellers have obtained or filed for all perntit¢enses, registrations, and other approvals asdriale all reports and notifications required
under any Environmental Requirements in connedtiibtin the Owned Real Property, except as would metha Material Adverse Effect; and

(e) There are no present actions, activities, oigtances, conditions, events,or incidents reldtrgellers’ use of any of the Owned Real
Property or Leased Real Property that would redsgrize expected to involve Sellers in any matditiglation under the Environmental
Requirements, or impose upon Sellers any matéaiaility related to any Environmental Requirements.

8.1.20 Schedule of Joint Construction Projectse8ale 8.1.20 sets forth a list of all Joint Constian Projects for which Buyer is to assume
liability as of the Closing.

8.1.21 Financial Statements. Schedules 8.1.21(BEHb) and 8.1.21(c) present the estimated incatatement, estimated balance sheet and
estimated statement of cash flows, respectivelyfferBusiness for the years ended December 31, d9®December 31, 1998 (collectively,
the "Financial Statements"). The Financial Statdmbave been prepared based on the books and sexfdBeéllers. Such books and records
have been maintained in accordance with GAAP. Hanedwecause the Business represents only a poftiBallers, the Financial Statements
are based on the extensive use of estimates auwtdins. Sellers believe these estimates andagibors have been performed on a reasor
basis and such Financial Statements materiallgaethe results of operations for the periods @ehftherein. However, Buyer acknowledges
that (i) the Financial Statements themselves maypeaaonsistent with the applicable regulationthefFCC or state regulatory authorities,
and

(il) because the Business represents only a poofi@ellers, the Buyer is not acquiring significanopport elements located outside the
Purchased Exchanges, and Buyer will operate urelertariffs, carrier contracts and other condititms may significantly impact the future
revenue of the Business, the Financial Statemeaysmat be representative of the financial perforoeaof the Business during future periods.

8.1.22 Year 2000 Compliance.

(a) As of the Closing Date, Sellers shall have editke modification or remediation of the Automagexdets in accordance with applicable
manufacturer or vendor recommendations such tieafthiomated Assets are Year 2000 Compliant; pravitiat any and all Buyer or third-
party supplied computer software, computer firmwaard computer hardware that directly interface$ it Automated Assets, co-exists

with the Automated Assets, or indirectly influentles operation of the Automated Assets are alscodstrated to be Year 2000 Compliant.

(b) Sellers shall be deemed to be in satisfactidherequirements of subsection (a) of this Sec8d.22 to the extent that Sellers have (i)
performed on or before the Closing Date any madifin or remediation in accordance with applicabnufacturer or vendor
recommendations for achieving Year 2000 compliarcéear 2000 readiness, or (ii) received on or keethe Closing Date reasonable
assurances from the applicable manufacturer orarethdt an Automated Asset, without modificatiorremediation, is Year 2000 Compliant
or Year 2000 ready.

(c) When used in this Section 8.1.22, the followiegns shall have the respective meanings giveowbel

"Automated Assets" means the computer software poden firmware, computer hardware (whether genarapecial purpose),
documentation, data, and other similar or relateah$ of the automated, computerized, and/or soésgstem(s) that are provided by Sellers
to Buyer as part of the Purchased Exchanges pursu#inis Agreemen



"Calendar-Related" refers to the date values bandtle Gregorian calendar, as defined in EncycliapBdtannica, 15th edition, 1982, page
602, and to all uses in any manner of those ddteesaincluding without limitation manipulationsalculations, conversions, comparisons and
presentations.

"Date Data" means any Calend@elated data in the inclusive range January 1, #®&@ugh December 31, 2050, which the Automatedts
use in any manner.

"System Date" means any Calendar-Related data wathe inclusive range January 1, 1985 throughebDdzer 31, 2035 (including the
natural transition between such values) which theofated Assets shall be able to use as theirrtutede while operating.

"Year 2000 Compliant" means:

(i) As of the Closing Date, in connection with Gadar-Related data and Calendar-Related procestibgte Data or of any System Date, the
Automated Assets will not malfunction, will not @eato function and will not produce incorrect résuhnd

(i) As of the Closing Date, the Automated Assett kgpresent dates without ambiguity as to centuhen providing Calendar-Related data
to and accepting Calendar-Related data from otltenaated, computerized and/or software systemsaiseis by way of user interfaces,
electronic interfaces and data storage.

8.1.23 Access Line Count. As of December 31, 1888Purchased Exchanges served a total of 213@®Eslines.
8.2 Representations and Warranties of Buyer. Brgmesents and warrants to Sellers as follows:

8.2.1 Corporate Organization.Buyer is a corporatioly organized, validly existing and in good stisugdunder the laws of the state of
Louisiana, and is duly qualified to conduct bussigsArkansas and has the requisite corporate pangrauthority to own, lease or otherwise
hold the assets owned, leased or held by it.

8.2.2 Authorization and Effect of Agreement.Buyaslthe requisite corporate power and authoritikézete and deliver this Agreement and
the Ancillary Agreements, to carry on the Busingsgresently conducted and to fulfill all otherigations of Buyer under this Agreement
and the Ancillary Agreements. The execution anivdg} by Buyer of this Agreement and the Ancillakgreements, and the fulfillment by it
of its obligations under this Agreement and the iy Agreements have been duly authorized byatlessary corporate action on the part
of Buyer. Buyer has the requisite legal capacitguochase, own and hold the Purchased Property tingoconsummation of the sale of the
Purchased Property. This Agreement and the Angilgreements have been duly executed and delidgré®liyer and, assuming the due
execution and delivery of this Agreement and theilary Agreements by Sellers, constitute valid &mting obligations of Buyer
enforceable in accordance with their terms suligebankruptcy, insolvency, reorganization, moratoriand other similar laws affecting the
rights of creditors generally and subject to thereise of judicial discretion in accordance witinpiples of equity.

8.2.3 No Restrictions Against Purchase of the Pageti Properties. The execution and delivery ofAggiement and the Ancillary
Agreements by Buyer do not, and the fulfillmentBiyyer of its obligations under this Agreement amel Ancillary Agreements will not,
conflict with, violate or result in the breach afyaprovision of the certificate of incorporationtmylaws of Buyer or, conflict with, violate or
result in the breach of any contract to which Bugea party. No material consent, approval, ordexuthorization of, or registration,
declaration or filing with, any Governmental Authgtis required to be obtained or made by or wébpect to Buyer in connection with the
execution and delivery of this Agreement by Buyethe fulfillment by Buyer of its obligations undttis Agreement, except the filings and
approvals described in Article 4.

8.2.4 No Violation of Law. The execution and detivef this Agreement and the Ancillary Agreementd ¢he fulfillment by Buyer of its
obligations under this Agreement and the Ancillagreements will not violate any Law except to tixéeat any such violation would not
have a material adverse effect on the ability of@uo fulfill its obligations hereunder and theneler.

8.2.5 Financial Capacity.

(a) Buyer has sufficient cash or other sourcesinél$§ to pay the Purchase Price in the manner sgaaif Section 3.1 and all related fees and
expenses.

(b) Buyer has sufficient financial resources torapethe Business after the Closing Date. Withimiting the generality of the foregoing,
Buyer has sufficient financial resources to satesiy applicable requirement relating to financegbacity or capital imposed by any
Governmental Authority in any state in which thesBiess is conducted. Buyer is solvent, is ableatoits debts as they become due, and
owns property that has both a fair value and asfigable value in excess of the amount requir@aydts debts as they become due.

8.2.6 Brokers. Buyer has not paid or become olddy& pay any fee or commission to any broker dinthvestment banker or other
intermediary in connection with the transactionstemplated by this Agreement in such a manner gs/érise to a valid claim against
Sellers for any broker's or finder's fees or sinfdgs or expense



8.2.7 Consents and Approvals of Governmental AutthdBubject to Article 4 with respect to Regulatdpprovals and FCC Consents, no
consent, approval or authorization of, or declarstfiling or registration with, any Governmentalthority or regulatory authority is required
in connection with the execution, delivery and parfance of this Agreement by Buyer or the consunumdty Buyer of the transactions
contemplated herein, except for filings with thed=dnd DOJ pursuant to the HSR Act, if required.

ARTICLE 9
CONTINUING BUSINESS RELATIONSHIPS

9.1 Transition Services Agreement. The partieseatgyeooperate with each other to ensure tharamsition of the ownership of the
Purchased Property proceeds with minimal disruptiiaime services being provided to subscribers.Jdrées agree that it may be necessary
for Sellers to assist Buyer in converting Sellsystems and processes with respect to the PurcRagpdrty to Buyer's systems and proce
Sellers and Buyer agree to execute a separatesilimmnServices Agreement" substantially in therfattached hereto as Schedule 9.1 for the
provision of such services.

9.2 Optional Services Agreement. It is understaudi @greed that Buyer may not have for a perioihoé tafter Closing Date, certain systems
or processes necessary to provide some basic cersgamvices. Sellers will at Buyer's request amdHe fees described in Schedule 9.2
provide any or all of the services described ieasate "Optional Services Agreement" signed by#rées substantially in the form attacl
hereto as Schedule 9.2.

9.3 Directory Publishing.

9.3.1 Assumption of Certain Directory Publishingrégment Rights and Obligations. Sellers are pati@sdirectories publishing agreement
with

[GTE Directories Service Corporation n/k/a GTE Biaries Corporation or GTE Directories Corporataapurchaser of the rights and
interests of Associated Directory Services, IndafMast Advertising and Publishing, Inc.] hereRublisher." This [These] agreement[s] is
[are] identified in Schedule 9.3.1 attached he(&ublishing Agreement[s]"). Pursuant to this [teleagreement[s] Publisher has the exclu
right and obligation to sell advertising, and tdlish, print and distribute directories containtetephone numbers relating to the Purchased
Exchanges.

At Sellers' option, Buyer agrees to execute aneagest effective as of the Closing to assume andappately amend the Publishing
Agreement[s] as it[they] relate to the Purchasechigrges, which agreement will extend the lengtiheterm of the Publishing Agreemen
to expire not earlier than December 31, 2001. Baggees to allow Publisher to participate in argcpss for negotiating future directory
publishing agreements on terms no less favorahle éimy other participant.

9.3.2 Co-Bound Directories Acknowledgement. Buyeknawledges 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 Purchased ExchangesBbQnd" directory). Cd3ound directory agreements of which Sellers arerawhany, are
identified on Schedule 9.3.2.

9.3.3 Meeting to Discuss Directory Publication. Nifitninety (90) days following the date of this A&gment, Buyer agrees to meet with
Sellers and Publisher for the purpose of havingiial discussion about the first directory pulaliion after the Closing Date. This meeting
will be held at Publisher's address unless otheraggeed between the parties and Publisher. Ailesashall employ their respective
commercially reasonable efforts to ensure thatcthrg publication is not interrupted following tiHdosing Date.

9.4 GTE Telecom Agreements. Buyer acknowledgesGHh& Telecom will retain ownership of certain assa&t well as related rights in
connection with fiber loop located in the PurchaB&dhanges, all of which assets and rights aredieh Schedule 2.3(g) (the "GTE Telecom
Assets"). Buyer further acknowledges that the GEBledom Assets may be co-located with the PurchBsepkrty, and may share certain
easements, rights of way or other real propergrasts. In order to clarify the relationship betw&eaiyer and GTE Telecom with respect to
the GTE Telecom Assets, Buyer agrees to executel@idr at Closing certain agreements substaytimlthe form attached hereto as
Schedule

9.4 (the "GTE Telecom Agreements").

ARTICLE 10
ADDITIONAL COVENANTS OF THE PARTIES

10.1 Intellectual Property.

10.1.1 No License. Buyer and Sellers agree andratadel that except as expressly set forth in wgitinthe License Agreement and Section
10.1.3, Sellers have not granted any rights onties, express or implied, of, and nothing shalkttute or be construed as a license of Se
under any Intellectual Property now or hereaftenee obtained or licensable by Sellers or underTdrigd 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
or any of its Affiliates, from any damages, costexpenses resulting from any obligation, procegadinsuit based upon any claim that any
activity subsequent to the Closing Date engagday iBuyer, a customer of Buyer's or anyone claiminder Buyer, constitutes direct or
contributory infringement, misuse of, or misappiapon of, or inducement to infringe, any Third Bantellectual 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 uaioy claim alleging or asserting direct or contradsytinfringement, or misuse or
misappropriation of or inducement to infringe byl&s or any of their Affiliates of any Third Parlgtellectual 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 that Sellers or their Adfiis are the owners of Excluded Marks that quabfiExcluded Property under Section

2.3. Buyer understands and agrees that the ExclMaekis, or any right to or license of the Excludédrks, are not being transferred purst
to this Agreement. Buyer acknowledges the excluaia proprietary rights of Sellers and their A#fibs in the use of the Excluded Marks,
and Buyer agrees that it shall not use the Exclidarks (or any names, domain names, marks or adignfusingly similar to the Excluded
Marks) except and to the extent expressly set farthis Section 10.1.3 or assert any rights oinedain such Excluded Marks (or in any
names, domain names, marks or when confusinglyasina the Excluded Marks). After the Closing, BXcluded Marks of Sellers and their
Affiliates shall be replaced by Buyer, at Buyexpense, as soon as possible, but in no eventtl@aminety (90) days after the Closing Date
for items with Excluded Marks affixed to them whiBhyer has continued to use in Buyer's operatiah@Business, including buildings,
vehicles, heavy equipment, hard hats, tools, togkb, kits (safety and others), signs, public (gel@phones, manual covers and notebooks.
After the Closing, Buyer will not use, and will desy or deliver to Sellers, all such items with Exed Marks affixed to them that have no
valid continuing use in Buyer's operation of thesBiess, including items affecting customer or eypdorelations or items that do not reflect
Buyer's true identity. Specific items to be destwyr returned include items with Excluded MarKsxatl to them including giveaways; ord
purchase or materials forms; requisitions; invgistgtements; time sheets/labor reports; bill itssatationery; personalized note pads; maps;
organization charts; bulletins/releases; salesiterature; manuals or catalogs; report coveld#is; program materials; and materials such
as media contact lists/cards. The ninety (90) dag period for replacement of Excluded Marks affixe telephone directories that were
already published or closed for publication at@esing Date shall be extended to the expiratide dasuch directories.

(b) Buyer recognizes the great value of the goddssociated with the Excluded Marks, and acknogdsdhat the Excluded Marks and all
rights therein and the goodwill pertaining there¢dong exclusively to Sellers and that the Exclublizatks have a secondary meaning in the
minds of the public. Buyer further agrees that angt all permitted use of the Excluded Marks purst@this Agreement shall inure to the
sole and exclusive benefit of Sellers.

(c) Buyer agrees that any permitted use of theushedd Marks in the operation of the Business afterGlosing shall be provided in
accordance with all applicable federal, state aadlllaws, and that the same shall not reflect e upon the good name of Sellers or their
Affiliates, and that the operation of the Businedis be of a high standard and skill.

(d) Buyer acknowledges that its failure to ceaseafgthe Excluded Marks as provided in this Agreetner its improper use of the Excluded
Marks, will result in immediate and irreparablerhao Sellers and their Affiliates. Buyer acknowledgnd 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, Seberd their Affiliates shall be entitled to equitabdtief by way of temporary restraining order,
or preliminary or permanent injunction, or any athadief available under this Agreement.

(e) Buyer will not contest the ownership or valjdif any rights of Sellers or their Affiliates ihg Excluded Marks.

10.1.4 Third Party Software. To the extent thattthasfer of Purchased Property by Sellers to Bupeler this Agreement results in the
transfer of possession to Buyer of software th#h@iClosing Date is Third Party Intellectual Pndpewhich software was located in and
rightfully used by Sellers in the geographical areathe Purchased Exchanges prior to the Closatg i the normal and ordinary operation
of the Business pursuant to Contracts with the esvoelicensors of such software ("Third Party liegual Property Contracts"), then subj

to Section 2.5 and the receipt of any required eptssfrom Switch Software vendors, effective athefClosing and provided that no
payments to any Person other than a Switch Softwemdor are thereby required, Sellers hereby assi@uyer, and Buyer hereby accepts
rights and licenses, if any, to possess and udesaftware pursuant to such Third Party IntellelcRraperty Contracts. Buyer agrees that the
acceptance by Buyer of such assignment of the Huartly Intellectual Property Contracts includesahsumption by Buyer of obligations
under such Third Party Intellectual Property Cartsaincluding all obligations necessary or incidéto the transfer of such rights and
licenses. Buyer understands and agrees that easqpbvided above in this Section 10.1.4, or asesgty provided elsewhere in this
Agreement or in another written agreement betwagreBand Sellers, no rights or licenses to usenes@ss such software or any Third Party
Intellectual Property are transferred to Buyer. &ushall properly dispose of, and shall not usg,sarftware of which Buyer acquires
possession in connection with Purchased Propedynduich, after the Closing Date, Buyer knows, @sanably should know, is not the
subject of a Third Party Intellectual Property Gant that has been rightfully transferred to Bugsllers make no warranty or representation
that any Third Party Intellectual Property Contracany right therein is assignable in whole opant to Buyer.

10.2 Effect of Due Diligence and Related Matters.

(a) Buyer represents that it is a sophisticateiyethiat was advised by knowledgeable counsel arahtial advisors and, to the extent it
deemed necessary, other advisors in connectiontiighAgreement and has conducted its own indep#rdgiew and evaluation of the
Purchased Property. Accordingly, Buyer covenantsagrees that (i) except for the representatiodsaarranties set forth in this Agreement,
Buyer has not relied and will not rely upon anyyduat disclose or any document or written or oréimation furnished to or discovered by it
or its representatives, including any financiakgdéi) there are no representations or warranéggress or implied, statutory or otherwise, by
or on behalf of Sellers or their Affiliates or regentatives except for those expressly set forthisnAgreement, an



(iii) to the fullest extent permitted by law, Bujgerights and obligations with respect to all af foregoing matters will be solely as set fort
this Agreement. Buyer further acknowledges andextieat Sellers are not under any duty to makeraquiry regarding any matter that may
or may not be known to Sellers or any of theira#fs, directors, employees or representatives.

(b) Upon the Closing, Buyer shall be deemed to heaied any claim with respect to a breach of apresentation, warranty, covenant or
obligation of Sellers, or any failure of a conditjdnereunder of which Buyer had actual knowledgeroprior to the date hereof; provided that
Buyer shall be deemed to have actual knowledge pmior to the date hereof of the information magtailable to Buyer and/or its
representatives during Buyer's due diligence reyvawd which information is contained in the Dueid@hce Materials.

(c) After the date of this Agreement and priortlie Closing Date, Buyer shall promptly notify Sedl@Buyer obtains actual knowledge of
actual or prospective breach of any representatvananty, covenant or obligation of Sellers, oy antual or prospective failure of a
condition, hereunder of which Buyer obtains ackmmwledge. Failure to provide timely notice of auch breach of which Buyer obtains
actual knowledge after the date hereof shall bendeleto constitute a waiver with respect to sucladine

10.3 Confidentiality. Whether or not the Closingoxs, the parties hereto and their respective eficdirectors, employees and
representatives will comply with the Confidentipligreement (to the extent not inconsistent wiik hgreement), the provisions of which
are expressly incorporated herein in their entibstyhis reference.

10.4 Further Assurances. After the Closing, Sellelisuse their commercially reasonable effort§umish to Buyer such other instruments
and information as Buyer may reasonably requestder to convey to Buyer title to the PurchasegBrty, to be delivered from time to time
upon Buyer's reasonable request.

10.5 Prorations. The following liabilities that klilr periodic pay- ments shall be prorated betw8elters and Buyer: (i) utility charges

(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 ides and other lease payments unde
Real Property Leases and Real Property Interdsispersonal services (these services are chafgea period which includes the Closing
Date; this shall include contract labor), and

(iv) any Taxes that are imposed on a periodic basisare payable for a taxable period that incldesdoes not end on) the Closing Date,
including but not limited to real and personal mup Taxes, ad valorem Taxes, and franchise fe@sxes ("Periodic Taxes"). With respect
to measurement periods during which the Closingaturs (all such periods of time being hereimafédled "Proration Periods"), the
liabilities described in clauses (i), (ii) and

(iii) of the preceding sentence shall be apportibbetween Sellers and Buyer as of the Closing vdth,Buyer bearing only the expense
thereof in the proportion that the number of damaining in the applicable Proration Period after €losing Date bears to the total number
of days covered by such Proration Period. Realp@nslonal property Taxes and ad valorem Taxes baltorated between Buyer and Sellers
based on the relative periods the Purchased Pyopag owned by each respective party during ttealfigeriod for which Periodic Taxes
were assessed by the Taxing jurisdiction (as sigchlfperiod is reflected on the bill rendered bgtstaxing jurisdiction). Buyer and Sellers
shall pay or be reimbursed for Periodic Taxes (iditig instances in which such property Taxes haesnlpaid before the Closing Date) on
this prorated basis. If a payment on a Periodic Qilixs due after the Closing, the party thatégdlly required to make such payment shall
make such payment and promptly forward an invaiceaé other party for its pro rata share, if afiyhé other party does not pay the invoice
within thirty (30) calendar days of receipt, theamt of such payment shall bear interest at treeagheight percent (8%) per annum.
Similarly, all prepayments made by Sellers undesigised Contracts with respect to service or maariea agreements requiring periodic
payments with third parties or license or othesfpayable to third parties shall be prorated oappropriate basis between Sellers and Buyer.

10.6 Cost Studies/NECA Matters.

10.6.1 Prior to Closing. Sellers agree that, wathpect to all toll revenues, settlements, poofsarsgions studies or similar activities, Sellers
shall be responsible for (and shall receive theefiear suffer the burden of) any adjustments totdbutions, or receipt of funds, by Sellers
resulting from any such activities that are relatethe operation of the Business or the ownershigperation of the Purchased Property prior
to the Closing Date. Specifically, this paragraphllsapply, but shall not be limited to, any madteglated to the National Exchange Carrier
Association ("NECA") or the Universal Service Adnsimation Company ("USAC") including the Universarvice Fund ("USF"), Long

Term Support ("LTS"), and Telecommunications Redayvices funds established by the FCC.

10.6.2 From and After Closing.
(@) In the case of Purchased Exchanges that cogrlpgs than an entire Study Area, the followindlsply:

() Rural and non-rural carriers currently recei¥8F funds based on historic costs computed purdad@bpart F of Part 36 of the FCC's
rules. Beginning July 1, 1999 or a date thereafteéermined by the FCC, non-rural carriers shallraotive USF funds pursuant to Part 36,
but will receive support based on forward-lookimgmomic costs pursuant to Part 54. Sellers wiktak steps necessary to ensure that, for
each Transitional Year, Buyer receives a pro ragaesof any USF funds distributed during each yBayer's pro rata share of such USF
funds for a given Transitional Year shall be defesd for each Acquired Local Loop by multiplyingetklSF funds attributable to such loop
for that year times the number of months of thairyhat such loop is owned by the Buyer.

(i) Buyer shall make all USF filings that are réga under FCC rules after the Closing Date,ante&eshall provide such reasonable
assistance as is required in order to make suolsil



(iii) Notwithstanding the foregoing, Buyer's rigiotreceive a pro rata share of USF is conditiormhiBuyer's payment, from and after the
Closing Date, of a pro rata share of the annualarsal service contribution liability assessedlm ' SAC based on end-user retail revenues
for the previous year generated by assets being $be resulting Buyer's annual USF obligationdssets purchased shall be prorated in
proportion to the number of months in the year fiaamd after the Closing Date.

(b) In the case of Purchased Exchanges that coenpnientire Study Area, the following shall apply:

(i) Buyer shall receive all USF funds, from andceathe Closing Date, as determined by USAC froma dabmitted by Sellers prior to Closing
Date pursuant to FCC Rules and Regulations agistatéart 36.611 and Part 36.612 for rural carréers Part 54 for non-rural carriers. After
Closing Date Buyer shall make all submissions divdys for USF funds for all years for which Selidrad not made a submission prior to
Closing Date in accordance with FCC Rules and Ratiguis. Within a reasonable time after Buyer'stemitrequest, Sellers shall furnish to
Buyer such necessary information regarding Seltevgership of the Purchased Property during any fggavhich Buyer shall make a
submission, and such reasonable assistance ase@guiconnection with Buyer's preparation of neeeg filings or submissions.

(i) Notwithstanding the foregoing, Buyer's rigbtreceive all USF revenue is conditioned upon Bsygatyment, from and after the Closing
Date, of all universal service contribution liatyilassessed by USAC based on end-user retail resdouthe previous year generated by
assets being sold.

10.7 Customer Deposits and Construction Advanceshimthirty

(30) days after Closing, Sellers agree to transf@uyer the customer deposits together with atgrést accrued thereon (collectively
"Customer Deposits") and Construction Advancessttogr with all of Sellers' obligations (exclusiviepoe-Closing disputes with respect
thereto) and rights to hold the Customer Deposits@onstruction Advances of the Business, up tdflesing Date, and Buyer agrees to
hold, disburse and retain such deposits so deliveré, and to perform related construction, asdase may be, as if it were Sellers.

10.8 Access to Books and Records.

(a) After the Closing, Sellers will retain all Retad Books and Records for a period of three (3yyérom the date hereof, except for Tax
Returns and supporting documentation, which Sedlbadl retain until the later to occur of (i) siX§0) days subsequent to the expiration of
the applicable statute of limitations or any exiens thereof, or (ii) the expiration of three (Bays from the date hereof.

(b) After the Closing, upon reasonable notice argjext to the Confidentiality Agreement, the partiall give to the representatives,
employees, counsel and accountants of the otheesacduring normal business hours, to books arutds relating to the Business and the
Purchased Property, and will permit such persoms@mnine and copy such records, in each case &xtbat reasonably requested by the
other party in connection with Tax and financiglogting matters (including any Tax Returns andteglanformation, but not attorney work
product), audits, legal proceedings, governmentadstigations and other business purposes (induglich financial information and any
receipts evidencing payment of Taxes as may beestgd by Sellers to substantiate any claim fordrarlits or refunds); provided, however,
that nothing herein will obligate any party to tadations that would unreasonably disrupt the nowoatse of its business or violate the terms
of any Contract to which it is a party or to whitlor any of its assets is subject. Sellers andeBwyill cooperate with each other in the
conduct of any Tax audit or similar proceedingsiming or otherwise relating to the Business (@ itthcome therefrom or assets thereof)
respect to any Tax and each will execute and dediveh powers of attorney and other documentseaseressary to carry out the intent of
this Section 10.8(b).

10.9 Purchase Price Allocation. No later than nir{@0) days subsequent to the Closing Date, BuydrSellers shall use their good faith
efforts to agree to the allocation (the "Allocatipaf the Purchase Price, the Assumed Liabilitied ather relevant items (including, for
example, adjustments to the Purchase Price) tmtlieidual assets or classes of assets within teanimg of Section 1060 of the IRC. If
Buyer and Sellers agree to such Allocation prio€kosing, Buyer and Sellers covenant and agredifhtiiie values assigned to the assets by
the parties' mutual agreement shall be conclusidefiaal for all purposes, and (ii) neither Buyer isellers will take any position before any
Governmental Authority or in any judicial proceeglithat is in any way inconsistent with such Allacat Notwithstanding the foregoing, if
Buyer and Sellers cannot agree to an AllocatioryeBand Sellers covenant and agree to file anduse their respective Affiliates to file, all
Tax Returns and schedules thereto (including, fan®le, amended returns, claims for refund, andeheturns and forms required under
Section 1060 of the IRC and any Treasury regulatimomulgated thereunder) consistent with eachugeBand Sellers' good faith
Allocations, unless otherwise required becauseatfaage in applicable Law.

10.10 Owned Real Property Transfers. Within sig)(days of the date of this Agreement, Sellerd sletiver to Buyer copies of all existing
title insurance policies in Sellers' possessioreciog the Owned Real Property. Thereafter, no it thirty (30) days before the Closing
Date, Sellers shall deliver (at Sellers' expens@&uyer title commitments for owners' policies itletinsurance prepared by a title insurance
company reasonably acceptable to Buyer and aiedrtifirrent survey, with respect to all Owned Rralperty included in the Purchased
Property and in which Sellers purports to own fee. tBuyer acknowledges that such title commitrsesitall be for California Land Title
Association ("CLTA") owners' policies of title inence (or its equivalent) unless Buyer has reqdasteriting, prior to the date hereof, that
such commitments be issued for other forms of ititkeirance (in which event, Buyer shall bear adts@nd premiums for such title insurance
to the extent attributable to such coverage bairexcess of CLTA coverage or its equivalent). Stittdhhcommitments shall reflect that upon
the consummation of the sale to Buyer contemplbyetthis Agreement and the payment of all premiunts @éharges due for such title
insurance, Buyer will be vested with good, fee dantjtle to such Owned Real Property, subject dalthe exceptions show thereon, the title
company's standard exceptions and exclusions,aidmsatters that arise after the date and timedi sitle commitment. Except as provided
in the following sentence, in the event that Buguires endorsements to such title commitmentseoapplicable title insurance policies,
such endorsements shall be obtained at Buyer'ssesteand expense and shall not be a conditioddsir®). On the Closing Date, Sellers sl
convey the Owned Real Property to be transferr&lie@r subject only to Permitted Encumbrances, idem/that Sellers may transfer st



property subject to one or more exceptions thahatd’ermitted Encumbrances if Sellers commit itimg, in form and substance reasonably
acceptable to Buyer, on or before the Closing Dtateause any such exception that is not a Pexritteeumbrance to be removed, insured or
bonded over to Buyer's reasonable satisfactioif,3®llers indemnify Buyer with respect to such &siions to Buyer's reasonable satisfaction
on or before the Closing Date. With respect to qaicel of Owned Real Property covered by a titimmitment referenced above, the
amount of title insurance provided under the ajplie title insurance policy shall be the fair manaue of the applicable property, which
shall be determined by Buyer at its sole cost aeese using commercially reasonable methods afitiah, provided that all such
valuations shall be consistent with all allocatiofishe Purchase Price made hereunder or pursoidinistAgreement, and shall be acceptable
to the title insurance company. The determinatiofaio market value shall be made in a timely marmech that the title commitments can be
issued in a timely manner prior to the Closing D&tellers agree that prior to Closing it will prdgithe title company with such instructions,
authorizations, affidavits, and indemnities as rbayeasonably necessary for the title companysteeisitle policies to Buyer, dated as of the
Closing Date, for all of the Owned Real Propertyhveio-called non-imputation endorsements. By rer lditan forty-five (45) days after the
Closing Date, Sellers shall deliver to Buyer a ffithe insurance policy covering each parcel af tbwned Real Property covered by the title
commitments. Buyer will use its commercially reaeole efforts to work with the title company betwébkea date hereof and forty-five (45)
days after Closing Date to resolve any issues keitpect to such title commitments. Sellers shatelsponsible for the payment of all title
insurance premiums attributable to the CLTA poridithe coverage afforded by each such policy okethiand Buyer shall be responsible
the payment of all title insurance premiums in escef such amount and for the payment of all eroent charges and other fees and costs
imposed by the title company.

10.11 Transaction Taxes. Buyer shall bear and smoresible for paying any sales, use, transfer, meciary, registration, business and
occupation and other similar Taxes (including edlgpenalties (civil or criminal), additions to Tamd interest) imposed by any Governmental
Authorities with respect to the transfer of Pur@thBroperty to Buyer (including the Owned Real Brty) ("Transaction Taxes"), regardless
of whether the Tax authority seeks to collect thehsTaxes from Sellers or Buyer. Buyer shall alsadsponsible for (i) administering the
payment of such Transaction Taxes, (ii) defendingursuing any proceedings related thereto, aijdoélying any expenses related thereto.
Sellers shall give prompt written notice to Buy&éany proposed adjustment or assessment of anysaction Taxes with respect to the
transaction, or of any examination of said trarieadh a sales, use, transfer or similar Tax audiainy proceedings, whether formal or
informal, Sellers shall permit Buyer to participared control the defense of such proceeding, aallitske all actions and execute all
documents required to allow such participationlesglshall not negotiate a settlement or comprowifissy Transaction Taxes without the
written consent of Buyer, which consent shall roubreasonably withheld.

10.12 Bulk Sales Laws. Sellers and Buyer waive dianpe with applicable Laws under any version dfidle 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 Purchased Property.

10.13 Prepaid Non-regulated Maintenance Agreemitbin thirty (30) days following Closing, Selleshall pay to Buyer an amount equal
to the pro rata portion of all prepaid but unearr@gnues from Sellers' customers for all non-r&igal maintenance agreements as of the
Closing Date.

10.14 Vehicle Registration. Buyer agrees to usedtamercially reasonable efforts to file promptig appropriate vehicle title applications
and registrations to change the name of the tiileder on each vehicle title certificate and chatigemotor vehicle registration (with respect
to license plate information) on each vehicle beragsferred to Buyer from Sellers pursuant to A&gseement. Buyer agrees that it shall
remove and destroy Sellers' existing license plates all vehicles received promptly upon the rpteif new license plates.

10.15 Carrier Access Billing and Accounts Receigaliansition. Sellers shall render their own ficadrier access bills to its interexchange
carriers for minutes, messages and other applicdigieges up to the Closing Date. Sellers shalebpansible for collecting and settling any
disputes associated with their final bills to theetrexchange carriers.

10.16 End-User Billing and Accounts Receivable §ithon. Buyer agrees to purchase Sellers' Earneduser Accounts Receivable and
make payment to Sellers for those accounts in thengr described below.

(a) Sellers shall transfer to Buyer, as soon asorebly available after Closing, all open end-usistomer account records as of the end of
business on the Closing Date. Following the ClosBugyer will be responsible for administering theseords including the application of
cash receipts to customer accounts, whether refategrvices rendered before or after the Clossaijers will promptly forward to Buyer all
customer payments and related remittance documeres/ed by Sellers after the Closing for procegsbin Buyer.

(b) Within twenty (20) days following the Closin§ellers will provide an accounting to Buyer of therned End-User Accounts Receivable
and the Customer Advances, as well as the mosttregelve (12) month history of Sellers' uncollbttinet writeoffs expressed as a
percentage of billings for the Business (the "Uteatilble Factor"). This data and the resulting gkdtion of the Earned End-User Accounts
Receivable Amount will be summarized in an accouatgivable settlement statement (the "AccounteRable Settlement Statement").
Within thirty (30) days following the Closing, Buywill remit to Sellers an amount equal to 80%laf Earned End-User Accounts
Receivable Amount less 100% of the Customer Advangéthin sixty (60) days following the Closing, fer will remit an additional 15% of
the Earned End-User Accounts Receivable Amountatidn ninety (90) days will remit the final 5%.

(c) Not later than ten (10) days prior to the dated for the sixty (60) and ninety (90) day payreeaterred to in Section 10.16(b) above,
Sellers will provide Buyer with an updated AccouReceivable Settlement Statement reflecting anysaiients based upon non-sufficient
funds checks, billing adjustments or other fact tlave become known after the original statenteattrelate to pre-closing activity.

(d) If at any time during the ninety (90) day peérfollowing the Closing, Buyer or Sellers discovargy material discrepancy in the Accou



Receivable Settlement Statement, Sellers and Bagrere to use commercially reasonable efforts twlvesany discrepancy in a timely
manner, and also agree to make payments relatstytandisputed amounts as set forth above.

10.17 Cooperation. Subsequent to the Closing Batger and Sellers agree that they shall coopeeatd) with the other, in order to facilitate
the orderly transfer of the operation of the Businom Sellers to Buyer; provided that except ag be otherwise required under that
Agreement, no party shall be required to pay artyobypocket costs associated with their respeativigations hereunder.

ARTICLE 11
EMPLOYEES AND EMPLOYEE MATTERS

11.1 Employment of Transferred Employees. All Aetiemployees of Sellers employed in the Busines$alirictive Employees of Sellers
and their Affiliates who are associated with thesiBass, on the Closing Date (hereinafter collettiveferred to as "Transferred Employees")
shall be employed by (or become the responsilofifys applicable) Buyer as of the Closing Datthénxsame or comparable positions, and at
the same or comparable total compensation (inctudase pay and bonus (exclusive of any retentio$)y, as were in effect on the Closing
Date, except as otherwise provided in this Agreamime term "Transferred Employees” shall includégydhose individuals described in the
preceding sentence who are identified as such badbte 11.1. For purposes of the first senteneetetm "Active Employees" shall include
all full-time and part-time employees, employeesaamkers' compensation, military leave, materréige, leave under the Family and
Medical Leave Act of 1993, short-term disabilitpmoccupational disability, on layoff with recailyjints, and employees on other approved
leaves of absence with a legal or contractual figheinstatement. Buyer also shall employ any eyg® of Sellers or their Affiliates who on
the Closing Date is an LTD Recipient (as define&attion 11.7) and who immediately before his actimployment with Sellers or their
Affiliates ceased was employed in or in associatiith the Business and whose primary work locatsowithin the areas serviced by the
Purchased Exchanges, provided such employee rdtuatsive employment within one (1) year of thesbhg Date. For a period of six

(6) months following the Closing Date, Buyer shait employ, and Buyer shall not permit any of iféilfates to employ, any person who
retires or otherwise terminates from any employnagrmtr in association with the Business duringdixemonth period beginning three (3)
months before the Closing Date. All Transferred Exyges and LTD Recipients (as defined in Sectioi@1dhall be identified on Schedule
11.1 to be prepared by Seller and submitted to Bal/keast fifteen (15) days prior to the Closingt® such Schedule 11.1 shall identify, a
the date of such Schedule, the employees who keaventated employment as described in the precestintence; and such Schedule 11.1
shall be updated as of the date that is three rsafthr the Closing to identify any employees wdrmtinated employment as described in the
preceding sentence after the date of the origioaé8ule 11.1.

11.1.1 Assumption of Collective Bargaining Agreem®bligations. On and after the Closing Date, Bugsrsuccessor employer to Sellers
(subject to Sellers' Retained Liabilities in Seatib4.2(d)), shall assume all of the employer'sgaltions under, and be bound by the
provisions of, each collective bargaining agreencentring Transferred Employees. Each such collediargaining agreement relating to
Transferred Employees shall be identified on a 8aleel1.1.1 to be prepared by Sellers and subntit&liyer at least fifteen (15) days prior
to the Closing Date. Sellers shall cooperate witlgd in Buyer's efforts to contact the unions reprging Transferred Employees. If a union
representing Transferred Employees objects to Baiggsumption of, or refuses to allow Buyer to assithe provisions of any existing
collective bargaining agreement that covers sueimdferred Employees immediately before the CloBiatg, or objects to any change in or
termination of employee benefits on or after theslg Date, Sellers and their Affiliates shall haeeliability or obligation to Buyer by
reason of such objection or refusal. If, on or befihe Closing Date, an employee objects, or reftsassent, to the consummation of the
transactions contemplated by this Agreement insada¢he Agreement affects the employee, SellerdtaidAffiliates shall have no liability
or obligation to the employee or any other partydgson of the employee's objection or refusasseat, and Buyer shall be responsible for
any liability or obligation that arises by reasdritee employee's objection or refusal to assemtefothan any liability or obligation that results
from Sellers' failure to comply with this Agreememid that does not result from Buyer's failuredmply with this Agreement).

11.1.2 Assumption of Employment and Other Agreemedh and after the Closing Date, except as otlsermiovided in this Agreement ol
Schedule 11.1.2, Buyer, as successor employenlerSésubject to Sellers' Retained LiabilitiesSaction 2.4.2(d)), shall assume all
obligations under and be bound by the provisionsagh offer of employment by Sellers relating ® Business, each employment agreement
or any other agreement by Sellers relating to dami of employment, employment separation, severaor employee benefits in connect
with the Business. All obligations described irsthi

Section 11.1.2 assumed by and binding Buyer sleaiiéntified on a Schedule 11.1.2 to be prepare8dilers and submitted to Buyer at least
fifteen (15) days prior to the Closing Date.

11.1.3 Recognition of Transferred Employee Serviae and after the Closing Date, and subject tgtbgisions of any applicable collective
bargaining agreement, Buyer shall recognize thécepf each Transferred Employee for all employtwerated purposes (other than an
employee achievement award, within the meaningecti8n 274(j) of the IRC) determined in accordawith the practices and procedures of
Sellers in effect on the Closing Date, as if sustvise had been rendered to Buyer. Schedule 1b& myepared by Sellers and submitted to
Buyer no later than fifteen (15) days prior to @lesing Date shall list the service of each Tramsfit Employee for the employment-related
purposes referred to in the preceding sentence.

11.1.4 Assumption of Obligation to Pay Bonuses.dpt@s otherwise expressly provided in this AgragmEransferred Employees shall not
accrue benefits under any employee benefit poligikess, arrangements, programs, practices, oeagets of Sellers or any of their
Affiliates after the Closing Date. For the yeamihich the Closing Date occurs, the Transferred Byges shall be paid any bonuses that
would have been payable to the Transferred Empiofaethat year had the Transferred Employees meadaeémployees of Sellers or one of
their Affiliates, in accordance with the provisiooisthe policy, plan, arrangement, program, practicagreement under which the bonus
would have been paid (the "Sellers' Bonus Plai@l)lers shall pay to Transferred Employees thaigroof any such bonus that is
attributable to service during such year on or teethe Closing Date, and Buyer shall pay to TramsteEmployees that portion of any st



bonus that is attributable to service during suehryafter the Closing Date. In determining the amadfi the bonus to be paid by Buyer in
accordance with the preceding sentence, Buyer apply criteria that are substantially comparablée criteria established as of the Closing
Date under the Sellers Bonus Plans under whicbdhes would have been paid had the Transferred &raps remained employees of
Sellers or one of their Affiliates. Sellers shdkntify the Sellers Bonus Plans on a Schedule 4 10lbe delivered to Buyer no later than
fifteen (15) days prior to the Closing Date.

11.1.5 No Duplicate Benefits; Dependents and Beizafes. Nothing in this Agreement shall cause iape benefits to be paid or providec
or with respect to a Transferred Employee underaamgloyee benefit policies, plans, arrangementgnams, practices, or agreements.
References herein to a benefit with respect toaasferred Employee shall include, where applicdidagfits with respect to any eligible
dependents and beneficiaries of such Transferrgidy®e under the same employee benefit policy, @emangement, program, practice or
agreement.

11.1.6 Affiliate Employees. If any employee ideietif in Schedule 11.1 is an employee of an Affiliet&ellers, he or she shall be considered
a Transferred Employee and shall be treated uhieeAgreement in a manner that is comparable téorésment given to the Transferred
Employees who are employed by Sellers, exceptiisair her service as of the Closing Date shatldétermined in accordance with the
practices and procedures of his or her employan affect on the Closing Date.

11.1.7 Term of Assumed Obligations. Except as stfser expressly provided in this Agreement, Buyebkgations with respect to
Transferred Employees under this Article 11 shafitmue for a period of not less than one yearr dffte Closing Date.

11.2 Transferred Employee Benefit Matters.
11.2.1 Defined Benefit Plans.

(a) Sellers' Pension Plans. As of the date ofAbi®ement, Seller participates in the followinggdézemployer defined benefit pension plans
maintained in the United States:

(i) the GTE Service Corporation Plan for Employd&nsions (the "Sellers' Salaried Pension Plany); a

(il) the GTE Midwest Incorporated Plan for HourlgiB Employees' Pensions and the GTE Southwestgocated Plan for Hourly-Paid
Employees' Pensions (collectively, the "SellersitjoPension Plan®).

The plans identified in this Section 11.2.1(a) Ebhalreferred to collectively in this Agreementtlhs "Sellers' Pension Plans," and each such
plan shall be referred to individually as a "Sellétension Plan."

(b) Buyer Obligations. Buyer shall take all actiorecessary and appropriate to ensure that, asasopracticable after the Closing Date, Bi
maintains or adopts one or more pension plansiftadter referred to in the aggregate as the "Biansion Plans" and individually as the
"Buyer Pension Plan") effective as of the Closirsfddand to ensure that each Buyer Pension Plafisatihe following requirements as of
the Closing Date: (i) the Buyer Pension Plan isialified, single-employer defined benefit plan un8ection 401(a) of the IRC; (ii) any
Buyer Pension Plan that was in effect before tlesi@y Date shall not have any "accumulated fundigficiency,” as defined in Section 302
of ERISA and Section 412 of the IRC, whether orwaived, immediately before the Closing Date; ¢ii¢ Buyer Pension Plan is not the
subject of termination proceedings or a noticeeafnination under Title IV of ERISA, (iv) the Buy®ension Plan does not exclude
Transferred Employees from eligibility to participaherein; (v) the Buyer Pension Plan does ndatéahe requirements of any applicable
collective bargaining agreement; and (vi) with exstto Transferred Employees who were participemtse Sellers' Hourly Pension Plan on
the Closing Date, the terms of the Buyer Pensiam Bfe substantially identical in all material e to the terms of the Sellers' Hourly
Pension Plan. Within the 30-day period immediagebceding any transfer of assets and liabilitiesfe Sellers' Pension Plan to a Buyer
Pension Plan pursuant to this Section 11.2.1(byeBshall provide Sellers with a written certifiicat, in a form acceptable to Sellers, that the
Buyer Pension Plan satisfies each of the requirésrsat forth in this Section 11.2.1(b).

(c) Transfer of Liabilities.

(i) In accordance with the provisions of this Sewtl1.2.1, Buyer shall cause the Buyer PensionsRtaaccept all liabilities for benefits unc
the Sellers Pension Plans, whether or not vedtatitould have been paid or payable (but for thesfer of assets and liabilities pursuant to
this Section 11.2.1) to or with respect to the Efarmred Employees under the terms of the Sellerssien Plans, including, but not limited to,
all liabilities for "Section 411(d)(6) protectedradits" (as defined by Section 411(d)(6) of the IR@ the regulations thereunder) that have
accrued under the Sellers' Pension Plans to orredpect to the Transferred Employees based orditex service and compensation under
the Sellers' Pension Plans as of the Closing Batger shall not amend the Buyer Pension Planseonip the Buyer Pension Plans to be
amended, to eliminate any benefit, whether or ested, that is a "Section 411(d)(6) protected her({ek defined by Section 411(d)(6) of the
IRC and the regulations thereunder). Sellers ockféiliate thereof may, in its sole discretion onrior to the transfer of liabilities, take action
to fully vest Transferred Employees in their betsefif any) under the Sellers' Pension Plans.

(i) (A) For purposes of eligibility and vesting der the Buyer Pension Plans, each Transferred Bme@lahose accrued benefit is transferred
from a Sellers' Pension Plan to a Buyer Pension $Hall be credited with service and compensatsoof dhe Closing Date as determined
under the terms of the Sellers' Pension Plan. Enefit under the Buyer Pension Plan for each Tearesi Employee who, on the Closi



Date, participates in the Sellers' Hourly PensitamPshall be calculated under terms of the Buysrsibn Plan that are substantially identical
in all material respects to the terms of the Sglldourly Pension Plan. The benefit for each Tremetl Employee who, on the Closing Date,
participates in the Sellers' Salaried Pension Rlaall not be less than the greater of (x) the sfithe Transferred Employee's "Sellers'
Pension" and "Buyer Pension," or (y) the TranstéEenployee's "Total Service Pension," each as iéted under the rules set forth in
subsection (c)(iii)(B) of this Section 11.2.1.

(B) Each Transferred Employee who, as of the Cip8iate, participates or formerly participated ia Bellers' Salaried Pension Plan and
who, under the terms of the Sellers' Salaried Beridlan, has at least 15 years of accredited seavid combined years of age and accredited
service of at least 74 as of June 1, 1999, shalligile, after the Transferred Employee's emplegtrwith the Buyer and its Affiliates is
terminated and after the Transferred Employee'sbaued years of age and years of accredited seegjual or exceed 76, to receive his or
"Sellers' Pension" (as determined under the ridefosth in subsection (c)(iii) of this

Section 11.2.1) as an immediate early retiremensipa under the applicable Buyer Pension Plan dom@ance with early retirement
provisions that are no less favorable to the Teamsfl Employee than the early retirement provisimfitbe Sellers' Salaried Pension Plan ¢
the Closing Date. For a period of at least fivey@ars following June 1, 1999, Buyer shall caugseBhyer Pension Plan to retain early
retirement provisions that are no less favorabtléoTransferred Employees than the early retirémeavisions of the Sellers' Salaried
Pension Plan to which they were subject as of fbsi@ Date; provided, however, that a TransfeEeatployee shall be entitled to consent to
the provision to such Transferred Employee of gediint and less favorable early retirement benefit.

(C) Notwithstanding the foregoing provisions ofstsubsection (c) (i), if a lump-sum distributianavailable under the Buyer Pension Plan,
the benefit under the Buyer Pension Plan of a G&fFandfathered Participant, when expressed in time & a lump sum, shall not be less
than the benefit under the Buyer Pension Plan ehéted without regard to the changes to Sectionaflfie IRC made by the Uruguay Rot
Agreements Act. The method used to convert a GATan@athered Participant's accrued benefit intanaplsum amount under the Buyer
Pension Plan after 1999 shall be not less favoraldeGATT Grandfathered Participant than the mebtieed for similar purposes by the
Seller Pension Plan. For purposes of this paragraph

(c)(i)(C), "GATT Grandfathered Participant” shalean a Transferred Employee

(x) with respect to whom liabilities are transfefgursuant to this subsection

(c) and (y) who, taking service from Buyer into @gnt as service with Seller, would have been digimder the Sellers' Pension Plan, bu
the transfer of liabilities pursuant to this suligmt(c), to have his benefit under the Sellersidtkan Plan (when expressed in the form of a
lump sum) determined without regard to the changé&ection 417 of the IRC made by the Uruguay RoAigikements Act. (D) For a period
of five (5) years following June 1, 1999, Buyer lsbause the Buyer Pension Plan to retain earlyeraent provisions that are no less
favorable to the Transferred Employees than thly eatirement provisions of the Sellers' Hourly Biem Plan to which they were subject as
of the Closing Date; provided, however, that a $famed Employee shall be entitled to consenteitovision to such Transferred Emplo
of a different and less favorable early retirentsemefit.

(iii)(A) The Buyer Pension Plan benefit of a Traavséd Employee who, on the Closing Date, partieipat the Sellers' Hourly Pension Plan,
shall be calculated as set forth in paragraphi@jiof this Section 11.2.1.

(B) The Buyer Pension Plan benefit of a Trans-ef@fEmployee who, on the Closing Date, participatdbe Sellers' Salaried Pension Plan,
shall be calculated by applying the benefit formadaforth in paragraph (c)(ii)(A) of this Sectibh.2.1, in accordance with the rules
described in the remainder of this paragraph (BJréansferred Employee's "Sellers' Pension" shatiddeulated by applying the benefit
formula under the Sellers' Salaried Pension Plain(affect on the Closing Date) to the TransfeEetployee's service and compensation
credited under the Sellers' Salaried Pension FRani the Closing Date. A Transferred Employee'sy@uPension” shall be not less than an
amount calculated by applying the benefit formuilder the Buyer Pension Plan to the Transferred Byepls total accredited service and
compensation under the Buyer Pension Plan (inctusi@mvice and compensation credited under therSeflalaried Pension Plan as of the
Closing Date as if such service and compensatidrbkean earned under the Buyer Pension Plan anides@mnwd compensation credited under
the Buyer Pension Plan after the Closing Date)iplidd by the ratio of accredited service earnttdrahe Closing Date to such total
accredited service; provided that for a periodtdéast five (5) years following June 1, 1999, Busieall cause the benefit formula used in
determining such "Buyer Pension" to provide begeditleast as valuable as were provided underahefib formula applicable to the
Transferred Employee under the Sellers' SalariediBe Plan on the Closing Date. A Transferred Engés "Total Service Pension" shall
calculated by applying the benefit formula under Buyer Pension Plan to the Transferred Employersedited service (including service
and compensation credited with the Sellers undetillers' Salaried Pension Plan as of the Cld3atg as if such service and compensation
was earned under the Buyer Pension Plan and semwiteompensation credited under the Buyer Pefdamon and after the Closing Date).
Solely for purposes of computing a Transferred Exygé's "Total Service Pension," compensation receby such a Transferred Employee
from the Sellers shall be treated as compensatiogived from the Buyer. The Sellers' Pension, tingeBPension, and the Total Service
Pension shall take into account the Transferredl&yep's actual age and entire period of servicgdding service credited under the Sellers'
Salaried Pension Plan as of the Closing Date amvitsecredited under the Buyer Pension Plan onadited the Closing Date) for vesting and
benefit eligibility purposes.

(C) Each Transferred Employee who is eligible weree a benefit under the Buyer Pension Plan mest & receive the portion of said
benefit that is equal to the Sellers' Pension infarm, and with any early retirement or other acial subsidy, that was available under the
Sellers' Pension Plan on the Closing Date, withegard to whether the Transferred Employee isl#édio elect or receive, or does elect or
receive, the same form of payment or early retirgroe actuarial subsidy for the remainder of thegien under the Buyer Pension Plan.

(iv) As soon as practicable after the Closing D&tler shall deliver to Buyer a list reflectingchal ransferred Employee's service and
compensation under each of the Sellers' Pensiars Rlad each Transferred Employee's accrued béimefdgunder as of the Closing De



(d) Transfer of Assets.

() In accordance with the provisions of subsection

(d)(i) of this Section 11.2.1 and subject to thevisions of subsection

(d)(vi) of this Section 11.2.1, Sellers shall dirthe trustee of the Sellers' Pension Plans tstearno the trustee or funding agent of the
applicable Buyer Pension Plan an amount in cagtrdied as provided in the following sentence (fension Assets") with respect to the
Transferred Employees whose accrued benefits amsferred to a Buyer Pension Plan pursuant to@eft) of this Section 11.2.1. The va
of the Pension Assets to be transferred by theSePension Plans shall be equal in value tothjegted benefit obligation, as defined in
paragraph 17 of Statement of Financial Accountitam@ards No. 87 ("FAS 87"), under the Sellers' RPenBlans for the Transferred
Employees whose accrued benefits are transferradBtoyer Pension Plan pursuant to Section (c)isf3kction 11.2.1, determined in each
case on an on-going plan basis as of the Closirig,@ad on the basis of the assumptions used édidtal year which includes the Closing
Date in Sellers' determination of pension expensé¢he Sellers' Pension Plans in accordance witB BA provided, however, that in no ev
shall the value of the Pension Assets be lessttitsamount required to be transferred by Sectiet{laf the Code and the regulations
thereunder determined using the assumptions usétellBGC with respect to a plan termination odngron the Closing Date. The Pension
Assets shall be in the form of cash or marketablgations. Under no circumstances shall SellertherSellers' Pension Plans be liable to
transfer any additional amount to Buyer or a Bugension Plan or any other person in respect ai¢bhaued benefits transferred to a Buyer
Pension Plan pursuant to

Section (c) of this Section 11.2.1, including bat limited to any circumstance under which any peréncluding a governmental agency)
states a claim to some portion or all of the Pensissets.

(i) Sellers shall appoint an actuary ("Sellerstusry") to determine the amount to be transfernggyant to subsection

(d)(i) of this Section 11.2.1 and shall providesdetermination to Buyer. Buyer shall appoint atuay ("Buyer's Actuary") who shall have
the right to audit and review the determination enbgl Sellers' Actuary. Within thirty (30) days bEtdate Sellers inform Buyer of the amc

of the Pension Assets, Sellers' Actuary shall gl@Buyer's Actuary with a computer file containaigthe employee data used by Sellers'
Actuary to calculate the Pension Assets. If Buy&csiary is unable to agree with Sellers' Actuamtive amount of the transfer within sixty
(60) days after Sellers inform Buyer of the amdorite transferred, Sellers and Buyer shall jois#iect a third actuary, whose determination
shall be binding on Sellers and Buyer. Each ofesglhnd Buyer shall bear the fees, costs and exp@fitheir respective actuaries, and the
fees, costs, and expenses of the third actuarylshdorne one-half by Sellers and one-half by Buye

(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 Section jddvided that any Pension Assets that are diseibfrom the Sellers' Pension Plans before
the date of transfer pursuant to subsection (dfvihis Section 11.2.1 shall be credited with ieg (such interest to be credited to the Buyer
Pension Plans) only from the Closing Date to thte dadistribution.

(iv) Under the terms of each Buyer Pension Plam atttrued benefit of each Transferred Employee iietedy after the transfer of assets |
liabilities pursuant to this Section 11.2.1 shalt be less than the sum of each Transferred Emelpecrued benefits under the Sellers'
Pension Plan and the Buyer Pension Plan immedibsdtyre the transfer of assets and liabilitiestiNgi Sellers nor their Affiliates nor the
Sellers' Pension Plans nor any trustee thereof italn any liability for benefits under the SedfePension Plans for any Transferred
Employee with respect to whom cash or marketabligations have been transferred to a Buyer PerRian pursuant to this Section 11.2.1
or distributed pursuant to subsection

(d)(vi) of this Section 11.2.1 (other than any diddial liability that results from Sellers' (or théffiliates') failure to comply with this
Agreement, the Sellers' Pension Plan or applicaée and that does not result from any failure of/&uor its Affiliates to comply with this
Agreement, the Buyer Pension Plan or applicable)Law

(v) In connection with the transfer of assets aablilities pursuant to this Section 11.2.1, Selkmd Buyer shall cooperate with each other in
making all appropriate filings required by the IRCERISA and the regulations thereunder, and tiesfer of assets and liabilities pursuar
this Section 11.2.1 shall not take place until@msas practicable after the latest of (i) the etjgn of the 30-day period following the filing
of any required notices with the IRS pursuant totisa 6058(b) of the IRC, or (ii) the date Buyesidelivered to Seller (xx) a copy of the
Buyer Pension Plan and a copy of the most recdatrdaation letter from the IRS to the effect thia Buyer Pension Plan is qualified under
Section 401(a) of the IRC, together with documeotateasonably satisfactory to Seller of the dugpéidn of any amendments to the Buyer
Pension Plan required by the IRS as a conditisuth qualification and a certification from Buybat no events have occurred that advel
affect the continued validity of such determinatietter (apart from the enactment of any Fedesalfta which the remedial amendment
period under Section 401(b) of the IRC has noexgired), and (yy) information enabling the enrdlactuary for the Buyer Pension Plan to
issue the certification required by Section 605&(ithe IRC.

(vi) (A) If, after the Closing Date and before tii@te of transfer of assets and liabilities from$adlers' Pension Plans pursuant to this Section
11.2.1, the accrued benefit as of the Closing batmmes payable under a Sellers' Pension Planvtdtorespect to a Transferred Employee,
Buyer shall (xx) furnish GTE Service Corporatiorttwa copy of a properly completed application facts benefits, and (yy) direct GTE
Service Corporation to instruct the trustee of$letlers' Pension Plan to make benefit paymentseiidrm and amount determined by GTE
Service Corporation in accordance with the propedmpleted application for benefits. Sellers shalise GTE Service Corporation to con
with any such direction.

(B) To the extent that any reasonable custodiastéie, asset management, or other plan administraxipenses attributable to the Pension
Assets and to the period ending on the date diréimsfer of assets and liabilities from the SellBension Plans pursuant to this Section 1.
are allocable to the assets and liabilities tod&ansferred, Buyer shall reimburse the trusteh@fSellers' Pension Plans in the amount of
such allocable expense if the expense is to befpaitassets then held by the trustee of the SERamsion Plans or, if the expense is ni



be paid from assets then held by the trustee db#ilers’ Pension Plans, Buyer shall reimburse G@&ifzice Corporation in the amount of the
expense, in each case within fifteen (15) daysefdate on which Buyer receives a statement thefrefm GTE Service Corporation.

(C) Notwithstanding anything herein to the contrdahg assets and liabilities to be transferred ftoentrustee of the Sellers' Pension Plans to
the trustee or funding agent of the Buyer Penslan Pursuant to this Section 11.2.1 shall be reduas provided in this subsection

(vi), to reflect any benefit payments made purstauhis subsection (vi) regardless of the formwvirich paid and any expenses described in
paragraph (B) of this subsection (vi) that haveatberwise been paid pursuant to this subsectijn (v

11.2.2 Savings Plans.

(a) As of the date of this Agreement, Sellers pagodite in the GTE Savings Plan and the GTE Houalir®)s Plan (collectively referred to as
the "Sellers' Savings Plans"). Except as providesdaction (g) of this

Section 11.2.2, Transferred Employees shall nartitled to make contributions to or to benefitnfronatching or other contributions under
the Sellers' Savings Plans on and after the Cld3atg.

(b) Buyer shall take all action necessary and gppate to ensure that, as soon as practicablethée€losing Date, Buyer maintains or adc
one or more savings plans (hereinafter referred the aggregate as the "Buyer Savings Plans"radididually as the "Buyer Savings Plan™)
effective as of the Closing Date and to ensuretti@Buyer Savings Plans satisfy the following iegents as of the Closing Date: (i) each
Buyer Savings Plan is a qualified, single-emplagedividual account plan under

Section 401(a) of the IRC; (ii) at least one (1yBuSavings Plan does not exclude Transferred Brepkfrom eligibility to participate
therein; (i) at least one (1) Buyer Savings Rpenmits Transferred Employees to make before-taxribmtions (under Section 401(k) of the
IRC) and provides for matching contributions by Bwgyer at a rate of match determined solely indiseretion of Buyer; and (iv) the Buyer
Savings Plan does not violate the requirementapBaplicable collective bargaining agreement téctlit is subject. Within the thirty (30)
day period immediately preceding any transfer getsand liabilities from a Sellers' Savings Ptaa Buyer Savings Plan pursuant to this
Section 11.2.2, Buyer shall provide Sellers withréten certification, in a form acceptable to 8edl, that the Buyer Savings Plan satisfies
each of the requirements set forth in this Sedf)n

(c) (i) Sellers shall direct the trustee of thel&sl Savings Plans to transfer to the trusteamdihg agent of the Buyer Savings Plan
designated by Buyer an amount in cash equal irevalihe account balances of the Transferred Ereplogovered by the Sellers' Savings
Plans as of the date of the transfer; providedtthttie extent the account balances to be traesfewmnsist in whole or in part of outstanding
participant loans which comply with the provisiafghe IRC and ERISA (the "Participant Loans"),|&al shall direct the trustee of the
Sellers' Savings Plans to transfer to the trustéderaling agent of the Buyer Savings Plans, in 6éaash, the promissory notes and related
documents evidencing such Participant Loans. BagdrSellers shall take such actions as may berszhta effect the assignment of such
loans by the trustee of the Sellers' Savings Ridhd trustee or funding agent of the Buyer SaviPigs, and Buyer shall cause the trustee or
funding agent of the Buyer Savings Plan to acdepaissignment of such Participant Loans.

(i) After the date of the transfer of assets aadilities pursuant to this Section 11.2.2, Buyleailsassume all liabilities for the benefits
payable to or with respect to such Transferred Byg#s under the Sellers' Savings Plans, and Sahlérthe Sellers' Savings Plans and their
implementing trust shall retain no liability fordubenefits (other than any additional liabilitatimesults from Sellers' (or their Affiliate's)
failure to comply with this Agreement, the Sellé3avings Plan or applicable Law and that doeseamilt from any failure of Buyer or its
Affiliates to comply with this Agreement, the Buy®avings Plan or applicable Law.

(d) For purposes of eligibility and vesting undee Buyer Savings Plans, each Transferred Empldyalelse credited with service as of the
Closing Date as determined under the terms of éflerS' Savings Plans. As soon as practicable &fée€losing Date, Sellers shall cause
GTE Service Corporation to deliver to Buyer adisthe Transferred Employees covered by the Selargings Plans, together with each
Transferred Employee's service under each of therSeSavings Plans as of the Closing Date.

(e) In connection with the transfer of assets &l lities pursuant to this Section 11.2.2, Ssli@nd Buyer shall cooperate with each other in
making all appropriate filings required by the IRCERISA and the regulations thereunder, and #esfer of assets and liabilities pursuar
this Section 11.2.2 shall not take place until@msas practicable after the latest of (i) the etjgn of the thirty (30) day period following tl
filing of any required notices with the IRS purstitmSection 6058(b) of the IRC, and (ii) the dBteyer has delivered to Sellers (xx) a copy
of the Buyer Savings Plan and a copy of the masinedetermination letter from the IRS to the dffeat the Buyer Savings Plan is qualified
under Sections 401(a) and 401(k) of the IRC, tagyetvith documentation reasonably satisfactory tte8eof the due adoption of any
amendments to the Buyer Savings Plan requireddyRB as a condition to such qualification andréifeation from Buyer that no events
have occurred that adversely affect the continadidity of such determination letter (apart frone ttnactment of any Federal law for which
the remedial amendment period under Section 4@f(the IRC has not yet expired).

(f) As soon as practicable after the Closing D3tlers shall cause GTE Service Corporation tovdetio Buyer a list of the Transferred
Employees who have outstanding Participant Loaneuthe Sellers' Savings Plans, together with sopiiesaid Transferred Employees'
notes, disclosure statements, and security agreéemeder the Sellers’ Savings Plans. Subject @by the consent of the applicable
Transferred Employee if required by law, from tHesthg Date until the earliest of (i) the actuatedaf transfer of assets and liabilities
pursuant to this Section 11.2.2; (ii) the full atimation of the Transferred Employee's indebtedn@gsthe distribution of the entire balance
of the Transferred Employee's accounts; or

(iv) the last date on which Buyer or one of itsilidtes pays remuneration to the Transferred Engaouyer or its Affiliate shall (x)
continue the payroll deductions pursuant to whigthesuch Transferred Employee is discharging ireditgtss to a Sellers' Savings Plan



(y) remit the deducted funds to Fidelity Managenikemntst Company, the trustee of the Sellers' Savitigss, as soon as practicable, but in no
event more than thirty (30) days, after the datdeafuction, together with an accounting that idexstithe Transferred Employees with resj

to whom the funds were deducted and the amountatiedifior each Transferred Employee. All such raadifunds shall be transferred to the
appropriate Sellers' Savings Plan and applieddoae the appropriate Transferred Employee's outstgrindebtedness. Buyer's obligations
under this

Section (f) are limited to payroll deductions offRapant Loans repayments by the Transferred Eygsle and remittance of those funds, and
nothing herein shall be construed to obligate Bugeepay to Sellers any portion of the outstandigbtedness of the Transferred
Employees that are not otherwise discharged by thesferred Employees themselves.

(9) Sellers shall make all required matching cdmittions with respect to the Transferred Employeestributions to the Sellers' Savings PI
that are (i) eligible for matching and (ii) madéddre, or relate to a period ending on or priorth® Closing Date. Such matching contributions
shall be made not later than the date on whicbtaBr matching contributions are made to the S2lavings Plans with respect to
contributions made at the same time as the Traresf&mployees' contributions.

11.2.3 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, derftakible spending account, accident, life,
short-term disability, and lontgrm disability and other employee welfare benafins (including retiree medical and life) for tenefit of (i)
the non-bargained Transferred Employees (the "NoiotWelfare Plans”) and (ii) the union-represerteahsferred Employees in
accordance with the provisions of applicable coecbargaining agreements (the "Bargained WelRdams"). The Non-Union Welfare Plans
and the Bargained Welfare Plans are hereinafternetf to collectively as the "Buyer Welfare Plarihe Buyer Welfare Plans shall provide
as of the Closing Date pre-retirement benefitsran$ferred Employees (and their dependents andibianies) that, in the aggregate, are
comparable to the pre-retirement benefits to wkiiey were entitled under the corresponding empleyeléare benefit plans maintained by
Sellers on the Closing Date. For purposes of detengn eligibility to participate in each Buyer Wale Plan, each Transferred Employee ¢
be credited with service, determined under the sesfrthe corresponding welfare plans maintaine@élers on the Closing Date (hereinafter
referred to collectively as the "Sellers' Welfatar3"). Any restrictions on coverage for meisting conditions or requirements for evidenc
insurability under the Buyer Welfare Plans shalizved for Transferred Employees, and Transfenegbloyees shall receive credit under
the Buyer Welfare Plans for co-payments and paysnemtler a deductible limit made by them and foraftpocket maximums applicable to
them during the plan year of the Sellers' Welfdemih accordance with the corresponding Sellemsifae Plans. As soon as practicable after
the Closing Date, Sellers shall deliver to Buyéistof the Transferred Employees who had credéievice under a Sellers' Welfare Plan,
together with each such Transferred Employee'scggreo-payment amounts, and deductible and opiboket limits under such plan.

(b) (i) Except as otherwise provided in subsecflmfii) of this Section (b) or in an applicable leative bargaining agreement, Buyer shall
provide or cause to be provided retiree medicaltheand life benefits to each Transferred Empéofar the dependents or beneficiaries of
such Transferred Employee, as the case may be) sulistantially comparable terms and conditionspy to other comparable employees
of Buyer, and Sellers shall have no obligationrovjde retiree medical, health and life benefitsaapect of any Transferred Employee on or
after the Closing Date.

(i) Subject to Section 11.4 below, following thetirement from Buyer and its Affiliates or any sessor thereof of a Transferred Employee
who is not subject to a collective bargaining agreet as of the Closing Date, who has combined ade/@ars of accredited service (within
the meaning of the Sellers' Pension Plan) as af 3ui999, equal to at least 66, and who as dfhier retirement has combined age and
years of accredited service (within the meaninthefSellers Pension Plan) equal to at least 7@Galehst 15 years of accredited sen

(within the meaning of the Sellers' Pension Plar)Retired Non-Union Transferred Employee"), Sslignall provide or cause to be provided
to each such Retired Nonunion Transferred Empl¢ged/or his or her dependents and beneficiari¢seemedical, health, and life benefits
under terms and conditions that are substantidéptical to the terms and conditions under theesponding programs offered by Sellers to
their similarly situated noncollectively bargaineahployees retiring as of the Closing Date; provitted nothing in this subsection

(b)(ii) shall be construed to prevent any RetirexhNUnion Transferred Employee (or his or her depetglor beneficiaries) from voluntarily
relinquishing such benefits. Buyer shall reimbugsdlers, in accordance with this subsection

(b)(ii), for the cost of the retiree medical, hbakind life coverage for which Sellers are respnasind that Sellers actually provide pursuant
to this subsection (b)(ii). For each year for whiihyer is required to reimburse Seller under thissection (b)(ii), Buyer shall pay Sellers
annually in arrears, within 30 days after Sellexs/jale a statement therefor to Buyer, (A) $4,50thwéspect to each Retired Non-Union
Transferred Employee who has not yet attained &giuéing the year for which the payment is made&h800 with respect to each spouse
who is covered with respect to a Retired Non-Uniiceinsferred Employee and who has not yet attaigedsa during the year for which the
payment is made, and (B) $2,000 with respect th &astired Non-Union Transferred Employee who htsrsd at least age 65 during the
year for which the payment is made and $2,000 reifipect to each spouse who is covered with respecRetired No-Union Transferred
Employee and who has attained at least age 65dltirinyear for which the payment is made. No reirmément shall be due with respect to
any dependent, other than a spouse, covered vgipeceto a Retired Non-Union Transferred Employiée reimbursement obligation for
partial years shall be prorated based on the podidhe year covered by the obligation. Each RdtiMon-Union Transferred Employee (or
his or her dependent or beneficiary, as the cagebmawho is provided benefits by Sellers undes shibsection (b)(ii) shall be required to

to Sellers any premium, contribution or other pagtrequired under, and shall be subject to any yoeat or deductible required under, the
terms of Sellers' applicable retiree medical, tealt life benefit plan; to the extent that any amoconstituting such a payment is deducted
from any plan, program, or arrangement maintaineBuyer or one of its Affiliates or is otherwiseigp@o Buyer or one of its Affiliates by
such person, Buyer shall cause such amount toidég8&ellers as soon as administratively practeab

(iii) Benefits provided pursuant to subsection ifp}{f this Section (b) shall take into accountsee with and compensation increases fi



Buyer on and after the Closing Date in the samenmiaas if such post-Closing Date service was pewarwith, or such compensation was
provided by, Sellers. Buyer shall provide Sellefthwuch information as shall be required to impetthe immediately preceding sentence.

(c) Buyer shall refer to GTE Service Corporation &iTE Service Corporation shall assume responsilidi any valid claim under a Sellers'
Welfare Plan for disability, medical, dental or etlibenefits made by a Transferred Employee onter &ife Closing Date arising from a loss
incurred on or before the Closing Date. Nothinghiis Section 11.2.3 shall require Sellers, anyligti of Sellers, or the Sellers' Welfare
Plans to make any payment or to provide any benefibtherwise provided by the terms of the SelMfslfare Plans.

(d) Sellers, Buyer, their respective Affiliatesdahe Sellers' Welfare Plans and the Buyer Weldams shall assist and cooperate with each
other in the disposition of claims made under tale$s' Welfare Plans pursuant to subsection (thisfSection 11.2.3, and in providing each
other with any records, documents, or other infdiomewithin its control or to which it has accebsattis reasonably requested by any other as
necessary or appropriate to the disposition, se¢i#, or defense of such claims.

(e) Except for GTE Flexible Reimbursement Plan (leP") account balances described in Section 3@)2nothing in this Agreement shall
require Sellers or their Affiliates to transfer etssor reserves with respect to the Sellers’ WeeRdans to Buyer or the Buyer Welfare Plans.

(f) As of the Closing Date, Sellers shall causepbgion of the FRP applicable to Transferred Emipés 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.

(9) On and for a period of at least three (3) yadter the Closing Date, Transferred Employeessnbject to a collective bargaining
agreement shall be eligible for benefits under geBigseverance or separation pay policy or plansateathe same as or comparable to the
severance or separation pay policy benefits tlempeovided by Sellers (or the applicable Affiliaifethe Transferred Employee is employec

an employer other than the Sellers) or a Sellenssi®n Plan as of the Closing Date. Buyer shatigeize the service of each such Transfe
Employee with Sellers and their Affiliates for ébdity, vesting, and benefit determinations unttes Buyer severance or separation pay
policy or plan. Transferred Employees subject toliective bargaining agreement shall be eligibleseverance or separation pay benefits in
accordance with the terms of the applicable calledbargaining agreement.

11.3 Miscellaneous Benefits.
11.3.1 Loans.

Buyer shall (i) obtain at its own expense newlyaied payroll deduction authorization forms fromTaknsferred Employees to whom
Sellers have made outstanding education loansgametioans, and relocation loans (excluding antidi@ant Loans under the Sellers'
Savings Plans), (ii) subject to obtaining the cohnsé the applicable Transferred Employee if regdiby law, continue the payroll deductions
pursuant to which such Transferred Employees aehdrging such indebtedness, and (iii) as soomaasigable, but in no event more than
thirty (30) days, after the date of deduction, ttesnich funds (together with an accounting thatfifies the Transferred Employees with
respect to whom the funds were deducted and theirsindeducted for each Transferred Employee) tae&elbr application by Sellers to the
Transferred Employees' outstanding indebtednesgeBuobligation with respect to each respectivn$ferred Employee pursuant to the
preceding sentence shall commence as of the Cl@satgand continue until the earlier of the fullatization of the Transferred Employee's
indebtedness or the last date on which Buyer orobits Affiliates pays remuneration to the Tramsée Employee. Sellers shall not seek to
accelerate, cancel or otherwise change the terrasyoéducation loans, mortgage loans, or relocabians made by Sellers to such
Transferred Employees, except in the case of auttdfg a Transferred Employee. Buyer's obligationder this Section 11.3.1 are limited to
payroll deductions of loan repayments by the Tramefl Employees and remittance of those fundslandelated accounting, and nothing
herein shall be construed to obligate Buyer toyeapéellers any portion of the outstanding inddhess of the Transferred Employees that
are not otherwise discharged by the Transferredl@eps themselves; provided that, notwithstandimgtang to the contrary in Article 12
this Agreement or

Section 11.6 of this Agreement, Sellers shall indiémand hold harmless Buyer for all claims, demgrattions, proceedings, causes of
action, liability, loss, cost, damage, and expdirsgduding reasonable attorney's fees) in any wasirgg from or incurred as a result of Buy:
administration of the outstanding indebtednes$§iempiayroll deduction authorization process as dsstabove. All Transferred Employees
with outstanding indebtedness as described inSction 11.3.1 and the amount and nature of thisbitedness shall be identified on a
Schedule 11.3.1 to be prepared by Sellers and $t¢ohtd Buyer before the Closing Date.

11.3.2 Vacation.

(a) On or after the Closing Date, Buyer shall allbrans- ferred Employees to receive paid timemthie calendar year of the Closing for any
unused vacation time accrued, with respect to éhendar year of the Closing, prior to the Closiragdd Except as provided in the following
sentence, Sellers and their Affiliates shall hawdiability to Transferred Employees for the vaoatpayments described in this Section
11.3.2. Sellers shall pay Transferred Employeesbamked vacation on or before the Closing Datee8ale 11.1 to be prepared by Sellers
and submitted to Buyer on or before the Closingelall list the accrued but unused vacation papf she Closing Date, of each Transfe
Employee for the calendar year in which the Clo$hage occurs.

(b) For purposes of determining a Transferred Eyg#ts eligibility for vacation under Buyer's vaoatplan, a Transferred Employee shall be
credited, as of the first day of the first calengear that begins after the calendar year in wtiiehClosing Date occurs, with service for the
calendar year in which the Closing Date occursiimmount equal to the aggregate of the Transféneployee's service with both Sellers
Buyer during the calendar year in which the Clodage occurs



(c) At the time of Closing, all vacation for Traagsfed Employees for the calendar year of Closiradl §ie prorated and the net liability related
thereto shall be an adjustment to the Purchase Rtie "Vacation Proration Amount"). The adjustmsimll be determined by crediting the
Buyer with an amount equal to the accrued and uhuaeation for Transferred Employees. In deterngrsaid net liability, Sellers shall
receive a credit against the total liability folyaracation used in excess of the accrued vacatiomransferred Employees as of the Closing
Date.

11.4 Employee Rights.

Nothing herein expressed or implied shall confesrupny employee of Sellers or their Affiliates,Buyer or its Affiliates, or upon any leg
representative of such employee, or upon any doleebargaining agent, any rights or remedies udiclg any right to employment or
continued employment for any specified period,rof aature or kind whatsoever under or by reasdhisfAgreement.

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 copl&ted by this Agreement, and each person (andangficiary thereof) shall be entitled
to look only to the express terms of any such pgbaogram, or arrangement for his or her rightsebader.

Nothing in this Agreement shall cause Buyer oAiffiliates, nor Sellers or their Affiliates to hawemy obligation to provide employment
any employee benefits to any individual who is adtransferred Employee or, except as otherwiseigedvin Section 11.1.2 with respect to
employment agreements, to continue to employ aapsferred Employee for any period of time followithg Closing Date.

11.5 WARN Act Requirements. On and after the Clpddate, Buyer shall be responsible with respedtrémsferred Employees and their
beneficiaries for compliance with the Worker Adjusint and Retraining Notification Act of 1988 ang ather applicable Law, including a
requirement to provide for and discharge any ahdaiifications, benefits, and liabilities to Trdeged Employees and government agencies
that might be imposed as a result of the consunomati the transactions contemplated by this Agre#raeotherwise.

11.6 Indemnification.

11.6.1 Indemnification of Sellers. Notwithstandigything to the contrary in Article 12 of this Agraent, Buyer shall indemnify and hold
harmless Sellers, their Affiliates, and their rexpye directors, officers, employees, agents, asigas, and each employee benefit plan or
arrangement maintained or contributed to by Setlean Affiliate thereof (whether or not such ptamarrangement is an "employee benefit
plan" within the meaning of

Section 3(3) of ERISA) and its administrators, fiduies, and agents, from and against any andaéths, demands, actions, administrative or
other proceedings, causes of action, liabilitys)a®st, damage, and expense (including reasoatbhaeys' fees) (i) in any way arising ou

or incurred as a result of any action by BuyerAitiates, their respective directors, officeemployees, or agents, the administrators or
fiduciaries of any employee benefit plan maintainedontributed to by Buyer or an Affiliate therg@fhether or not such plan or arrangen

is an "employee benefit plan” within the meaningettion 3(3) of ERISA), or any of their successtowshange, reduce contributions to,
terminate, fail to continue, fail to pay benefitsder, or fail to manage or administer properly amployee benefit plan or arrangement
(whether or not such plan or arrangement is an leyap benefit plan” within the meaning of Secti¢B)3f ERISA) on or after the Closing
Date, or (ii) in any way arising out of or incurrad a result of any action that is a breach ofthaycovenants, representations, warranties, or
obligations of any such person under this Agreement

11.6.2 Indemnification of Buyer. Notwithstandingy#tting to the contrary in Article 12 of the AgreemieSellers shall indemnify and hold
harmless Buyer, its Affiliates, and their respeetilirectors, officers, employees, agents, and massand each employee benefit plan or
arrangement maintained or contributed to by BuyerrpAffiliate thereof (whether or not such planaorangement is an "employee benefit
plan" within the meaning of

Section 3(3) of ERISA) and its administrators, fiduies, and agents, from and against any andaéths, demands, actions, administrative or
other proceedings, causes of action, liabilitys)a®st, damage, and expense (including reasoatblaeys' fees) (i) in any way arising ou
or incurred as a result of any action by SelldrsirtAffiliates, their respective directors, offiseemployees, or agents, the administrators or
fiduciaries of any employee benefit plan maintainedontributed to by Sellers or an Affiliate theféwhether or not such plan or
arrangement is an "employee benefit plan” withm rteaning of Section 3(3) of ERISA), or any of thseiccessors, to change, reduce
contributions to, terminate, fail to continue, fimilpay benefits under, or fail to manage or adstémiproperly any employee benefit plan or
arrangement (whether or not such plan or arrangeimam "employee benefit plan” within the meanaidgection 3(3) of ERISA) before, or
relating to a period before, the Closing Date,iiptir{ any way arising out of or incurred as a st any action that is a breach of any the
covenants, representations, warranties, or obtigatof any such person under this Agreement.

11.7 Special Provisions For Certain Employees. indwidual employed in or in association with thedthess and whose primary work
location is within the areas serviced by the PusedeExchanges who as of the Closing Date eithés €Qrrently receiving long-term
disability benefits under a long-term disabilityaplof the Sellers or one of their Affiliates (ttgellers' LTD Plan"), (ii) has been approved for
receipt of long-term disability benefits under ®ellers' LTD Plan, or (iii) is receiving a disabilpension under a Sellers' Pension Plan
(collectively, an "LTD Recipient”) shall be treatad a Transferred Employee if and when the LTD |ient recovers from his or her
disabling condition and returns to active servidththe Buyer. The term "LTD Recipients" shall inde only those individuals described in
the preceding sentence who are identified on Sdbaedul.

Any Transferred Employee described in the precedamggraph (whether or not identified on Schedald &s an "LTD Recipient") shall
continue to receive benefits under Sellers' LTDnRt&, if applicable, a disability pension undesellers' Pension Plan) after the Closing [



to the extent provided under Sellers' LTD Plantlj@rapplicable Sellers' Pension Plan). As longuak individual remains eligible to receive
benefits under Sellers' LTD Plan (or the applicaders’ Pension Plan), the Buyer shall not baired to provide coverage or benefits to the
individual under the employee benefit plans or paogs maintained by the Buyer.

If any LTD Recipient recovers from his or her diiadp condition, Sellers shall have no obligatioroféer or provide any employment to such
LTD Recipient, and absent a legal or contractugitrio reemployment and except as otherwise provi&ection 11.1, Buyer shall have no
obligation to offer or provide any employment tasW TD Recipient. If an LTD Recipient who receiveéidability benefits under the Sellers'
LTD Plan (or the applicable Sellers' Pension Péarthe case may be) returns to active serviceth@tBuyer or one of its Affiliates, the LTD
Recipient's period of disability covered under S@dlers' LTD Plan (or the applicable Sellers' Pem$tlan, as the case may be) shall be tre
as a period of service under the employee benefispand programs of the Buyer and its Affilialeshte same extent that the period of
disability is treated as a period of service urtberemployee benefit plans and programs of Sediedstheir Affiliates.

ARTICLE 12
INDEMNIFICATION

12.1 Survival of Representations, Warranties angde@ants.

(a) The representations and warranties contain&gations 8.1.6 and 8.2.6 will survive the Closamgl remain in full force and effect
indefinitely. The representations and warrantiega@oed in Section 8.1.13 will terminate upon tRkpieation of the applicable statute of
limitations. Each of the other representations\wadanties contained in Article 8 will terminateitimout further action, on the date which is
(i) the later of one (1) year following the ClosiBgte, or (ii) the completion of Buyer's first audycle following the Closing Date, however,
that such cycle is completed within fifteen (15)ntis following the Closing Date (in each case,applicable date of expiration of such
representations and warranties is referred to hezian "Expiration Date").

(b) This Article 12 shall survive any terminatiohtbis Agreement and the Ancillary Agreements aralindemnification contained in this
Article 12 shall survive the Closing and shall rémia effect (i) indefinitely, with respect to atgdemnifiable Claim related to the breach of
any representation or warranty which pursuant wi&e 12.1(a) survives indefinitely, (ii) indefieit, with respect to any Indemnifiable
Claim arising under Section 12.2(a)(iii) (Retaingdbilities) or 12.2(b)(iii) (Assumed Liabilitiegnd (iii) until the date Expiration Date for
any Indemnifiable Claims that are not specifiedity of the preceding clauses. Unless a claim fdenmification with respect to any alleged
breach of any representation or warranty is asségenotice given as herein provided that spedlfigeentifies a particular breach and the
underlying facts relating thereto, which noticgigen within the applicable period of survival fuch representation or warranty, such claim
may not be pursued and is irrevocably waived &ftieh time. Without limiting the generality or effex the foregoing, no claim for
indemnification with respect to any representatiomarranty will be deemed to have been properigeraxcept (i) to the extent it is based
upon a Third Party Claim made or brought prioth®e éxpiration of the survival period for such reggrgtation or warranty, or (ii) to the extent
based on Indemnifiable Losses actually incurre@ftar due inquiry, reasonably expected to be igxlyrby an Indemnitee prior to the
expiration of the survival period for such reprdaéion or warranty.

12.2 Indemnification.

(a) Following the Closing and subject to the otbestions of this Article 12, Sellers jointly andrsgally will indemnify, defend and hold
harmless Buyer and its Affiliates and their respwectlirectors, officers, and agents from and adgali$ndemnifiable Losses relating to,
resulting from or arising out of (i) any inaccuranyany of the representations and warranties rgdgellers in Section 8.1 of this
Agreement, (ii) a breach by Sellers of any covematgreement of Sellers contained in this Agrednserd

(iii) any of the Retained Liabilities.

(b) Following the Closing and subject to the othections of this Article 12, Buyer will indemnifgiefend and hold harmless Sellers and their
Affiliates and their respective directors, officeasnd agents from and against all Indemnifiablesesgelating to, resulting from or arising out
of

(i) any inaccuracy in any of the representationgamranties made by Buyer in

Section 8.2 of this Agreement, (ii) a breach by &ugf any covenant or agreement of Buyer containgldis Agreement, and (iii) any of the
Assumed Liabilities.

(c) Payments made under this Section 12.2 shateléed by Buyer and Sellers as purchase pricestad@nts and Buyer and Sellers shall file
all Tax Returns consistent with such treatmentwhitbstanding anything to the contrary containeceherBuyer shall not be indemnified or
reimbursed for any Tax consequences arising frameheipt or accrual of an indemnity payment hedeuimcluding any Tax consequences
arising from adjustments to the basis of any assetliting from an adjustment to the Purchase Rri@y additional or reduced taxes
resulting from any such basis adjustment.

12.3 Limitations on Liability.

(a) For purposes of this Agreement, (i) "Indemntiica Payment" means any amount of Indemnifiableskesequired to be paid pursuant to
this Agreement, (ii) "Indemnitee” means any persoantity entitled to indemnification under this vkgment, (iii) "Indemnifying Party"

means any person or entity required to providermdécation under this Agreement, and

(iv) "Indemnifiable Losses" means any losses, litd$, damages, costs and expenses (includingnadde attorneys' fees and expenses and
reasonable costs of investigation) actually inalifreconnection with any actions, suits, demandgsessments, judgments and settlements, in
any such case (x) reduced



(i) the amount of insurance proceeds recovered &oynperson or entity with respect thereto, andafiy Tax benefits to the Indemnitee as a
result of the Indemnifiable Losses involved andgygluding any such losses, liabilities, damagestscand expenses to the extent that the
underlying liability or obligation is the result ahy action taken or omitted to be taken by anginditee. For purposes of this 12.3(a), the
amount of any Tax benefits to the Indemnitee dhaleemed to be equal to the net present valuerdgrobthe reduction in federal, state and
local income or franchise Taxes or the increase Béx loss or credit determined on the basis ofrtagimum marginal Tax rates in effect for
the Taxable period when payment is made by thenhmifging Party (regardless of whether the Indeneitalizes or will realize an actual
reduction in federal, state or local income or ftzine Taxes).

(b) Notwithstanding anything to the contrary conéal in this Agreement, if the Closing occurs, @)ataim for indemnification may be
asserted under Section 12.2(a)(i) or Section 1XiD(aith respect to any matter (x) known to Buymr or before the date of this Agreement,
or (y) after the date of this Agreement and oneafote the Closing Date to the extent that suchenattcame known to Buyer prior to Clos
and Buyer did not provide timely notice to Sellefshe existence of such claim or condition in ademce with Section 10.2(c), and (ii) no
claim for indemnification may be asserted undettiecl2.2(b)(i) or Section 12.2(b)(ii) with respéotany matter discovered by or known to
Sellers on or before the date of this Agreement.

(c) As between Sellers and any Affiliate of Sellens the one hand, and Buyer and any Affiliate of&, on the other hand, the remedies,
rights and obligations set forth in this Article, Bections 10.1.2, 11.2.2, 11.7, 13.3 and the AamgilAgreements will be the exclusive
remedies, rights and obligations with respect #lighbilities and obligations referred to in

Section 12.2 and any breach of the representaticarsanties or covenants set forth in this Agreem@fithout limiting the foregoing, as a
material inducement to entering into this Agreememthe fullest extent permitted by law, eachhef parties waives any claim or cause of
action that it otherwise might assert, and any ¢ired the representations, warranties or coversgitforth in this Agreement, except for
claims or causes of action brought under and stitjetbe terms and conditions of this Article 12l&ections 10.1.2, 11.7 and 13.3, and
claims based on common law fraud.

(d) Notwithstanding any other provision of this #&gment or of any applicable Law, no Indemnitee béllentitied to make a claim against an
Indemnifying Party under Sections 11.2.2, 11.72@(i), 12.2(a)(ii), 12.2(b)(i) or 12.2(b)(ii) uht

(i) the aggregate amount of Indemnifiable Lossesrired by the Indemnitee for any individual occooe giving rise to such Indemnifiable
Losses exceeds $25,000, and

(i) the aggregate amount of claims that may berésd for such Indemnifiable Losses pursuant tdi@ed2.3(d)(i) exceeds an amount equal
to two percent (2%) of the Purchase Price, but tmie extent such amount, if any, (a) exceedsnaount equal to two percent (2%) of the
Purchase Price, or in the case of claims for bresolfi Section 8.1.19 only, exceeds an amount eqd,000,000 (provided that
Indemnifiable Losses with respect to breaches ofi@e8.1.19 shall be payable as Indemnifiable kedn excess of the $7,000,000 basket or
the two percent (2%) basket, but not both), ands(l§ss than the amount set forth in Section £2.3(

(e) Notwithstanding any other provision of this Agment, the indemnification obligations of Sellensler Section 12.2(a) (except with
respect to indemnification for inaccuracies of thgresentations contained in Sections 8.1.1 thr@ubl) or the indemnification obligation
Buyer under

Section 12.2(b) will not exceed the amount of awant equal to ten percent (10%) of the PurchasePespectively, after subtracting the
floor amount specified in Section 12.3(d)(ii).

() No Indemnifying Party shall be liable to or @ated to indemnify any Indemnitee hereunder for @nsequential, special, multiple,
punitive or exemplary damages including, but noitid to, damages arising from loss or interruptibbusiness, profits, business
opportunities or goodwill, loss of use of facilgjdoss of capital, claims of customers, or any oogxpense related thereto, except to the
extent such damages have been recovered by thehifgeng Party under its insurance or have beeriwed by a third person and are the
subject of a Third Party Claim for which indemndfiion is available under the express terms of3kistion 12.

(9) Notwithstanding anything in this Agreementte tontrary, Sellers shall not be liable to or gdied to indemnify Buyer or any other
Indemnitee hereunder for any claim that any ofeé8gllrepresentations or warranties in SectionsBiiaiccurate, or that any covenant has beer
breached, if such claim is predicated on any adiipa Governmental Authority (other than a Tax aitlr) undertaken after Closing or any
action a Governmental Authority (other than a Tatharity) requires Sellers to undertake after Gigsi

(h) From the date hereof through the ExpirationeDBuyer shall not be eligible to seek indemnifmatrom Sellers with respect to any
resulting Indemnifiable Losses, and shall indem®&éflers from any losses, liabilities, damagestscasd expenses (including reasonable
attorneys' fees and expenses and reasonable Eastestigation) actually incurred in connectiorthvany resulting actions, suits, demands,
assessments, judgments and settlements in the thegfuyer, without the prior written consent @lI8rs: (i) undertakes any environmental
remediation activity with respect to any Owned Reaperty; or (ii) contacts, or causes or permitg @f its subsidiaries, affiliates, agents,
employees, officers or directors to contact oéhkalf, any Governmental Authority for the purpo$nitiating any investigation or inquiry
as to the compliance by Sellers with EnvironmeR&djuirements with respect to the Owned Real Prgppextept in each case as is required
to comply with applicable Environmental Requirensent

(i) Sellers and Buyer shall cooperate with eacleotith respect to resolving any claim or liabilit§th respect to which one party is obliga
to indemnify the other party hereunder, includiygnteking commercially reasonable efforts to mitigat resolve any such claim or liabili



12.4 Defense of Claims.

() If any Indemnitee receives notice of the agseuf any claim or of the commencement of anyaactir proceeding by any entity that is

a party to this Agreement or an Affiliate of suchaty (a "Third Party Claim") against such Indetaaj with respect to which an
Indemnifying Party is obligated to provide indenication under this Agreement, the Indemnitee willegsuch Indemnifying Party reasona
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 the Indemnitee to fiydtie Indemnifying Party shall only relieve thedemnifying Party from its obligation to
indemnify the Indemnitee pursuant to this Articketd the extent that the Indemnifying Party is matly prejudiced by such failure (whether
as a result of the forfeiture of substantive rightslefenses or otherwise). Upon receipt of nattfan of a Third Party Claim, the
Indemnifying Party shall be entitled, upon writtestice to the Indemnitee, to assume the investigatind defense thereof with counsel
reasonably satisfactory to the Indemnitee. Wheth&ot the Indemnifying Party elects to assumaerikiestigation and defense of any Third
Party Claim, the Indemnitee shall have the rigtartgploy separate counsel and to participate imnestigation and defense thereof;
provided, however, that the Indemnitee shall payfées and disbursements of such separate courss$ i) the employment of such
separate counsel has been specifically authorizediting by the Indemnifying Party, (ii) the Indaifying Party has failed to assume the
defense of such Third Party Claim within reasonaibbe after receipt of notice thereof with counsssonably satisfactory to such
Indemnitee, or (iii) the named parties to the pealieg in which such claim, demand, action or cafsection has been asserted include both
the Indemnifying Party and such Indemnitee andhénreasonable judgment of counsel to such Indemntihere exists one or more defenses
that may be available to the Indemnitee that airflict with those available to the IndemnifyiRarty. Notwithstanding the foregoing, the
Indemnifying Party shall not be liable for the fegsl disbursements of more than one counsel foma@dimnified Parties in connection with
any one proceeding or any similar or related prdicegs arising from the same general allegationsroumstances. Without the prior written
consent of the Indemnitee, the Indemnifying Paiitl/wot enter into any settlement of any Third Raiaim that would lead to liability or
create any financial or other obligation on thet pathe Indemnitee unless such settlement incladesn unconditional term thereof the
release of the Indemnitee from all liability in pest of such Third Party Claim. If a settlementofolely for money damages is made by the
applicable third party claimant, and the IndemmifyParty notifies the Indemnitee in writing of tinelemnifying Party's willingaess to acce
the settlement offer and pay the amount calledjosuch offer without reservation of any rightdefenses against the Indemnitee, the
Indemnitee may continue to contest such claim, dfegny participation by the Indemnifying Partydahe amount of any ultimate liability
with respect to such Third Party Claim that theeimahifying Party has an obligation to pay hereurstel be limited to the lesser of (A) the
amount of the settlement offer that the Indemniteelined to accept plus the Losses of the Indemmékating to such Third Party Claim
through the date of its rejection of the settlenadfedr or (B) the aggregate Losses of the Inderenitegh respect to such claim.

(b) Any claim by an Indemnitee on account of aremmdi- fiable Loss that does not result from a TiRedty Claim (a "Direct Claim") will be
asserted by giving the Indemnifying Party reasonabbmpt written notice thereof, but in any eveat later than thirty (30) calendar days
after the receipt of notice thereof, and the Indiépmg Party will have a period of thirty (30) caldar days within which to respond in writing
to such Direct Claim. If the Indemnifying Party dagot so respond within such thirty (30) calendar period, the Indemnifying Party will be
deemed to have rejected such claim, in which etrentndemnitee will be free to pursue such remeasesiay be available to the Indemnitee
on the terms and subject to the provisions of Alnicle 12.

(c) If after the making of any Indemnification Pagmt the amount of the Indemnifiable Loss to whigbhspayment relates is reduced by
recovery, settlement or otherwise under any insiga@overage, or pursuant to any claim, recovetylesgent or payment by or against any
other entity, the amount of such reduction (legs@sts, expenses, premiums or taxes incurredrinagdion therewith) will promptly be
repaid by the Indemnitee to the Indemnifying Pddyon making any Indemnification Payment, the Indéping Party will, to the extent of
such Indemnification Payment, be subrogated togiits of the Indemnitee against any third parst ik not an Affiliate of the Indemnitee in
respect of the Indemnifiable Loss to which the mddication Payment relates; provided that (i) théemnifying Party shall then be in
compliance with its obligations under this Agreeirarrespect of such Indemnifiable Loss, and (iijilthe Indemnitee recovers full paym
of its Indemnifiable Loss, all claims of the Indeifgyimg Party against any such third party on accafrsaid Indemnification Payment will be
subrogated and subordinated in right of paymettiedndemnitee's rights against such third partith@dt limiting the generality or effect of
any other provision of this Article 12, each suosdmnitee and Indemnifying Party will duly execupmn request all instruments reasonably
necessary to evidence and perfect the above-dedcsilbrogation and subordination rights.

ARTICLE 13
TERMINATION

13.1 Termination Rights. This Agreement may be teated at any time prior to the Closing Date:
(a) at any time by mutual written consent of theips;

(b) by Buyer if any of the conditions provided iaclion 6.1 of this Agreement have not been metiwigighteen (18) months after execution
of this Agreement and have not been waived by Buyer

(c) by Sellers if any of the conditions providedSaction 6.2 of this Agreement have not been metimveighteen (18) months after execution
of this Agreement and have not been waived by Gelbs

(d) by Sellers if any obligations of Buyer providiedArticle 3 become incapable of being fulfilled.

13.2 Good Faith Performance. Neither party sha#iéled to exercise any right of termination panst to subsection 13.1(b),(c) or (d) ab



if such party shall not have performed diligenthdan good faith the obligations required to bef@ened by such party hereunder prior to the
date of termination.

13.3 Effect of Termination.

(a) If this Agreement is terminated as a resuli Material Adverse Effect or Section 13.1(a), thigeement shall be of no further force and
effect and there shall be no further liability harder (except the obligations under the ConfidéitytiaAgreement and the liability for breach
of such obligations) on the part of either partyragir respective Affiliates, directors, officeshareholders, agents or other representatives.

(b) If this Agreement is terminated by Buyer pursua

Section 13.1(b), this Agreement shall be of nohfertforce and effect and there shall be no furthdigations or liability hereunder (except
obligations under the Confidentiality Agreement aimel liability for breach of such obligations) dretpart of either party or their respective
Affiliates, directors, officers, shareholders, atgeor other representatives; provided, howevet,(than the event that such termination is the
result of one or more Sellers' willful or negligdailure to fulfill their conditions to Closing ued Section 6.1 and Buyer has fulfilled its
conditions to Closing under Section 6.2, and Selewve failed to cure such non-performance withieasonable period after notice from
Buyer, then Sellers jointly and severally shall Bayyer liquidated damages in an amount equal t@#eosit, and (ii) Sellers shall promptly
refund the Deposit following such termination. Payrnof the amount of the Deposit by Sellers asdigied damages and return of the
Deposit to Buyer shall be Buyer's sole and exchisamedy. Sellers shall promptly pay such amouBuger in immediately available funds
following such termination. Notwithstanding anythiherein to the contrary, in no event shall anyoa@mission of Sellers in connection w
the Merger be deemed to be a breach of the terths@nditions of this Agreement for purposes of this

Section 13.3(b).

(c) If this Agreement is terminated by Sellers piars to

Section 13.1(c) or (d), this Agreement shall be@further force and effect and there shall beunth&r obligations or liability hereunder
(except the obligations under the Confidentialigrdement and the liability for breach of such dddigns) on the part of either party or their
respective Affiliates, directors, officers, sharklgos, agents or other representatives; providedgekier, that Sellers shall be entitled to retain
the Deposit as liquidated damages as Sellersasgl@xclusive remedy if such termination is (i) thsult of Buyer's willful or negligent
failure to fulfill its conditions to Closing und&ection 6.2 and Sellers have fulfilled their coindis to Closing under Section 6.1, and Buyer
has failed to cure such non-performance withinaa@aable period after notice from Seller; or (g tesult of Buyer's incapacity to fulfill its
obligations under Article 3.

(d) Upon any termination of the Agreement, eacthefparties shall promptly comply with the obligat$ of the Confidentiality Agreement
regarding return or destruction of Evaluation Mileof the other party.

(e) Notwithstanding anything to the contrary conéa herein, the provisions of this Section 13.3@n8ections 14.1, 14.2, 14.3, 14.8, 14.11,
14.13 and 14.14, shall survive any terminatiorhed Agreement.

ARTICLE 14
MISCELLANEOUS

14.1 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 Century Park Drive

Monroe, LA 71203

* Facsimile No.: 318-388-9488 Attention: R. Stewting, Jr.

Executive Vice President and
Chief Financial Officer

Stacey W. Goff
General Counsel's Office

With a copy to:

William R. Boles, Jr.
Boles, Boles & Ryan
1805 Tower Drive
Monroe, LA 71201



Facsimile No.: 318-329-9150
(b) If to Sellers, to:

William M. Edwards, Il

Vice President - Property Repositioning 600 Hidekédge, HQE02J27
Irving, TX 75038

Facsimile No. (972) 719-7062

With a copy to:

Dale R. Chamberlain

Legal Counsel - Property Repositioning 600 HiddétgR, HQE02J34
Irving, TX 75038

Facsimile No. (972) 719-7162

or to such other address or addresses as any attginpay from time to time designate for itselfllike notice.

14.2 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 relgaisc 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. Neither party shall issueause the publication of any press releasdigabnouncement or media response
without the prior written consent of the other gaprovided, however, that, after allowing the atharty notice and a reasonable time to
comment prior to issuance, nothing herein will pioitreither party from making an employee announeetnor issuing or causing publication
of any press release, public announcement or rmesonse to the extent that such action is reqbiyeapplicable Law or the rules of any
national stock exchange applicable to such partisdkffiliates.

14.3 Expenses. Whether or not the transactioneomiated hereby are consummated and except asvisbaxpressly provided herein, ei
party will pay any expenses (including attornegs's) incurred by it incidental to this Agreemerd anconsummating the transactions
provided for herein.

14.4 Successors and Assigns.This Agreement witlibeging upon and inure to the benefit of the partiereto and their respective successors
and permitted assigns, but is not assignable @gdéle by any party without the prior written camtsaf the other party; provided, that (i)
Sellers may assign this Agreement to an Affiligt&ellers without the consent of Buyer including,and after the closing of the Merger, the
ultimate parent entity of the successor corporatiosuch merger or any entity controlled thereby an

(if) Buyer may assign its rights under this Agreert® one or more wholly-owned subsidiaries, predidhat Buyer shall remain responsible
for all of its obligations under this Agreement.

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

14.6 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.

14.7 Entire Agreement. The term "Agreement" shaamcollectively this document, the Schedules beartl any agreements expressly
incorporated herein. This Agreement supersedeseudes any prior discussions and representataiher agreements, commitments,
arrangements or understandings of any sort whagspewether oral or written, that may have beenexadentered into by the parties rela

to the matters contemplated hereby, except thei@antfality Agreement. This Agreement, the Confitilglity Agreement and the Ancillary
Documents constitute the entire agreement by ammhgrthe parties with respect to the subject matgeeof, and there are no representations,
warranties, agreements, commitments, arrangemenisderstandings except as expressly set forthrhere

14.8 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 opees a waiver thereof, nor shall any single otiglagxercise or waiver of any such right,
power or privilege preclude any other or furtheereise thereof, or the exercise of any other rigbtyer or privilege available to each part
law or in equity.

14.9 Third Parties. Except as expressly providedihgothing contained in this Agreement is intehtieconfer upon any Person, other than
the parties hereto and their successors and pedhaifisigns, any rights or remedies under or byreasthis Agreement.

14.10 Counterparts. This Agreement may be exedntedo or more counter- parts, any or all of whattall constitute one and the same
instrument.

14.11 Governing Law. This Agreement and the Angillagreements shall in all respects be governedrd/construed in accordance with



laws of the State of New York (except that no dffdll be given to any conflicts of law principleisthe State of New York that would
require the application of the laws of any otheisjdiction). The parties irrevocably submit to #weelusive jurisdiction of any Arkansas
District Court or any Federal Court located in Amkas for purposes of any suit, action or othergeding arising out of this Agreement, the
Ancillary Agreements or any transaction contempldtereby or thereby. The parties agree that seofipeocess, summons or notice or
document by U.S. registered mail to such partygpeetive address set forth in

Section 14.1 shall be effective service of prodessany action, suit or proceeding in Arkansas wébpect to any matters to which it has
submitted to jurisdiction as set forth above inithenediately preceding sentence. The parties hémetcocably and unconditionally waive
trial by jury in any legal action or proceedingatihg to this Agreement or any other agreementredtiato in connection therewith and for
any counterclaim with respect thereto. In the exémriny breach of the provisions of this Agreenmmany other agreement entered into in
connection therewith, the non-breaching party dakntitled to equitable relief, including in tleem of injunctions and orders for specific
performance, where the applicable legal standandsuich relief in such courts are met, in additmall other remedies available to the non-
breaching party with respect thereto at law orguity.

14.12 Further Assurances. From time to time, asvdreh requested by one of the parties, the othey pall use its commercially reasonable
efforts to execute and deliver, or cause to bewrelcand delivered, all such documents and instnisreess may be reasonably necessary or
appropriate, in the reasonable opinion of courmeSellers and Buyer, to consummate and make eféettte transactions contemplated by
this Agreement.

14.13 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 ekfgrmitted by Law shall remain in full force arifieet provided that the essential terms
and conditions of this Agreement for both parti®ain valid, binding and enforceable and provided the economic and legal substance of
the transactions contemplated is not affected ynraanner materially adverse to any party. In thenéwf any such determination, the parties
agree to negotiate in good faith to modify this égment to fulfill as closely as possible the omgjimtents and 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.

14.14 Representation by Counsel; InterpretatiodeSeand Buyer each acknowledge that each pattyisoAgreement has been represented
by counsel in connection with this Agreement arelttansactions contemplated by this Agreement. Aliegly, any rule of Law or any legal

decision that would require interpretation of afgirmed ambiguities in this Agreement against theyphat drafted it has no application and

is expressly waived. The provisions of this Agreatrghall be interpreted in a reasonable manneiféotehe intent of Buyer and Sellers.

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

GTE ARKANSAS | NCORPORATED CENTURYTEL, | NC.

By: /s/ Wlliam M Edwards, |11 By: /s/ R Stewart Ew ng, Jr.

Narre: WIlliam M Edwards, |11 Nare: R Stewart Ewi ng, Jr.

Title: VP - Property Repositioning Title: Executive Vice President
and CFO

GTE M DWEST | NCORPORATED

By: /s/ Wlliam M Edwards, |11
Name: Wlliam M Edwards, 111
Title: VP - Property Repositioning

GTE SOUTHWEST | NCORPORATED
By: /s/ Wlliam M Edwards, |11

Name: Wlliam M Edwards, 111
Title: VP - Property Repositioning
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