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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:
From time to time after the effective date of ttagistration statement

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box. []

If any of the securities being registered on thisf are to be offered on a delayed or continuogsshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffieonly in connection with dividend or interesirgistment plans, please check the follow
box. [X]

If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration stagaatmumber of the earlier effective registraticatestnent for the same offering. []

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofethiier effective registration statement for thene offering. [] If delivery of the prospect



is expected to be made pursuant to Rule 434, pleesek the following box. []

CALCULATION OF REGISTRATION FEE

Title of
each Proposed Proposed
class of maximum maximum
securities Amount offering aggregate
to be to be price per offering Amount of
registered registered unit(1) price(1) registration fee( 2)(3)
Senior Debt Securities(4) $2,000,000,000(2)(9) 100% $2,000,000,000 $ 281,675

Preferred Stock(5)
Common Stock(6)(7)
Warrants(8)

(1) Estimated solely for the purpose of calculatimg registration fee; certain information regagdine proposed maximum offering prices
been omitted pursuant to Instruction I1.D of ForA3 &nd will be determined, from time to time, b tlegistrant in connection with its
issuance of the securities registered hereunder.

(2) The registration fee has been calculated inraznce with Rule 457(0) under the Securities Ant, with respect to debt securities,
reflects the principal amount of any such secwitdsued at, or at a premium to, their principabants, and the issue price rather than the
principal amount of any debt securities issuechatréginal issue discount.

(3) Pursuant to Rule 429 under the Securities thetyegistration fee otherwise payable with respethe securities registered pursuant to
registration statement ($528,000) has been offs&2d6,325 of fees previously paid to the Secuwritied Exchange Commission relating to
securities that (i) were previously registered parg to the registration statement on Form S-8distelow and (ii) remain unissued at the
close of business on the date of this registrattatement.

Aggrega te Amount Fee Paid for
Registration Statement No. Registered but Unissued Unissued Securities
No. 333-42013 $835 ,000,000 $ 246,325

Pursuant to Rule 429, this registration statemensiitutes Post- Effective Amendment No. 3 to #gistration statement on Form S-3 No.
333-42013 and hereby deregisters all remainingsuris securities registered pursuant to that regjistr statement.

(4) We are registering an indeterminate amountett decurities that we may issue from time to thmdeterminate prices. The debt
securities may be issued separately or in conneutith the exercise of purchase, conversion or axgh rights under other securities
registered hereunder, and may be exchangeable émneertible into other securities registered hader.

(5) We are registering an indeterminate numbehafes of preferred stock that we may issue frone tiortime at indeterminate prices. These
shares may be issued separately or in connectitbntiaé exercise of purchase, conversion or excheghgts under other securities registered
hereunder, and may be exchangeable for or conleeitito other securities registered hereunder.

(6) We are registering an indeterminate numbehafes of common stock that we may issue from tortérie at indeterminate prices,
including shares issuable in connection with thereise of purchase, conversion or exchange rigihdeother securities registered
hereunder.

(7) Includes preference share purchase rights,hwtrior to the occurrence of certain events will be exercisable or evidenced separate
our common stock.

(8) We are registering an indeterminate numberarfants that we may issue from time to time att@heinate prices entitling the holder to
purchase other securities registered hereunder.

(9) No separate cash consideration will be recefeedny securities issuable upon the conversiogexohange of any other securities
registered hereunder.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGDR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING FRRBUANT TO SECTION 8(A), MAY DETERMINE.

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETRND MAY BE CHANGED. WE MAY NOT SELL THESE



SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WH THE SECURITIES AND EXCHANGE COMMISSION IS
EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SEIHESE SECURITIES AND DOES NOT SOLICIT AN OFFER TQWB
THESE SECURITIES IN ANY JURISDICTION WHERE THE OFREOR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED APRIL 21, 2000
$2,000,000,000

CENTURYTEL, INC.
SENIOR DEBT SECURITIES
PREFERRED STOCK
COMMON STOCK
WARRANTS

We may use this prospectus to offer the followiaguwsities for sale, either separately or together:
*Senior debt securities
*Preferred stock

*Common stock

*Warrants

We will describe the specific terms of any secesitihat we offer in one or more supplements togtospectus. A supplement may also
update or change information contained in this pectus.

We may sell securities directly to one or more pasers or to or through underwriters, dealers entg If any underwriters, dealers or ag
are involved in the sale of securities, the accomwijmey prospectus supplement will set forth theimea, the principal amounts, if any, to be
purchased by underwriters, any applicable feesntisgions or discounts, and the net proceeds tedmved by us.

Our common stock trades on the New York Stock Emghaunder the symbol "CTL".

You should read this prospectus and any prospsciyzlement carefully before you invest. This praspe may not be used to sell securities
unless accompanied by a prospectus supplement.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED THESE SECURITIES OR DETERMINED IF THRRROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

The date of this prospectus is , 2000.
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AND ANY PROSPECTUS SUPPLEMENT. WE HAVE NOT AUTHORED ANYONE TO PROVIDE YOU WITH DIFFERENT
INFORMATION. WE ARE NOT MAKING AN OFFER TO SELL THEE SECURITIES IN ANY JURISDICTION WHERE THE OFFER
IS NOT PERMITTED. YOU SHOULD NOT ASSUME THAT THE INORMATION CONTAINED IN THIS PROSPECTUS OR ANY
PROSPECTUS SUPPLEMENT IS ACCURATE AS OF ANY DATE BER THAN THE DATE ON THE FRONT COVER OF THOSE
DOCUMENTS.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration stateroarfform S-3 that we filed with the Securities &xthange Commission utilizing a shelf
registration process. Under the shelf process, ax sell any combination of securities describethig prospectus in one or more offerings,
up to a total dollar amount of $2,000,000,000. Fhisspectus provides you with a general descrigifdhe securities we may offer. Each
time we sell securities, we will provide a prospescsupplement that will contain specific informatabout the terms of that offering. The
prospectus supplement may also add, update or ehafggmation contained in this prospectus. Youustioead both this prospectus and any
prospectus supplement together with additionalrmétion described immediately below under the hegatWhere You Can Find More
Information."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the Seiasriand Exchange Commission. You can
read and copy that information at the public refeseroom of the SEC at 450 Fifth Street, NW, Wagtan, D.C. 20549. You may call the
SEC at 1-800- SEC-0330 for more information abbatgdublic reference room. The SEC also maintairnistennet site that contains reports,
proxy and information statements and other inforomategarding registrants, like us, that file repavith the SEC electronically. The SEC's
Internet address is http://www.sec.gov.

We have filed a registration statement on Forma®@related exhibits with the SEC under the Sdesrict of 1933. The registration
statement contains additional information abound our securities. You may read the registratiatement and exhibits without charge at
the SEC's public reference room, and you may olutgiries from the SEC at prescribed rates.

The SEC allows us to "incorporate by reference'itfi@mation we file with it, which means that wancdisclose important information to
you by referring to documents on file with the SEBome information that we currently have on filénisorporated by reference and is
important part of this prospectus. You will be deehto have notice of all information incorporatgdréference in this prospectus as if that
information was included in this prospectus. Yoaugt therefore read the information incorporateddfgrence in this prospectus with the
same care you use when reading this prospectuargngrospectus supplement. Certain informationwhefile later with the SEC will
automatically update and supersede informationrparated by reference in this prospectus and indition contained in this prospectus or
any prospectus supplement.

We incorporate by reference the following documéinét we have filed with the SEC pursuant to theuiges Exchange Act of 1934:
* Annual Report on Form 10-K for the year ended &eber 31, 1999 (filed March 15, 2000)
* Current Report on Form 8-K filed March 7, 2000

* The description of our common stock containedun registration statement, as amended and resiatédrm 8-A/A (File No. 1£784; filed
November 19, 1999), and the description of theti@dlareference share purchase rights containedriregistration statement, as amen
and restated on Form 8-A/A

(File No. 1-7784; filed on November 19, 1999)

* All documents filed by us with the SEC pursuamSections
13(a), 13(c), 14 or 15(d) of the Securities ExcleaAgt after the date of this prospectus and pddhé termination of this offering.

At your request, we will provide you with a freepgoof any of these filings (except for exhibits]ess the exhibits are specifically
incorporated by reference into the filing). You nraguest copies by writing us at 100 Century Paikd) Monroe, Louisiana 71203,
Attention:

Harvey P. Perry, or by telephoning us at (318) 98860.

FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectus andatements incorporated herein by reference thatatriistorical facts are intended to be
forward-looking statements within the meaning & Brivate Securities Litigation Reform Act of 19@5ur actual results could differ
materially from such statements due to several iapofactors, including the following:

* our ability to timely consummate our pending aisitions and effectively manage our growth, inchglintegrating newly acquired
properties into our operations, hiring adequate lmens of qualified staff and successfully upgrading billing and other information systet



* the risks inherent in rapid technological change

* the effects of ongoing deregulation in the teleoounications industry

* the effects of greater than anticipated compmtiin our markets

* possible changes in the demand for our produntssarvices

* our ability to successfully introduce new prodactservice offerings on a timely and cost-effeetbasis

* the effects of more general factors such as chamggeneral market or economic conditions oegidlation, regulation or public policy.

These factors, and others, are described in grdatail in Item 1 of our Annual Report on Form 1@eK the year ended December 31, 1999.
You are cautioned not to place undue reliance arfdarward-looking statements, which speak only &the date hereof. Except for our
obligations to disclose material information unttex federal securities laws, we undertake no otitigdo update any of our forward-looking
statements for any reason.

WHEN USED IN THIS PROSPECTUS, (1) THE TERM "MSA" MES A METROPOLITAN STATISTICAL AREA FOR WHICH THE
FEDERAL COMMUNICATIONS COMMISSION (THE "FCC") HAS BANTED A CELLULAR OPERATING LICENSE, (2) THE TERD
"RSA" MEANS A RURAL SERVICE AREA FOR WHICH THE FCEIAS GRANTED A CELLULAR OPERATING LICENSE, (3) THE
TERM "PCS" MEANS PERSONAL COMMUNICATIONS SERVICES3,DIGITAL MOBILE COMMUNICATIONS SERVICE, (4) THE
TERM "LEC" MEANS A LOCAL EXCHANGE CARRIER THAT PROYDES LOCAL TELEPHONE SERVICE, AND (5) THE TERM
"POPS," WHENEVER USED WITH RESPECT TO THE OPERATIS®F CENTURYTEL, MEANS THE POPULATION OF LICENSE
MARKETS (BASED ON INDEPENDENT THIRD-PARTY POPULATI® ESTIMATES) MULTIPLIED BY THE PROPORTIONATE
EQUITY INTERESTS OF CENTURYTEL IN THE LICENSED OPBRORS OF THOSE MARKETS.

THE COMPANY

We are a regional diversified communications congpalvie are primarily engaged in providing local pdHlene and wireless communications
services in 20 states. We also provide long digtaimternet, security monitoring, and other comrmations and business information
services.

CenturyTel is incorporated in Louisiana. Our prpatiexecutive offices are located at 100 Centurk Baive, Monroe, Louisiana 71203, and
our telephone number is (318) 388-9000.

OPERATIONS

TELEPHONE OPERATIONS. According to published sosrage are currently the seventh largest local exgbadelephone company in the
United States, based on the number of telephoresadines served. At March 31, 2000, our teleplsoisidiaries served approximately 1.28
million access lines in 20 states, primarily inalusuburban and small urban communities. We ctiyreperate over 560 central office and
remote switching centers in our telephone operatie@s. All of our access lines are served byaligiwitching technology, which in
conjunction with other technologies allows us tfenadditional premium services to our customersluiding call forwarding, conference
calling, caller identification, selective call rimg and call waiting.

The table below sets forth information with respgeabur access lines as of December 31, 1999 a98. 19

December 31, 1999 December 31, 1998

Number of Percent of Number of Percent of
State Access Lines Access Lines Access Lines Access Lines
Wisconsin 358,768 28% 340,895 25%
Washington 183,759 14 175,508 13
Alaska 0 0 131,858 10
Michigan 112,468 9 108,769 8
Louisiana 100,967 8 97,676 7
Colorado 91,446 7 86,249 7
Ohio 83,287 7 80,400 6
Oregon 78,210 6 75,392 6
Montana 63,867 5 60,657 5
Texas 48,144 4 44,822 3
Arkansas 45,675 4 43,778 3
Minnesota 30,583 2 29,708 2
Tennessee 26,917 2 25,609 2



Mississippi 21,844 2 19,648 2
Idaho 6,040 1 5,881 1
New Mexico 6,354 1 5,770 0
Indiana 5,266 0 5,136 0
Wyoming 4,841 0 4,663 0
lowa 1,997 0 1,938 0
Arizona 1,936 0 1,780 0
Nevada 498 0 430 0
1,272,867 100% 1,346,567 100%

We expect future growth in our telephone operattortse derived from acquiring additional telephpneperties, providing service to new
customers, increasing network usage and providildgtianal services, including those described belmder "Recent Developments.”

At March 31, 2000, we provided Internet accessisesvto approximately 66,400 customers in overi®agkets in 13 states. These markets
cover approximately 70% of the access lines sepyenur LECs.

Our telephone subsidiaries are installing fibefogable in certain of our high traffic markets dra’e provided alternative routing of
telephone service over fiber optic cable netwonksdveral strategic operating areas. At March 8@02our telephone subsidiaries had
installed approximately 7,300 miles of fiber optable in use.

WIRELESS OPERATIONS. According to published souyees are currently the ninth largest cellular tbl@pe company in the United
States, based on cellular pops. At March 31, 2600majority-owned and operated cellular systentsdwess to approximately 7.5 million
cellular pops and served approximately 730,0000casts in 19 MSAs in Michigan, Louisiana, Arkangddsssissippi, Wisconsin and Texas
and 22 RSAs, most of which are in Michigan, LouisipArkansas, Mississippi and Wisconsin. At Marth2000, we also owned minority
equity interests in 10 MSAs and 17 RSAs, whichwadld us access to approximately 1.9 million cellplaps. Of our 9.4 million aggregate
cellular pops, approximately 65% are attributabledr MSA interests, with the balance attributableur RSA interests. We also hold
licenses to provide PCS services in markets thesent approximately 9.9 million pops, and in 888 commenced marketing PCS
services in a limited number of our Michigan maskas a fixed wireless alternative to LEC serviégg¢dMarch 31, 2000, we served
approximately 600 PCS customers.

Our business development strategy for wirelessatipers is to secure operating control of geogralyiclustered service areas. Clustered
systems aid our marketing efforts and provide vegioperating and service advantages. Approximd#dy of our cellular customers are in a
single, contiguous cluster of eight MSAs and nir®2R in Michigan. Another 26% are in a cluster ¥&fMSAs and seven RSAs in northern
and central Louisiana, southern Arkansas and ea$t{as.

We began offering digital cellular service in cértmarkets in late 1996 using the TDMA digital stard. Digital cellular service is currently
available in all of our MSA markets and approxinhatethird of our RSA markets. Approximately 5%afr cellular customers currently
subscribe to digital services.

OTHER OPERATIONS. We also provide long distanceusiéy monitoring, cable television and interactservices in certain local and
regional markets, as well as certain printing agldted business information services. At March28ID0, our long distance business served
approximately 319,000 customers in certain of oarkmats. For additional information on our new seevbfferings, see "- Recent
Developments -- New Services."

RECENT DEVELOPMENTS

PENDING ACQUISITIONS. In mid-1999, we entered imtefinitive agreements to purchase the followingetsfom affiliates of GTE
Corporation:

*In June 1999, we agreed to purchase telephoresadines (which numbered approximately 225,0@eaember 31, 1999) and related Ic
exchange assets in Arkansas for approximately 88#8lion in cash.

*In July 1999, we acquired a 61.5% (56.9% fulljutkd) interest in a newly-organized joint ventaeanpany which has agreed to purchase
telephone access lines (which numbered approxignag4,000 at December 31, 1999) and related loadiange assets in Missouri for
approximately $290 million in cash. At closing, Wwave agreed to make a preferred equity investnfaapmroximately $55 million in the ne
entity and anticipate loaning the new entity apprately $220 million.

* In August 1999, we acquired an 89% interest imewly- organized joint venture company which ha®ead to purchase telephone access
lines (which numbered approximately 61,700 as afdbeber 31, 1999) and related local exchange aiss@tisconsin for approximately $1°
million in cash. At closing, we have agreed to makesquity investment in the new entity of approadiety $37.8 million and anticipate
loaning the new entity approximately $130 million.

* In October 1999, we agreed to purchase addititelaphone access lines (which numbered approxiyn@8200 as of December 31, 1999)
and related local exchange assets in Wisconsiagproximately $195 million in cas



The purchase price under each of these GTE agrésisesubject to adjustments which are not expetcide material in the aggregate. Th
transactions are anticipated to close by mid-y8@02subject to regulatory approvals, the absehtiggation and certain other closing
conditions. For information on financing these astjons, see "Use of Proceeds."

NEW SERVICES. During 2000, we intend to initiatefarther develop the following service

* In December 1999, we began offering in one of select markets digital subscriber line (DSL) Inttraccess services, a high-speed
premium-priced data service. During 2000, we ptaméke this service available in markets coverigigveen 30% to 40% of the access lines
served by our LECs.

* During the second quarter of 2000, we plan toibedfering competitive local exchange telephonevises (coupled with long distance,
wireless, Internet access and other services) &l ssmmedium-sized businesses in Shreveport, liangs We currently plan to offer similar
services in nine other initial new markets by yeat 2000, and have budgeted $20 million of capitpkenditures for 2000 to construct
competitive local exchange networks to be operbyedur subsidiaries. We expect to incur a constédl@perating loss in 2000 of
approximately $4.0-$6.0 million in connection wjloviding these services.

* In connection with our long-range plans to salpacity to other carriers in or near certain of select markets, we expect to complete
construction later this year of a 650-mile fibetioping connecting several communities in southerd central Michigan, plus an extension
spur connecting Chicago and Detroit. We expecegirbproviding initial network services by thirdagter 2000 with respect to the 650-mile
ring and by fourth quarter 2000 with respect togRtension spur.

RECENT EVENTS AFFECTING THE COMMUNICATIONS INDUSTRY

The communications industry continues to undergmua fundamental regulatory, competitive and tedbgical changes that make it
difficult to determine the form or degree of futwegulation and competition affecting our telephand wireless operations. These changes
may have a significant impact on the future finahpierformance of all communications companies.

In February 1996 the United States Congress en#toteflielecommunications Act of 1996, which obligdt&Cs to permit competitors to
interconnect their facilities to the LEC's netwarrkd to take various other steps that are designprbiote competition. Prior to and since
enactment of the Telecommunications Act, the FC€anumber of state legislative and regulatory éstiiave taken additional steps to fc
competition. Coincident with this recent movementard increased competition has been the graddattien of regulatory oversight of
LECs. These cumulative changes, coupled with tbe/trin wireless telephone services and other t@cigical changes, have led to the
continued growth of various companies providing/sess that compete with LECs' services.

Several FCC initiatives over the past decade heselted in the allocation of additional frequenpgarum or the issuance of licenses for
wireless communications technologies that are cdithmewith our cellular and telephone operatioingjuding PCS, mobile satellite services
and enhanced specialized mobile radio service.r8ewkour wireless competitors have substanti@iger wireless networks and
substantially greater financial and marketing reses than CenturyTel.

FUTURE ACQUISITIONS

We continually evaluate the possibility of acquiriadditional telecommunications assets in exchéomgeash, securities or both, and at any
given time may be engaged in discussions or negntiregarding additional acquisitions. We gergi@db not announce our acquisitions

until we have entered into a preliminary or defidtagreement. Over the past few years, the nuarigsize of communications properties
the market has increased substantially. Althougtpomary focus will continue to be on acquirindefghone and wireless interests that are
proximate to our properties or that serve a custdrase large enough for us to operate efficiewtlyer communications interests may also be
acquired and these acquisitions could have a nahterpact upon CenturyTel.

USE OF PROCEEDS

Unless otherwise indicated in any prospectus sapgte, the net proceeds from the sale of secunffesed by this prospectus will be used
financing acquisitions, refinancing outstandingghttdness or other general corporate purposeadinglfunding new business initiatives,
capital expenditures or strategic investments. @lthh our financing plans are not yet complete aiticbe dependent on market conditions,
we currently anticipate selling debt or equity sé@s, or both, in one or more offerings to finara substantial portion of the cost of
completing our pending GTE acquisitions describeava under "The Company - Recent DevelopmentsndiRg Acquisitions." Upon any
sale of securities offered by this prospectus, \iledescribe the specific allocation of the netesaproceeds in the prospectus supplement
relating to that offering.

We expect to engage periodically in additional gtévor public financings as market conditions waremd as the need arises.
EARNINGS RATIOS

Our ratio of earnings to fixed charges and ratiearihings to fixed charges and preferred stoclddivis were as follows for the ye.



indicated:

Yea rs Ended December 31,
1995 1996 1997 1998 1999
Ratio of earnings(1)
to fixed charges(2) 4.75x  5.13x 7.84x  3.25x  3.76x

Ratio of earnings(1) to fixed
charges(2) and preferred stock
dividends(3) 4.74x  5.10x 7.80x 3.25x  3.75x

(1) Earnings consist of income before income tarasfixed charges, with adjustments primarily farrengs of and distributions from
unconsolidated subsidiaries.

(2) Fixed charges include interest expense, innlyidimortized debt issuance costs, and preferre#d dividend costs of subsidiaries.

(3) We have assumed that our preferred stock diddequirements were equal to the pre-tax earrthregsvould be required to cover those
dividend requirements. We computed those pre-texirgs using actual tax rates for each period.

DESCRIPTION OF SENIOR DEBT SECURITIES

We may periodically issue senior debt securitiesria or more series. The general terms of the sdeiut securities are described below. The
particular terms of each series will be descrilved prospectus supplement.

The senior debt securities will be issued undendenture, dated as of March 31, 1994, betweemd$kegions Bank (successor-in-interest
to First American Bank & Trust of Louisiana and Reg Bank of Louisiana), as Trustee. The partictdams of each series will be set forth
in a resolution of a committee of our board of diogs specifically authorizing that series or ire@r more supplemental indentures. The
following summary is not complete and is subjediw® provisions of, and is qualified in its entyrély express reference to, the Indenture and
the board resolution. A copy of the Indenture arfioren of the board resolution are each filed adl@tshto the registration statement referred
to on page 1.

Unless otherwise indicated, each reference it&itin parentheses below or in any prospectus suygpleapplies to section numbers in the
Indenture and each capitalized term not otherwédimed herein has the meaning assigned to it inrttienture.

GENERAL

The senior debt securities will be general unsetol#igations of CenturyTel and will rank prioradl of our subordinated debt and will have
the same rank as all of our other unsecured debt.

We are a holding company and derive substantidlligf @ur income and operating cash flow from oubsidiaries. As a result, we rely upon
our subsidiaries to generate the funds necessangéb our obligations, including the payment ohpipal and interest on any senior debt
securities that may be issued hereunder. Certaoniro$ubsidiaries' loan agreements contain varesigictions on the transfer of funds to us,
including certain provisions that restrict the amiof dividends that may be paid to us. At March 3100, the amount of retained earnings of
our subsidiaries not subject to dividend restritsiovas approximately $750 million. Moreover, oghis to receive assets of any subsidiary
upon its liquidation or reorganization (and thdigbof holders of senior debt securities to benfiirectly therefrom) are subject to the prior
claims of creditors of that subsidiary.

Unless we state otherwise below or in any prospestipplement, neither the Indenture nor the seleibt securities to be offered thereby
(1) limit the amount of secured or unsecured inelgiéss that we or any of our subsidiaries may issurecur, (2) restrict our ability to pay
dividends or sell or transfer our assets or (3taiarprovisions that would afford senior debt hefdprotection in the event of a change in
control, highly leveraged transaction, recapitdi@aor similar transaction involving CenturyTehyeof which could adversely affect the
senior debt holders.

If we sell any series of senior debt securitiegbrder, our related prospectus supplement willristhe terms of the series, including some
or all of the following:

* the title and aggregate principal amount of thees
* our net proceeds from the sale thereof

* the price or prices at which the series will bsuec



* the date or dates of maturity

* the rate or rates per annum, if any, at whichsees will bear interest or the method of detamgj the rate or rates

* the date or dates from which interest will acceunel the date or dates at which interest will begapke

* the terms of any conversion or exchange rights

* the terms for redemption or early payment, if aimgluding any mandatory or optional sinking fusrdsimilar provisions
* any special United States federal income tax ictamations applicable to the series

* any special provisions relating to the defeasasfdbe series

* any special considerations, additional covenantsther specific provisions applicable to the eeri

The senior debt securities may bear interest ixed Dr floating rate. Senior debt securities b&ano interest or interest at a rate that at the
time of issuance is below the prevailing market ragly be sold at a discount below their stateccip@ amount.

The Indenture is, and the senior debt securitiddej governed by Louisiana law. The Indentursubject to and governed by the Trust
Indenture Act of 1939, as amended.

DENOMINATIONS, REGISTRATION AND TRANSFER

The senior debt securities will be issued onlyultyfregistered form and, unless we state otheriismy prospectus supplement, in
denominations of $1,000 or any multiples there@QFION 2.03). The Trustee will act as the registaeach series (SECTION 2.05). No
service charge will be made for any registratiotrafisfer or exchange of senior debt securitiesssure of new senior debt securities in the
event of a partial redemption of any series, butweg generally require payment of a sum sufficterdover any tax or other governmental
charge payable in connection therewith (SECTIONbR.The Trustee may appoint an authenticating afgerany series to act on the Trust:
behalf in connection with authenticating seniortdsdzurities of that series issued upon the exaharansfer or partial redemption thereof
(SECTION 2.10). The Trustee may at any time resthieddesignation of any such agent (SECTION 2.10).

We shall not be required to issue, register thesfex of or exchange the senior debt securitiengfseries during a period beginning 15 days
before any selection of senior debt securitiehaf series to be redeemed and ending at the ddsesimess on the day of mailing of the
relevant redemption notice or to register the tiemsf or exchange any senior debt securities gfsamies, or portions thereof, called for
redemption (SECTION 2.05).

GLOBAL SECURITIES

We may issue the senior debt securities in whola part in the form of one or more global registesecurities that will be deposited with a
depositary identified in a prospectus supplemerd.rifdy issue global securities in either temporagyesmanent form. A prospectus
supplement will contain additional information abthe depositary arrangements.

Registered global securities will be registerethmdepositary's name or in the name of its nomivdeen we issue a global security, the
depositary will credit that amount of senior dedtigities to the investors that have accounts thighdepositary or its nominee. The
underwriters or the senior debt security holdegena will designate the accounts to be creditetgssthe senior debt securities are offered
and sold directly by CenturyTel, in which case,wik designate the appropriate accounts to be teddi

Institutions that have accounts with the depositarigs nominee are referred to as "participar@®whership of beneficial interests in a global
security will be limited to participants and to pens that may hold beneficial interests througtigpants. The depositary will credit, on its
book-entry registration and transfer system, tispeetive principal amounts of senior debt securitgpresented by the global security to the
accounts of its participants. Participants' berafioterests in a global security will be shownard effected through records maintained by
the depositary. Beneficial interests held by ineesthrough participants will be reflected in retmaintained by the participant.

As long as the depositary, or its nominee, is dggstered owner of a global security, the deposibaithat nominee will be considered the
owner and holder of the senior debt securitiesesgted by that global security for all purposegenthe Indenture. Except as set forth
below, beneficial owners of global securities Hayda depositary will not be entitled to:

* register the represented senior debt securitiéldir names

* receive physical delivery of the senior debt séms



* be recognized as the owners or holders of thbajlsecurity under the Indenture.

Accordingly, each person owning a beneficial indera a registered global security must rely ongracedures of the depositary for the
registered global security and, if the person isanparticipant, on the procedures of a participardugh which the person owns its interest, to
exercise any rights of a holder under the Indenture

We understand that, under existing industry prastid we request any action of holders or if amemof a beneficial interest in a registered
global security desires to give or take any acti@i a holder is entitled to give or take underltidenture, the depositary for the registered
global security would authorize the participanttdirg the relevant beneficial interests to givaade the action, and the participants would
authorize beneficial owners owning through theipgénts to give or take the action or would othieenact upon the instructions of benefi
owners holding through them.

Payments on senior debt securities registerectiméime of a depositary or its nominee will be madée depositary or its nominee.
Accordingly, neither CenturyTel, the Trustee noy paying agent will have any direct responsibitiiypay amounts due on the global
securities to owners of beneficial interests inhssecurities. When a depositary receives a payrnitéstypically obligated to immediately
credit the participants' accounts in amounts pribgueaite to the participants' interests in the glalegurity. Investors who hold their beneficial
interest in a global security through a participstmbuld, and are expected to, establish standstgiittions and customary practices with their
participant to ensure that payments can be maderegtard to securities beneficially held for thenuch like securities held for the accounts
of customers in bearer form or registered in "$tneene.”

A global security can only be transferred in whinjethe depositary to a nominee of such depositarig another nominee of a depositary.
depositary is unwilling or unable to continue atepositary and we do not appoint a successor deppsiithin 90 days, we will issue senior
debt securities in definitive form in exchange ddirof the global securities held by that depoyitém addition, we may eliminate all global
securities at any time and issue senior debt geesuimn definitive form in exchange for them. Fanthwe may allow a depositary to surrend
global security in exchange for senior debt sel@in definitive form on any terms that are acabf# to us and the depositary.

If any of these events occur, we will execute dreTrustee will authenticate and deliver to thedfieral owners of the global security in
guestion a new registered security in and amoumleéq and in exchange for that person's beneficiatest in the exchanged global security.
The depositary will receive a new global securityin amount equal to the difference, if any, betwtbe amount of the surrendered global
security and the amount of senior debt securitiisered to the beneficial owners. Senior debt stesa issued in exchange for global
securities will be registered in the same namesratite same denominations as indicated by thedigy's records and in accordance with
the instructions from its direct and indirect papants.

The laws of certain jurisdictions require some Btees who purchase securities to actually takeiphlypossession of those securities in
definitive form. The limitations imposed by thesgb may impair your ability to transfer your benfi interests in a global security.

PAYMENT AND PAYING AGENTS

Unless we state otherwise in the applicable prdspesupplement, payment of principal of (and premiif any) and interest on senior debt
securities of any series will be made in U.S. dslkt the principal office of our Paying Agent atour option, by check in U.S. dollars ma

or delivered to the person in whose name such sdeiat security is registered. Unless we staterafilse in the applicable prospectus
supplement and subject to certain exceptions pealvidr in the Indenture, payment of any installmafinterest on any series will be made to
the person in whose name such senior debt sedsirggistered at the close of business on the dedate established under the Indenture for
the payment of interest (SECTION 2.03).

Unless we state otherwise in the applicable prdspesupplement, the Trustee will act as our sojéngaAgent and 1500 North 18th Street,
Monroe, Louisiana, will be designated as the agerifice for purposes of payments with respecettia debt securities. Any other Paying
Agents initially designated by us with respectiy aeries will be named in the related prospeatpplement. We may at any time designate
additional Paying Agents or rescind the designatibany Paying Agents or approve a change in tfieeofhrough which any Paying Agent
acts, except that we will be required to maintaiteging Agent in the Borough of Manhattan, City &tdte of New York, or Monroe,
Louisiana. (SECTIONS 4.02 AND 4.03).

Any money set aside by us for the payment of ppialcof (and premium, if any) or interest on anyisedebt securities that remains
unclaimed two years after such payment has becarmed payable will be repaid to us on May 31 feifg the expiration of the two-year
period and the holder of the senior debt securiy thereafter look only to us for payment ther&@ECTION 11.05).

CONVERSION OR EXCHANGE RIGHTS

The senior debt securities may be convertible égmtexchangeable for shares of common stock, pesfestock or other securities of
CenturyTel or any other issuer. The terms and ¢mmdi of exchange or conversion will be statechmapplicable prospectus supplement.
terms will include, among other things, the follogyi

* the type of security into which the senior debturities are convertible or exchanges



* the conversion or exchange price or ratio (or nearof calculation thereof)

* the conversion or exchange period

* provisions as to whether the conversion or exgearghts will be at the option of the senior deblders, CenturyTel, or both
* the events requiring an adjustment of the corivarsr exchange price or ratio

* any restrictions on conversion or exchange.

REDEMPTION AND SINKING FUND PROVISIONS

A series may be redeemed, in whole or in part, upminess than 30 days' and not more than 60 dayise at the redemption prices and
subject to the terms and conditions (including ¢hagating to any sinking fund established withpees to such series) that may be set forth in
a board resolution or supplemental indenture antdeérprospectus supplement relating to such s€3iEETIONS 3.01 AND 3.02). If less th

all of the senior debt securities of the seriest@afge redeemed, the Trustee shall select therséelm securities of such series, or portions
thereof, to be redeemed pro rata, by lot or by@hgr method the Trustee shall deem fair and redde{SECTION 3.02).

REPLACEMENT OF SECURITIES

We will replace any senior debt security that beesmutilated, destroyed, lost or stolen at the esp®f the holder. The holder should
deliver the senior debt security or satisfactorigence of the destruction, loss or theft thereaid@nd the Trustee. An indemnity satisfactory
to us and the Trustee may be required before aceplent security will be issued (SECTION 2.07).

EVENTS OF DEFAULT AND NOTICE THEREOF

Unless we state otherwise in the applicable prasgesupplement, the terms and conditions set fortter this heading will govern defaults
under the Indenture. The Indenture provides thelh efthe following described events constitute iisef Default with respect to each series
of senior debt securities:

* failure for 30 business days to pay interestlmgenior debt securities of that series when due

* failure to pay principal of (or premium, if angn) the senior debt securities of that series when(whether at maturity, upon redemption,
by declaration or otherwise) or to make any sinldn@nalogous fund payment with respect to thaésemless caused solely by a wire
transfer malfunction or similar problem outside oantrol

* failure to observe or perform any other covenafrthat series for 60 days after written noticehwigspect thereto
* certain events relating to bankruptcy, insolvencyeorganization (SECTION 6.01).

If an Event of Default shall occur and be contigumith respect to any series and if it is knownhe Trustee, the Trustee is required to malil
to each holder of that series a notice of the Ewéitefault within 90 days of such default (SECTIGN7).

Upon an Event of Default, the Trustee or the hdddmot less than 25% in aggregate outstandimgipél amount of any series, by notice in
writing to us (and to the Trustee if given by shaders), may declare the principal of all seniebtdsecurities of that series due and payable
immediately, but the holders of a majority in aggree outstanding principal amount of such serieg mscind such declaration and waive
default if the default has been cured and a sufficgrft to pay all matured installments of interastl principal (and premium, if any) has
been deposited with the Trustee before any judgmedécree for such payment has been obtainedtereen(SECTION 6.01).

Holders of senior debt securities may not enfoneelhdenture except as provided therein. Subjettte@rovisions of the Indenture relating
the duties of the Trustee, if an Event of Defagltwos and is continuing the Trustee will be undephligation to exercise any of the rights or
powers under the Indenture at the request or direcf any holders of the affected series, unlassyng other things, the holders shall have
offered the Trustee indemnity reasonably satisfgdmit. Subject to the indemnification provisioasd certain limitations contained in the
Indenture, the holders of a majority in aggregaiedipal amount of the senior debt securities afhsseries then outstanding will have the
right to direct the time, method and place of canithg any proceeding for any remedy available ®oThustee or exercising any trust or
power conferred on the Trustee. The holders of janityin aggregate principal amount of the thertstanding senior debt securities of any
series affected by a default may, in certain casas/e such default except a default in paymemtrvfcipal of, or any premium, if any, or
interest on, the senior debt securities of thaesear a call for redemption of the senior debusiéies of that series (SECTIONS 6.04 AND
6.06).

We will be required to furnish to the Trustee arllyua statement regarding our performance of certdiour obligations under the Indenture
(SECTION 5.03)



DISCHARGE AND DEFEASANCE
The Indenture provides that we may discharge tberture with respect to any series, subject t@teexceptions, if at any time

(1) we deliver to the Trustee for cancellationaaltstanding senior debt securities of that seniesipusly authenticated and for whose
payment money or U.S. Government Obligations haenldeposited in trust by us, or

(2) all outstanding senior debt securities of 8etes not previously delivered to the Trusteectorcellation by us shall have become due and
payable or are to become due and payable or dalteddemption within one year and we have depdsitih the Trustee the entire amour
moneys or U.S. Government Obligations sufficierithaut reinvestment, to pay at maturity or uponeragtion the outstanding senior debt
securities, including principal (and premium, ifyuand interest due or to become due to the dateatdirity or redemption, and if we shall
also pay or cause to be paid all other sums payhbteunder with respect to that series (SECTIONI)1

Additionally, the Indenture provides that we magdttiarge all of our obligations under the Indenwitl respect to any series, subject to
certain exceptions, if at any time all outstandiegior debt securities of that series not previodslivered to the Trustee for cancellation by
us or which have not become due and payable asled@bove shall have been paid by us by depgsitiavocably with the Trustee
moneys or U.S. Government Obligations sufficienpay at maturity or upon redemption the outstandiergor debt securities, including
principal (and premium, if any) and interest duecmbecome due to the date of maturity or redemptind if we shall also pay all other sums
payable thereunder with respect to that series {388 11.02).

MERGER AND CONSOLIDATION

Nothing in the Indenture or any of the senior dadaturities prevents us from consolidating or meygwith or into, or selling or otherwis
disposing of all or substantially all of our assetsanother corporation, provided that (1) we adgceobtain a supplemental indenture pursuant
to which the surviving entity or transferee agreeassume our obligations under all outstandingosetebt securities and (2) the surviving
entity or transferee is organized under the lanwthefUnited States, any state thereof or the Bisnfi Columbia (SECTION 10.01).

MODIFICATION OF INDENTURE

The Indenture contains provisions permitting usemwhuthorized by a board resolution, and the Teustéh the consent of the holders of not
less than a majority in aggregate principal amadiie senior debt securities of any series atithe outstanding and affected by such
modification, to modify the Indenture or any suppéntal indenture affecting that series. Howeversuch modification may

(1) extend the fixed maturity of any senior deluis#ies of any series, reduce the principal amalo@teof, reduce the rate or extend the time
of payment of interest thereon or reduce any prampayable upon the redemption thereof, withoutctiresent of the holder of each senior
debt security so affected, or

(2) reduce the aforesaid percentage of seniorsighirities, the holders of which are required tosemt to any such supplemental indenture,
without the consent of the holder of each senidt decurity then outstanding and affected ther&BQTION 9.02).

CenturyTel and the Trustee may execute, withouttmsent of any holder of senior debt securitiesymplemental indenture for certain other
usual purposes, including the following:

* creating a new series
* evidencing the assumption by any successor tdu@ghel of our obligations under the Indenture
* adding covenants to the Indenture for the prateocdf the holders of senior debt securities

* curing any ambiguity or inconsistency in the Intige, or making other provisions as shall not asklg affect the interests of the holders of
the senior debt securities of any series

* changing or eliminating any provisions of the émtlure provided that there is no outstanding setebt security of any series created prior
to such change which would benefit therefrom (SEQN® 2.01, 9.01 AND 10.01).

LIMITATIONS ON LIENS

The Indenture provides that CenturyTel will not,itany of the senior debt securities remain outditag, create or suffer to exist any
mortgage, lien, pledge, security interest or otremumbrance (which we collectively refer to bel@niians) upon our property, whether now
owned or hereafter acquired, unless we shall sebarsenior debt securities then outstanding b §ano equally and ratably with all
obligations and indebtedness thereby secured gpdsisuch obligations and indebtedness remaincsweske Notwithstanding the foregoing,
the Indenture will not restrict us from creatingsoiffering to exist any of the followin



* liens upon property hereafter acquired by usead on such property at the time of the acquisitieereof, or conditional sales agreemen
title retention agreements with respect to any suoperty

* liens on the stock of a corporation which, whewtsliens arise, concurrently becomes our subsidarliens on all or substantially all of t
assets of a corporation arising in connection withpurchase thereof

* liens for taxes and similar levies, depositsaowge performance or obligations under certainiipdacircumstances and laws, mechanics'
liens and similar liens arising in the ordinary s®iof business, liens created by or resulting fiegal proceedings being contested in good
faith, certain specified zoning restrictions ankestrestrictions on the use of real property, gdts of lessors in property subject to any
capitalized lease, and certain other similar ligeiserally arising in the ordinary course of busines

* liens existing on the date of the Indenture
* liens that replace, extend or renew any lien otlige permitted under the Indenture (SECTIONS ABD 4.06).

The restriction in the Indenture described abovald/aot protect the senior debt holders in the eeéa highly leveraged transaction in
which unsecured indebtedness was incurred or igtwiie liens arising in connection therewith weeely permitted under the Indenture,
would it afford protection in the event of one ooma highly leveraged transactions in which secimddbtedness was incurred by our
subsidiaries. However, in the event of one or ningaly leveraged transactions in which we incursedured indebtedness, these provisions
would require the senior debt securities to be regtaqually and ratably with such indebtednesggesuto the exceptions described above.

CONCERNING THE TRUSTEE

The Trustee, prior to the occurrence of an Evelefhult, undertakes to perform only such dutiearasspecifically set forth in the Indenture
and, after the occurrence of an Event of Defahllexercise the same degree of care as a prpdesan would exercise in the conduct of
such person's own affairs (SECTION 7.01). Subjestich provision, the Trustee is under no obligatmexercise any of the rights or pow
vested in it by the Indenture at the request, oodelirection of any senior debt holders, unlegsrefl reasonable security or indemnity by
such holders against the costs, expenses andtiehihich might be incurred thereby (SECTION 7.0he Trustee is not required to exp
or risk its own funds or incur personal financiability in the performance of its duties if theuBtee reasonably believes that repayment of
such funds or liability or adequate indemnity i$ reasonably assured to it (SECTION 7.01). We pal the Trustee reasonable
compensation and reimburse it for all reasonabfeerses incurred in accordance with the IndentUgC{3ON 7.06).

The Trustee may resign with respect to one or meries and a successor Trustee may be appoinéat woth respect to such series
(SECTION 7.10).

The Trustee also serves as trustee for certainroémployee benefit plans and provides revolvirgglitrand other traditional banking services
to CenturyTel. The following officers and directafsCenturyTel act as non-voting regional advistingctors of the Trustee: Clarke M.
Williams, Chairman of the Board, Glen F. Post, Riesident, Chief Executive Officer and Vice Chaimof the Board, and William R. Boles,
Jr., Director.

DESCRIPTION OF PREFERRED STOCK

We may issue preferred stock in one or more seFigis.general description and the specific desionipdf any particular series of preferred
stock in the related prospectus supplement willb@otomplete. You should refer to the applicabtevigions in our articles of incorporation
and the articles of amendment relating to eaclesef preferred stock that has been or will belfig us with the Securities and Exchange
Commission.

GENERAL

Our articles of incorporation authorize the boafrdicectors to issue from time to time, without s#teolder approval, up to 2,000,000 shares
of preferred stock, par value $25.00 per sharenaor more series. As of March 31, 2000, we hastanding 319,000 shares of Series L
preferred stock. The rights, preferences, designatand size of each series will be described imnaendment to our articles of incorporation.
A prospectus supplement relating to each seridsspalcify the terms of the preferred stock as deitezd by our board of directors, including
the following:

* the specific designation, number of shares, r@m purchase price
* any per share liquidation preference
* any redemption, payment or sinking fund provision

* any dividend rates (fixed or variable) and théedeon which any dividends will be payable (orinethod by which the rates or dates will be
determined



* any voting rights

* the methods by which amounts payable in respktiteopreferred stock may be calculated

* whether the preferred stock is convertible ortextgeable and, if so, a description of each ofdhewing

(1) the securities into which the preferred stackanvertible or exchangeable

(2) the terms and conditions upon which convers@mesxchanges will be effected, including the alitonversion or exchange prices or ra
(3) the conversion or exchange period

(4) any other related provision

* a description of any material United States fatlerxcome tax consequences relating to the series

* the place or places where dividends and othemeays on the preferred stock will be payable

* any additional voting, dividend, liquidation, remhption, sinking fund or other rights, preferenapslifications, limitations and restrictions.

Unless the applicable prospectus supplement sttieswise, the preferred stock will not have pretweprights and all shares of preferred
stock will be of equal rank, regardless of serdsither the par value nor the liquidation prefeen€the preferred stock is indicative of the
price at which the preferred stock may actualldéran or after the date of issuance. Unless thicapfe prospectus supplement states
otherwise, there will be no restriction on our @pilo repurchase or redeem preferred stock whided is any arrearage in payment of
dividends or sinking fund installments.

Although it has no present intention to do so, lmaeird of directors could authorize us to issuegorefl stock with voting, conversion and
other rights that could adversely affect the vofiogver and other rights of holders of our commatlsior other series of preferred stock.
Also, the issuance of preferred stock could haeeetfect of delaying, deferring or preventing arain control.

OUTSTANDING PREFERRED STOCK

As of March 31, 2000, we had outstanding 319,0@0beshof 5% Cumulative Convertible Series L PreféB&ock. Each share of Series L
Preferred Stock entitles the holder thereof towute on all matters duly submitted to a vote ofrshalders. The holder of each share of S
L Preferred Stock is entitled to receive an aneaah dividend of $1.25, payable in quarterly instahts. Dividends on Series L Preferred
Stock are cumulative and dividends cannot be péid nespect to common stock unless all cumulativeddnds on all shares of Series L
Preferred Stock shall have been paid. In the ewerliquidate, dissolve or wind up our affairs, tidders of Series L Preferred Stock are
entitled to receive, equally and ratably with dier holders of preferred stock of equal rank, 82%er share plus accrued and unpaid
dividends, before any payment is made to holdeoonfmon stock. Each share of Series L PreferreckSsaconvertible, at the option of the
holder, into the number of shares of common staskvdd by dividing $25.00 by the "Conversion Pri¢etirrently, approximately $18.33
following adjustments due to the occurrence ofairrspecified Diluting Events).

We anticipate that any series of preferred stosled hereunder will have the same rank as thesSefeeferred Stock as to dividend
payments and liquidation distributions. Howevesdfindicated in a prospectus supplement, the tefrany series issued hereunder may
differ from the terms set forth herein.

DESCRIPTION OF THE COMMON STOCK

Our articles of incorporation authorize us to is866,000,000 shares of Common Stock, $1.00 paevyadu share. As of March 31, 2000,
140,229,175 shares of common stock were outstand@hmgycommon stock is listed for trading on the Néark Stock Exchange.

GENERAL

VOTING RIGHTS. Under our articles of incorporatia@ach share of common stock that has been bergfiovened by the same person or
entity continuously since May 30, 1987 generalltitess the holder to ten votes on all matters dulpmitted to a vote of shareholders.
Otherwise, each share entitles the holder theoeohé vote per share. Accordingly, each share dssueonnection with this prospectus will
entitle the holder to one vote, and, subject tatéchexceptions, each other share of common ststled by us in the future will entitle the
holder to one vote.

Holders of our common stock do not have cumulativing rights. As a result, the holders of morentb8% of the voting power may elect
of our directors. Our board of directors is dividatb three classes of directors, with each clasgiisg threeyear terms. Each class is requi
to be as nearly equal in number as poss



As of March 13, 2000, Regions Bank, the trustedvimr of our employee benefit plans, was the re¢mider of common stock having
approximately 28.5% of the total voting power dfchsses of our capital stock. The trustee vdiesd shares in accordance with the
instructions of our employees.

OTHER RIGHTS. Holders of common stock are entitledeceive dividends when, as and if declared bybitard of directors, out of funds
legally available therefor, subject to the prefesmnapplicable to any outstanding preferred stock.

In the event we liquidate, dissolve or wind up affairs, holders of common stock are entitled t®iee ratably all of our assets remaining
after satisfying the preferences of our creditors the holders of any outstanding preferred stock.

Our common stock is not redeemable and has no gptien, conversion or preemptive rights. All ofraautstanding shares of common stock
have been fully paid and are non-assessable.

PREFERENCE SHARE PURCHASE RIGHTS

We have adopted a Rights Agreement that providethéissuance of one preference share purchasefoigeach outstanding share of
common stock. If anyone acquires 15% or more ofoaistanding common stock (which we refer to adeguiring Person), each holder of a
right, other than the Acquiring Person, will beited to receive upon exercise of each right adddi shares of our common stock having a
current market value of two times the exercisegpat$135. In addition, if we are acquired in a gegror other business combination or 50%
or more of our assets or earning power is sold #fere is an Acquiring Person, each holder oghtrwill be entitled to buy, at the exercise
price, common stock of the acquirer having a cumearket value of two times the exercise price.

At any time before there is an Acquiring Person,cae redeem the rights in whole, but not in part %01 per right, or may amend the Ric
Agreement in any way without the consent of thelbd of the rights. Prior to an Acquiring Persoguagng 50% or more of our outstanding
common stock, we may exchange the rights, other tiights held by the Acquiring Person, for commtock at an exchange ratio specifie
the Rights Agreement.

Until a right is exercised, the holder thereofsash, will have no rights as a shareholder. Thetsigvill expire on November 1, 2006, unless
we extend this date or redeem or exchange thesright

The complete terms of the rights are containedimRights Agreement, as amended, which is incotpdrhy reference as an exhibit to the
registration statement referred to on page 1. titad, you should refer to our registration stagens, as amended and restated on Form 8-
A/A, which are also incorporated by reference ®bgistration statement referred on page 1. Treggstration statements on Form 8-A/A
include more specific descriptions of the termshefrights and provisions of our articles of inamgtion and by-laws that could have an
effect of delaying, deferring, discouraging or geting a change in control of our company.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of seniotr skrurities, preferred stock or common stock.rdfas may be issued independently or
together with other securities and may be attatbed separate from any offered securities. Eadlesef warrants will be issued under a
separate warrant agreement to be entered into brtusgand a bank or trust company, as warrant agleatwarrant agent will act solely as
our agent in connection with the warrants and moll assume any obligation or relationship of agesrdyust for or with any holders or
beneficial owners of warrants. This summary ofaerprovisions of the warrants is not complete. thercomplete terms of the warrant
agreement, you should refer to the provisions efvtarrant agreement that will be filed by us with Securities and Exchange Commissic
connection with the offering of such Warrants.

The prospectus supplement relating to any partiéstaue of warrants will describe the terms ofwgerants, including the following:
* the title and aggregate number of warrants

* the offering price for the warrants, if any

* the designation and terms of the securities &y be purchased upon exercise of the warrants

* if applicable, the designation and terms of theuwsities with which the warrants are issued aediimber of warrants issued with each ¢
security

* if applicable, the date on and after which thenaats and the related other securities issue@witr will be separately transferable

* the number of shares of common stock or prefestedk or the principal amount of debt securitfest tmay be purchased upon exercise of a
warrant and the price at which the securities mapulrchased upon exercise, which may be payalaiasim, securities or other property

* the date on which the right to exercise the watisdegins and the date on which the right exj



* if applicable, the minimum or maximum amount cdmants that may be exercised at any one time

* whether the warrants represented by the warrartificates or securities that may be issued up@naise of the warrants will be issued in
registered or bearer form

* information with respect to book-entry procedyrigésiny

* a discussion of any material United States feldamme tax considerations

* the anti-dilution provisions of the warrantsaifiy

* any applicable redemption or call provisions

* any other terms of the warrants, including terpr@cedures and limitations relating to the exclesaugd exercise of the warrants.
PLAN OF DISTRIBUTION

We may sell securities directly to one or more pasers or to or through underwriters, dealers entsgor through a combination of any such
methods of sale. Our prospectus supplement willestt the terms of the offering, including the rewor names of any underwriters, the
purchase price and proceeds to us from such sajlayraderwriting discounts and other items constigutinderwriters' compensation, the
initial public offering price and any discountsaamcessions allowed, reallowed or paid to deaterd,any securities exchanges on which the
securities may be listed.

We may distribute our securities from time to time®ne or more transactions at fixed or variableqs, at prices equal or related to preva
market prices or at negotiated prices. We also diagtly offer and sell securities in exchange tonong other things, our outstanding del
equity securities.

If underwriters are used in the sale, the undeengitvill acquire the securities for their own aaab’ he underwriters may resell the securi
periodically in one or more transactions, includiggotiated transactions, at a fixed public offgimice or at varying prices determined at
time of sale. Securities may be offered to the ijopithfough underwriting syndicates representedrsy @ more managing underwriters or
directly by one or more underwriters without a sgatk. Unless otherwise set forth in the prospestpplement, the obligations of the
underwriters to purchase securities will be subjedertain conditions precedent, and the undesvgritvill be obligated to purchase all
securities offered if any are purchased. Any ihtizblic offering price and any discounts or corstess allowed, reallowed or paid to dealers
may be changed from time to time. We may grant nmdiers who participate in the distribution of seities an option to purchase additional
securities to cover any over-allotments in conmectiith the distribution.

If a dealer is used in an offering of securities, way sell the securities to the dealer, as pratcithe dealer may then resell the securities to
the public at varying prices to be determined eydbaler at the time of sale.

Commissions payable by us to any agent involvetiéroffer or sale of securities, or the method Iyl such commissions may be
determined, will be set forth in a prospectus sep@nt. Unless otherwise indicated in the prospexiipplement, the agent will be acting on a
best efforts basis.

In connection with the sale of any securities, umdiéers or agents may be deemed to have receivegpbensation from us in the form of
underwriting discounts or commissions and may egseive commissions from purchasers of such sezsifir whom they may act as age
Underwriters may sell any securities to or throdghlers. These dealers may receive compensattbe fiorm of discounts, concessions or
commissions from the underwriters or commissionmfthe purchasers for whom they may act as agebutb.

Dealers and agents named in a prospectus supplemagrite deemed to be underwriters of the securititén the meaning of the Securities
Act of 1933. Underwriters, dealers and agents neagriitled under agreements entered into with usd@mnification by us against certain
civil liabilities, including liabilities under th&ecurities Act, or to contribution with respecpyments that the underwriters, dealers or agent:
may be required to make. Underwriters, dealersagemhts may be customers of, engage in transastidmsor perform services for us in the
ordinary course of business.

If so indicated in the prospectus supplement, wg awthorize underwriters, dealers or agents taisalffers by certain specified institutions
to purchase securities pursuant to delayed delisengracts providing for payment and delivery apacified date in the future. There may
limitations on the minimum amount which may be fased by an institution or on the portion of thgragate principal amount of the
particular securities that may be sold pursuathése arrangements. The obligations of any purchester a delayed delivery contract will
not be subject to any conditions except that alated sale of offered securities to underwriteraldiave occurred and the purchase by an
institution of the securities covered by its dethgelivery contract shall not at the time of defivbe prohibited under the laws of any
jurisdiction in the United States to which thattingion is subject. Underwriters will not have amgsponsibility in respect of the validity
any delayed delivery contract or the performancesgr any institution thereund



Except for our common stock, none of the securitieen first issued will have an established tradiragket. Any underwriters, dealers or
agents to or through whom the securities are swlgdblic offering may make a market in the se@sitHowever, generally they will not be
obligated to make a market and may discontinuenaarket making at any time without notice. If thewdties are traded after their initial
issuance, they may trade at a discount from théial public offering price, depending on generarket conditions, the market for similar
securities, our performance and other factors. IGtian with respect to our common stock, whichugently traded on the New York Stock
Exchange, there can be no assurance that an patilie market for the securities will develop orrbaintained.

LEGAL MATTERS

The validity of the securities will be passed upanus by Jones, Walker, Waechter, Poitevent, @Garre & Den<e>gre, L.L.P., New
Orleans, Louisiana. Certain legal matters relatingfferings of securities may be passed uponteninderwriters, dealers or agents, if any,
by Winthrop, Stimson, Putham & Roberts, New YorleyWYork.

EXPERTS

The consolidated financial statements and relatesh€ial statement schedules of CenturyTel, Ind.subsidiaries as of December 31, 1999
and 1998, and for each of the three years in tleethiear period ended December 31, 1999, includedr Annual Report on Form 10-K for
the fiscal year ended December 31, 1999, have ineermporated by reference herein and in the regjistn statement referred to on page 1 in
reliance upon the report of KPMG LLP, independemntified public accountants, incorporated by refeseherein, and upon the authority of
said firm as experts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The estimated fees and expenses payable by usirection with the offering described in the regitn statement are as follows:

SEC registration fee.................. $ 281,675
Printing costs.........cccccvvieeeens 15,000
Legal fees and expenses............... 50,000
Accounting fees and expenses.......... 50,000
Rating agency fees............c....... 855,000
Blue Sky fees and expenses............ 7,500
Fees and expenses of Trustee....... 15,000
Miscellaneous...........ccccceeevuneee 5,825
Total.oooeeeeieeieeiiee $ 1,280,000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 83 of the Louisiana Business Corporatiow peovides in part that we may indemnify any of directors, officers, employees or
agents against expenses (including attorneys',feglgments, fines and amounts paid in settlemetoiaily and reasonably incurred by him



connection with any action, suit or proceeding tdch he is or was a party or is threatened to beéengaparty (including any action by us o
our right) if such action arises out of his actsoom behalf and he acted in good faith not oppasexiir best interests, and, with respect to any
criminal action or proceeding, had no reasonahlse&#o believe his conduct was unlawful. We haeepibwer to obtain and maintain
insurance, or to create a form of self-insuranoehehalf of any person who is or was acting foregardless of whether we have the legal
authority to indemnify the insured person againstdiability.

Article 1l, Section 10 of our by-laws (the "inderfination by-law") provides for mandatory indemndt@n for our current or former directors
and officers to the fullest extent permitted by Isiana law.

Our articles of incorporation authorize us to etmié&w contracts with directors and officers prowiglifor indemnification to the fullest extent
permitted by law. We have entered into indemnifaratontracts providing contracting directors diagrs the procedural and substantive
rights to indemnification currently set forth iretindemnification by-law (“indemnification contrat}. The right to indemnification provided
by an indemnification contract applies to all caceclaims, whether such claims arose before or tifteeffective date of the contract.

We maintain an insurance policy covering the lisgpbf our directors and officers for actions takartheir official capacity. The
indemnification contracts provide that, to the exi@surance is reasonably available, we will meimtomparable insurance coverage for
each contracting party as long as he serves affie@r@r director and thereafter for so long asshsubject to possible personal liability for
actions taken in such capacities. The indemnificationtracts also provide that if we do not mamtamparable insurance, we will hold
harmless and indemnify a contracting party to thkextent of the coverage that would otherwiseehagen provided for his benefit.

ITEM 16. EXHIBITS.

The exhibits to this registration statement aredisn the exhibit index, which appears elsewherein and is incorporated herein by
reference.

ITEM 17. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by sectid(a}(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dgarising after the effective date of this regitm statement (or the most recent pefétctive
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in this registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with tBEC pursuant to Rule 424(b) if, in the aggregdie changes in volume and price represe
more than a 20 percent change in the maximum agtgedfering price set forth in the "CalculationRégistration Fee" table in the effective
registration statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

PROVIDED, HOWEVER, that paragraphs (a)(1)(i) andX¥ii) do not apply if the information required be included in a post- effective
amendment by those paragraphs is contained ingdernieports filed by the registrant pursuant tot®ecl3 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by egfee in this registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial BONA FIDE offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
CenturyTel's annual report pursuant to Section)l@&(&ection 15(d) of the Securities Exchange Adt984 that is incorporated by reference
in the registration statement shall be deemed ® h&w registration statement relating to the seesioffered therein, and the offering of s
securities at that time shall be deemed to benitialiBONA FIDE offering thereof.

(c) Insofar as indemnification for liabilities arg under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kmbnsed that in the opinion of the Securities
and Exchange Commission such indemnification isratj@ublic policy as expressed in the Act andhisrefore, unenforceable. In the ev



that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer, or controlling person of the registrantfire successful defense of any action, suit, ocgeding) is asserted by such director, officer,
or controlling person in connection with the setiesi being registered, the registrant will, unlesthe opinion of its counsel the matter has
been settled by controlling precedent, submit ¢o@t of appropriate jurisdiction the question wiegtsuch indemnification by it is against
public policy as expressed in the Act and will lnegrned by the final adjudication of such issue.

kKKK KKK KKK
SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Monroe, State ofulisiana, on April 21, 2000.

CENTURYTEL, INC.

By: /S/ GLEN F. POST, lll

Glen F. Post, Il
Vice Chairman of the Board
of Directors, President and
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoat signature appears immediately below constiandsappoints Clarke M.
Williams, Glen F. Post, Il and Harvey P. Perryaoy one of them, his true and lawful attorneyantfand agent, with full power of
substitution, for him and in his name, place ae@dtin any and all capacities, to sign any andra#ndments (including post-effective
amendments) to this registration statement, affidetthe same with all exhibits thereto, and alpgiements and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorney-in-faxt agent full power and authority to
do and perform each and every act and thing regquasid necessary to be done, as fully to all istantl purposes as he might or could do in
person, hereby ratifying and confirming all thatlsattorney-in-fact and agent or his substituteulsstitutes may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the capaci
and on the dates indicated.

SIGNATURE TITLE DATE

/S/ CLARKE M. WILLIAMS Chairman of the B oard April 21, 2000
----------------------- of Directors
Clarke M. Williams

/S/ GLEN F. POST, Il Vice Chairman of the Board April 21, 2000
---------------------- of Directors, Pres ident

Glen F. Post, llI and Chief Executive Officer
IS/ R. STEWART EWING, JR. Executive Vice Pre sident April 21, 2000
--------------------------- and Chief Financial Officer
R. Stewart Ewing, Jr. (Principal Financial Officer)
/SI NEIL A. SWEASY Vice President and Controller April 21, 2000
--------------------------- (Principal Accountin g Officer)

Neil A. Sweasy
/S HARVEY P. PERRY Director April 21, 2000

Harvey P. Perry

/S/ JIM D. REPPOND Director April 21, 2000

Jim D. Reppond

/S WILLIAM R. BOLES, JR. Director April 21, 2000



William R. Boles, Jr.

/S/ ERNEST BUTLER, JR. Director April 21, 2000

--------------------------- Director April 21, 2000
Calvin Czeschin
/S/ JAMES B. GARDNER Director April 21, 2000
James B. Gardner
/SI W. BRUCE HANKS Director April 21, 2000
W. Bruce Hanks
/S R. L. HARGROVE, JR. Director April 21, 2000
R. L. Hargrove, Jr.
/S/ JOHNNY HEBERT Director April 21, 2000
Johnny Hebert
/S/ F. EARL HOGAN Director April 21, 2000
F. Earl Hogan
/SI C. G. MELVILLE, JR. Director April 21, 2000
C. G. Melville, Jr.
/S/ VIRGINIA BOULET Director April 21, 2000

Virginia Boulet

EXHIBIT NO.EXHIBIT
1 Form of Underwriting Agreement to be used in @gtion with sales of senior debt securities.

3.1 Amended and Restated Articles of IncorporatibBenturyTel, dated as of May 6, 1999 (incorpaidig reference to Exhibit 3(i) to
CenturyTel's Quarterly Report on Form 10-Q for do@rter ended June 30, 1999).

3.2 By-laws of CenturyTel as amended through Novemil8, 1999 (incorporated by reference to Exhifi} 8f CenturyTel's Annual Report
on Form 10-K for the year ended December 31, 1999).

4.1 Rights Agreement dated as of August 27, 199&dmn CenturyTel and Harris Trust and Savings Rankcessor-in-interest to Society
National Bank), as Rights Agent (incorporated Hemence to Exhibit 1 to CenturyTel's Current Report-orm K filed August 30, 1996),
as amended by Amendment No. 1 to Rights Agreendattd May 25, 1999 (incorporated by reference tuiliix4.2 (i) to CenturyTel's
Current Report on Form 8-K dated May 25, 1999).

4.2 Indenture dated as of March 31, 1994 betweenuB€elel and Regions Bank (successor-in-interefiitgt American Bank & Trust of
Louisiana and Regions Bank of Louisiana), as Teuste

4.3 Form of board resolution to be used in desiggaind authorizing the terms and conditions of seryes of senior debt securities offered
hereunder.

4.4 Form of senior debt security (included withixhibit 4.3).
4.5 Form of preferred stock.*

4.6 Form of Articles of Amendment to CenturyTel'si@nded and Restated Articles of Incorporation tased in connection with issuanc



of Preferred Stock.*

4.7 Form of common stock (incorporated by referandexhibit 4.1 of CenturyTel's Quarterly Reportieorm 10-Q for the quarter ended
June 30, 1993).

4.8 Form of warrant agreement to purchase senlurs#eurities.*

4.9 Form of senior debt security warrant certific@ihcluded in Exhibit 4.8).

4.10 Form of warrant agreement to purchase prefestierk.*

4.11 Form of preferred stock warrant certificatecfaded in Exhibit 4.10).

4.12 Form of warrant agreement to purchase comioahk.$

4.13 Form of common stock warrant certificate (inigd in Exhibit 4.12).

5 Opinion of Jones, Walker, Waechter, Poiteventy€<z>re & Den<e >gre, L.L.P.
12 Statement regarding computation of ratio of imgsto fixed charges.

23.1 Consent of KPMG LLP.

23.2 Consent of Jones Walker, Waechter, Poite@art<e >re & Den<e >gre, L.L.P. (included in Exhib).
24 Power of Attorney (included on the signaturegsagf this registration statement).

25 Statement of Eligibility of Trustee on Form T-1.

* To be filed by amendmer



EXHIBIT 1
TO REGISTRATION STATEMENT

CENTURYTEL, INC.

$ ____ % Senior Notes, Series ,due % % Senior Notes, Series __, due

UNDERWRITING AGREEMENT

___,2000
[name]
As Representatives of
the several Underwriters
[address]
Dear Ladies and Gentlemen:
CenturyTel, Inc., a Louisiana corporation (the "Qxamy"), proposes to issue and sell an aggregdie of principal amount of
the Company's % Senior Notes, Series e ,du (the "Series Notes") and $ principal amount of the
Company's % Senior Notes, Series , due (the "Series Notes" and, together wighSeries Notes, the

"Securities") to be issued pursuant to an Inderdated as of March 31, 1994 (the "Indenture"), leetavthe Company and Regions Bank
(successor to First American Bank & Trust of Loais and Regions Bank of Louisiana), as Truste€'thestee"). The Securities will be
sold to you and to the other underwriters name8icimedule | (collectively, the "Underwriters") foham you are acting as representatives
"Representatives”).

The purchase price for the Securities to be paithbyseveral Underwriters shall be agreed upoméyCompany and the Representatives,
acting on behalf of the several Underwriters, amthsagreement shall be set forth in a separatéewiihstrument substantially in the form of
Exhibit A hereto (the "Price Determination AgreertignThe Price Determination Agreement may takeftlim of an exchange of any
standard form of written telecommunication amorg@mpany and the Representatives and shall spaify applicable information as is
indicated in Exhibit A hereto. The offering of tBecurities will be governed by this Agreement, gspéemented by the Price Determination
Agreement. From and after the date of the execatrmhdelivery of the Price Determination Agreeméris Agreement shall be deemed to
incorporate, and, unless the context otherwisecatds, all references contained herein to "thissAgrent” and to the phrase "herein" shall be
deemed to include the Price Determination Agreement

The Company confirms as follows its agreements thighRepresentatives and the several other Undergri
1. AGREEMENT TO SELL AND PURCHASE.

(@) On the basis of the representations, warraatidsagreements of the parties herein containeduainjdct to all the terms and conditions of
this Agreement, the Company agrees to sell to eaderwriter named below, and each Underwriter agreeverally and not jointly, to
purchase from the Company, the principal amounh®fSecurities set forth opposite the name of siradterwriter in Schedule |, plus such
additional principal amount of Securities which lswnderwriter may become obligated to purchaseyaunisto Section 8 hereof, all at the
purchase price plus accrued interest, if any, from __, 2000, to the Closing Date (as hetemdefined), to be agreed upon by the
Representatives and the Company in accordanceSgittion 1(b) and as set forth in the Price Deteation Agreement.

(b) The purchase price for the Securities to bd pgithe several Underwriters shall be agreed @mohset forth in the Price Determination
Agreement, which shall be dated the Execution Datd,a Final Prospectus (as hereinafter definaastpgung such price information shall be
filed pursuant to 424(b) under the Securities Ac283, as amended (the "Act").

2. DELIVERY AND PAYMENT. Delivery of the Securitieshall be made to the Representatives for the atsad the Underwriters against
payment of the purchase price by wire transfeaimes day funds to the Company or its order at tfieeobf or at such
other location as the parties may agree. Such patyshall be made at 10:00 a.m., New York City time the third business day following
date of this Agreement or at such time on suchrathte, not later than five business days aftedtte of this Agreement, as may be agreed
upon by the Company and the Representatives (satehigsihereinafter referred to as the "Closing Date

Certificates evidencing the Securities shall biemporary or definitive form and shall be registkire such names and in such authorized
denominations as the Representatives shall regQyeastitten notice to the Company at least two bessndays prior to the Closing Date. For
the purpose of expediting the checking and packggfircertificates for the Securities, the Compagreas to make such certificates available
for inspection at least 24 hours prior to the GigdDate.

The cost of original issue tax stamps, if any,onmection with the issuance and sale of the Séesitity the Company to the respective
Underwriters shall be borne by the Company. The amyg will pay and save each Underwriter and angegbent holder of the Securit



harmless from any and all liabilities with respexbr resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determieliet payable in connection with the original issigaar sale to such Underwriter of the
Securities.

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANYh& Company represents and warrants to and coven#htsach
Underwriter that:

(a) The Company meets the requirements for usewh I5-3. A registration statement (Registration B&3- ) on Form Brelating
to the registration of $2 billion of Senior DebtcBdties, Preferred Stock, Common Stock and Wasréinteach case as described in the Basic
Prospectus hereinafter referred to), and the offetfiereof from time to time in accordance with&dl 5 under the Act, including a Basic
Prospectus (as hereinafter defined) and such anmemdrto such registration statement as may havereegired to the date of this
Agreement, has been (i) prepared by the Compangruhd provisions of the Act, and the rules andil&gns thereunder (collectively
referred to as the "Rules and Regulations") of3beurities and Exchange Commission (the "Commi$ki@i) filed with the Commission;
and (iii) declared effective by the Commission. @spof such registration statement and amendmiéaisy, and of any Preliminary
Prospectus (as hereinafter defined) used by thep@oymhave been delivered to the Representativesoffaring of the Securities is a
Delayed Offering (as hereinafter defined) and,a@ltih the Basic Prospectus may not include allrif@ination with respect to the Securities
and the offering thereof required by the Act arelRules and Regulations to be included in the Fmaspectus, such Basic Prospectus
includes all such information required by the Actldhe Rules and Regulations to be included thergiof the Effective Date (as hereinafter
defined). The Company will file the Final Prospecin accordance with Rule 424(b) of the Rules aagufations. As filed, the Final
Prospectus shall include all required informatidthwespect to the Securities and the offeringegb&and, except to the extent the
Representatives shall agree in writing to a modifon, shall be in all substantive respects infting furnished to you prior to the Execution
Date or, to the extent not completed at the Exenuliate, shall contain such specific additionabinfation and other changes (beyond that
contained in such Basic Prospectus and any PrelimniArospectus) as the Company has advised yau,tprihe Execution Date.

The term "Registration Statement" means such ragjish statement as amended or supplemented ttatkehereof, including incorporated
documents, financial statements and all exhibasheas amended, and, in the event any post-eféegathendment to such registration
statement becomes effective prior to the ClosingePehall also mean such registration statemest asnended. The term "Effective Date"
means the later of the date the Registration Sttemitially became effective, the date that angtpeffective amendment or amendments
thereto became or become effective or the datieeofiling of the Company's most recent Annual ReparForm 10-K. The term "Execution
Date" means the date that this Agreement is exdautd delivered by the parties hereto. The ternsitBRrospectus” means the prospectus
contained in and forming a part of the Registraidatement as of the Effective Date, including ipooated documents or documents dee
to be incorporated therein. In the event thath@ Basic Prospectus shall have been amended, dexiseipplemented (but excluding
supplements to the Basic Prospectus relating stdd®referred Stock, Common Stock, Warrants or@dbébt Securities other than the
Securities) prior to the Effective Date (includiwghout limitation by the Preliminary Prospectus)(i®) the Company shall have filed
documents pursuant to Section 13, 14 or 15(d)@fSbcurities Exchange Act of 1934, as amended'B&kehange Act"), after the time the
Registration Statement became effective and poitihe Effective Date (but excluding documents ipooated therein by reference relating
solely to Preferred Stock, Common Stock, WarrantSemior Debt Securities other than the Securiti¢ggh are deemed to be incorporated
by reference in the Basic Prospectus pursuaneto 12 of Form S-3, the term "Basic Prospectus'sas herein shall also mean such
prospectus as so amended, revised or supplemarde@ftecting such incorporation by reference. Téren "Preliminary Prospectus" means
any preliminary prospectus (or any supplement togsghich describes the Securities and the offetiiregeof and is used prior to the filing of
the Final Prospectus. The term "Final Prospectiestima the prospectus supplement relating to theriiesias first filed with the Commissit
pursuant to Rule 424(b) of the Rules and Regulatater the Execution Date, together with the BBs@spectus. The term "Delayed
Offering" means an offering of securities pursuarRule 415 under the Rules and Regulations whias chot commence promptly after the
effective date of a registration statement.

(b) On the Effective Date, the Registration Statethakd and when the Final Prospectus is first fiketh the Commission pursuant to Rule 424
(b), the Final Prospectus (and any supplementtibeiiacluding the financial statements includednmorporated by reference in the Final
Prospectus, will comply in all material respectswihe applicable provisions of the Act, the Rudesl Regulations, the Exchange Act, the
rules and regulations thereunder (the "ExchangeRAités and Regulations"), the Trust Indenture Adt389, as amended (the "Trust
Indenture Act") and the rules and regulations theder (the "Trust Indenture Act Rules and Regutetipand will contain all information
required to be included therein in accordance wighAct, the Rules and Regulations, the ExchandeaAd the Exchange Act Rules and
Regulations. On the Effective Date, the RegistraStatement did not contain any untrue statemeatroéterial fact or omit to state a mate
fact required to be stated therein or necessanyatce the statements therein not misleading. Atittie the Final Prospectus (together with
supplement thereto) is first filed with the Commasspursuant to Rule 424(b) and at the Closing Pthte Final Prospectus did not or will not
contain any untrue statement of a material factnoit to state a material fact necessary in ordena&e the statements therein, in the light of
the circumstances under which they were made, mseading. The foregoing representations and wéasim this Section 3(b) do not apply
to any statements or omissions made in reliancndrin conformity with information furnished in wirig to the Company by the
Representatives specifically for inclusion in thegitration Statement or Final Prospectus (or applement thereto). On the Effective Date,
the date the Final Prospectus is first filed with Commission pursuant to Rule

424(b), and at all subsequent times to and inctuthie Closing Date, the Indenture did or will coynpith all applicable provisions of the
Trust Indenture Act and the Trust Indenture ActeRund Regulations.

(c) The documents which are incorporated by referén the Basic Prospectus, any Preliminary Praapeand the Final Prospectus or from
which information is so incorporated by referengben they became effective or were filed with tletnission, as the case may be,
complied in all material respects with the requiesits of the Act, the Rules and Regulations, thenBmge Act or the Exchange Act Rules
Regulations, as applicable; and any documentdesbdind incorporated by reference subsequent tiffieetive Date shall, when they ¢



filed with the Commission, conform in all materiabpects with the requirements of the Act, the Raled Regulations, the Exchange Act or
the Exchange Act Rules and Regulations, as apjicab

(d) Each of the Company and each of its subsididiséed on Schedule Il hereto (the "Subsidiariés"and at the Closing Date will be, a
corporation or limited liability company duly orgaad, validly existing and in good standing undex laws of its jurisdiction of organization.
Each of the Company and each of the Subsidiarigsamal at the Closing Date will have, full powed authority to conduct all the activities
conducted by it, to own or lease all the assetseoMor leased by it and to conduct its busines®seribed in the Registration Statement and
the Final Prospectus. Each of the Company and efdtie Subsidiaries is, and at the Closing Datébvé) duly licensed or qualified to do
business and in good standing as a foreign coiiparat limited liability company in all jurisdictits in which the nature of the activities
conducted by it or the character of the assets dwnéeased by it makes such licensing or qualificenecessary except where the failure to
be so qualified or licensed would not have a matadverse effect on the Company and its subsédiataken as a whole. For purposes of this
Agreement, (i) "subsidiaries" shall mean (a) thenPany's directly and indirectly majority-owned corate subsidiaries, (b) the Company's
directly and indirectly majority-owned limited lidity companies and (c) the partnerships, jointtuees and other entities of which the
Company or any subsidiary is the majority owner arahaging general partner and (ii) the phrase "Gom@and its subsidiaries, taken as a
whole" shall be construed to include minorityned partnerships in which a corporate subsidithie Company is a limited partner, but o
to the extent of the Company's equity intereswuich partnerships. Complete and correct copidseofértificate of incorporation, by-laws or
other organizational documents of the Company aicti ef the Subsidiaries and all amendments thé@ste been made available to the
Representatives, and no changes therein will beersabsequent to the Execution Date and prior t&€thsing Date.

(e) The Securities have been duly and validly augkd and, when authenticated by the Trustee auwds delivered and sold in accordance
with this Agreement and the Indenture, will havereéuly and validly executed, authenticated, isaratidelivered and will constitute valid
and binding obligations of the Company, enforcealglainst the Company in accordance with their r@gpmeterms and entitled to the bene
provided by the Indenture except (i) that such m#@ment may be subject to bankruptcy, insolveregrganization, fraudulent conveyance,
moratorium or other similar laws, now or hereafteeffect, relating to creditors' rights generadlyd (ii) that the remedy of specific
performance and injunctive and other forms of exiplé relief may be subject to equitable defensdg@the discretion of the court before
which any proceeding therefor may be brought.

(f) The description of the Securities in the Ragison Statement and the Final Prospectus is, atfteaClosing Date will be, complete and
accurate in all material respects and, insofauak gescription contains statements constitutisgramary of the legal matters or documents
referred to therein, such description fairly sumizes the information referred to therein.

(9) The financial statements and schedules incladédcorporated by reference in the Registratitaieédnent or the Final Prospectus present
fairly the consolidated financial condition of tB®@mpany as of the respective dates thereof andatheolidated results of operations and cash
flows of the Company for the respective periodsered thereby, all in conformity with generally aptasl accounting principles applied on a
consistent basis throughout the entire period e except as otherwise disclosed in the Registr&tatement or the Final Prospectus. The
selected consolidated financial data included éRlegistration Statement or the Final Prospectesapt fairly the information shown therein
and have been compiled on a basis consistent atiof the audited consolidated financial statesmehthe Company included in the
Registration Statement or the Final Prospectusy [gro forma financial data included or incorporabsdreference in the Registration
Statement or Final Prospectus comply in all mattesispects with Article XI of Regulation S-X undée Act.] No other financial statements
or schedules of the Company are required by thetAetRules and Regulations or the Exchange Abetmcluded in or incorporated by
reference into the Registration Statement or thalFfrospectus. KPMG LLP ("KPMG"), who have repdrbs certain financial statements
and schedules of the Company, are independent iatzous with respect to the Company as requiredh@yAct and the Rules and
Regulations.

(h) Subsequent to the respective dates as of viliichmation is given in the Registration Statemamd the Final Prospectus and prior to the
Closing Date, except as set forth in or contemglatethe Registration Statement and the Final Rrsig, (i) there has not been and will not
have been any material change in the capitalizatiaghe Company, (ii) there has not been and wvatlimave been any material adverse change
in the business, properties, business prospeatdjtamn (financial or otherwise) or results of opgéons of the Company and its subsidiaries,
taken as a whole, arising for any reason whatsoéigexcept in the ordinary course of businassither the Company nor any of the
Subsidiaries has incurred nor will it voluntarilycur any liabilities or obligations, direct or corgent, that are material to the Company an
subsidiaries, taken as a whole, and (iv) the Compais not and will not have paid or declared amjdeénds or other distributions of any kind
on any class of its capital stock except cash divits paid in the ordinary course of business andistent with past practice.

(i) The Company is not an "investment company"rof'afiliated person” of, or "promoter" or "prin@punderwriter” for, an "investment
company,” as such terms are defined in the Invegt@empany Act of 1940, as amended.

() Except as set forth in the Registration Statethaad the Final Prospectus, there are no actsiits, or proceedings pending or, to the best
of the Company's knowledge, threatened againdfextang the Company or any of its subsidiariesoy of their respective officers in their
capacity as such, before or by any federal or statiet, commission, regulatory body, administraggency or other governmental body,
domestic or foreign, that is likely to materiallydaadversely affect the business, properties, basiprospects, condition (financial or
otherwise) or results of operations of the Compamy its subsidiaries, taken as a whole. All actisngs or proceedings now pending against
the Company or any of its subsidiaries, or anyhefrtrespective officers in their capacities ashsbefore any Federal or state court,
commission, regulatory body, administrative agemicgther governmental body, domestic or foreigug€ided or resolved in a manner
unfavorable to the Company or any of its subsid&@nivould not be likely to, singly or in the aggatsg materially and adversely affect the
business, properties, condition (financial or ot¥ise) or results of operations of the Company amdubsidiaries, taken as a whe



(k) The Company and each of the Subsidiaries mabaathe Closing Date, will have (i) such franeliscertificates, authorities or permits
issued by the appropriate state, federal or foreggulatory agencies or bodies necessary to corldediusiness now operated by them, other
than those the absence of which would not be litelyave a materially adverse effect on the busim@®perties, business prospects,
condition (financial or otherwise) or results ofeogtions of the Company and its subsidiaries, tases whole, and neither the Company nor
any of the Subsidiaries has received any notiggateedings relating to the revocation or modifaabf any such franchise, certificate,
authority or permit which, singly or in the aggrémaf the subject of an unfavorable decision,mglor finding, would be likely to materially
and adversely affect the business, propertiespbssiprospects, condition (financial or otherw@seksults of operations of the Company and
its subsidiaries, taken as a whole, (ii) compliedli material respects with all laws, statutesljrances, rules, regulations, orders or decre
any court, governmental body or regulatory autlyaitadministrative agency having jurisdiction ottee Company or any Subsidiary or any
of the property or assets of the Company or anysf@idry (including, without limitation, any suchaa, statutes, ordinances, rules regulati
orders or decrees with respect to environmentakption or the release, handling, treatment, somaglisposal of hazardous substances or
toxic wastes), the failure to comply with which vidbe likely to materially adversely affect the mess, properties, business prospects,
condition (financial or otherwise) or results ofeogtions of the Company and its subsidiaries, tasea whole, and (iii) performed in all
material respects all of its obligations requiredé performed by it under any material contraaitber instrument to which it is a party or by
which its property is bound or affected, and is aod at the Closing Date, will not be, in defaudtler any such contract or instrument the
effect of which would be likely to materially adgety affect the business, properties, businesppots, condition (financial or otherwise) or
results of operations of the Company and its sudnsés, taken as a whole. To the best knowledgheoCompany, no other party under any
material contract or other instrument to whichribay Subsidiary is a party is in default in angpect thereunder, except for any such def.
(alone or collectively) that would not be likely have a material adverse effect on the Companytamsdibsidiaries, taken as a whole;
PROVIDED that it is understood and agreed thateeithe Company nor any Subsidiary has undertakgsecial investigation to
determine compliance by such other parties undgsaoh contract or other instrument. The Compamptsand at the Closing Date, will not
be, in violation of any provision of its articlefincorporation or by-laws or in default in any maal respect under any agreement or
instrument evidencing indebtedness for borrowedayofhe Subsidiaries are not, and at the Closirtg,¥ll not be, in violation of any
material provision of their respective articlesraforporation or by- laws (or comparable organ@adl documents) or in default under any
agreement or instrument evidencing indebtednedsdispwed money as a result of the failure to make or more payments in excess of $5
million in the aggregate that are due and owecketinater.

() No consent, approval, authorization or orderasfany filing, registration, qualification or datation with, any court or governmental
agency or body is required for (i) the executiogljvry or performance of this Agreement, the Sitiegror the Indenture by the Company,
(i) the authorization, offer, issuance, trans&ale or delivery of the Securities by the Compangdcordance herewith or (iii) the
consummation by the Company of the transactionssquart contemplated herein and by the Indenexeept such as may have been
obtained under the Act, the Rules and Regulatitr@sTrust Indenture Act or the Trust Indenture Rates and Regulations and such as may
be required under foreign or state securities aeB3ky laws or the by-laws and rules of the Nafiéssociation of Securities Dealers, Inc.
(the "NASD") in connection with the purchase anstrdbution of the Securities by the Underwriters.

(m) The Company has full corporate power and aittht enter into this Agreement. This Agreemenrd baen duly authorized, executed and
delivered by the Company and, when executed andedetl by the Representatives, constitutes a ailbinding agreement of the Comp
and is enforceable against the Company in accoedaith the terms hereof, except (i) that such exd@orent may be subject to bankruptcy,
insolvency, reorganization, fraudulent conveyameeratorium or other similar laws, now or hereafteeffect, relating to creditors' rights
generally, (ii) that the remedy of specific perfamee and injunctive and other forms of equitabliefrenay be subject to equitable defenses
and to the discretion of the court before which progceeding therefor may be brought and (iii) rigtat indemnity and contribution hereunder
may be limited by federal or state laws relatingé¢aurities or the policies underlying such lawse Thdenture has been duly authorized and,
constitutes a valid and binding agreement of thmm@any and is enforceable against the Company iordance with its terms, except (i) that
such enforcement may be subject to bankruptcyiaeoy, reorganization, moratorium or other simikaws, now or hereafter in effect,
relating to creditors' rights generally and (iiatlthe remedy of specific performance and injurectimd other forms of equitable relief may be
subject to equitable defenses and to the discrefitime court before which any proceeding therefay be brought. The execution, delivery
and performance by the Company of this Agreeméaet|nidenture and the Securities and the consummatithe transactions contemplated
hereby and thereby will not result in the creatommposition of any lien, charge or encumbrancerugny of the assets of the Company or
any of the Subsidiaries pursuant to the terms avigions of, or, except as disclosed in the Regfistn Statement or the Final Prospectus,
result in a breach or violation of any of the tengrovisions of, or constitute a default undergioe any other party a right to terminate any
of its obligations under, or result in the accdleraof any obligation under, the articles of ingoration or by- laws (or comparable
instruments) of the Company or any of the Subsigsaany indenture, mortgage, deed of trust, vatingt agreement, loan agreement, bond,
debenture, note agreement or other evidence obtadress, lease, contract or other agreementtounnimsnt to which the Company or any of
the Subsidiaries is a party or by which the Compamgny of the Subsidiaries or any of their respegproperties is or are bound or affected,
or violate or conflict with any franchise or anygment, ruling, decree, order, statute, rule oulagn of any court or other governmental
agency or body applicable to the business or ptiggenf the Company or any of the Subsidiaries.

(n) The Company and each of the Subsidiaries had god marketable title to all franchises, propsréind assets owned by it, which are
material to the business or operations of the Caomjpad its subsidiaries, taken as a whole, freectrat of all liens, charges, encumbrances
or restrictions, except such as are describeddrihal Prospectus. The Company and each of theid@abies has valid, subsisting and
enforceable leases for the properties leased ltit,such exceptions as would not materially ifger with the business or operations of the
Company and it subsidiaries, taken as a whole.

(o) All existing material contracts described ie ffinal Prospectus to which the Company or anh@fubsidiaries is a party have been duly
authorized, executed and delivered by the Compasyah Subsidiary, constitute valid and bindingeagnents of the Company or such
Subsidiary and are enforceable against the Compasych Subsidiary in accordance with the termeetife except (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgaion, fraudulent conveyance, moratorium or otliilar laws, now or hereafter in effe



relating to creditors' rights generally and (iiatlthe remedy of specific performance and injurectimd other forms of equitable relief may be
subject to equitable defenses and to the discrefitime court before which any proceeding therefay be brought.

(p) No statement, representation, warranty or camemade by the Company in this Agreement or tdenture or made in any certificate or
document required by this Agreement to be delivéodtie Representatives was or will be, when mim@ecurate, untrue or incorrect in any
material respect.

(a) No holder of securities of the Company hastadb the registration of any securities of the @any because of the filing of the
Registration Statement.

4. AGREEMENTS OF THE COMPANY. The Company agreethwach of the several Underwriters as follows:

(a) The Company will not, from the Execution Datgillthe end of such period as the Final Prospeistosquired by law to be delivered in
connection with sales of the Securities by an Uwdéezr or dealer, file any amendment or supplenterthe Registration Statement or the
Final Prospectus, unless a draft thereof shatl fiswe been submitted to the Representatives with@asonable period of time prior to the
filing thereof and the Representatives shall neehabjected thereto in good faith.

(b) The Company will notify the Representativesrpptly, and will confirm such advice in writing, (f)hen any post-effective amendment to
the Registration Statement becomes effective, f(ahg request by the Commission for amendmentsijgplements to the Registration
Statement or the Final Prospectus or for additiorfakmation, (3) of the issuance by the Commissibany stop order suspending the
effectiveness of the Registration Statement oirtitiation of any proceedings for that purposehar threat thereof, (4) of the happening of
event during the period mentioned in the seconteser of Section 4(e) that in the judgment of tenBany requires the Company to file an
amendment or supplement to the Registration Stateamal (5) of receipt by the Company, or any regmegtives or attorney of the Company,
of any other communication from the Commissiontmetpto the Registration Statement, the Basic Rrogys, any Preliminary Prospectus or
the Final Prospectus or the offering of the Seiagitif at any time the Commission shall issue amer suspending the effectiveness of the
Registration Statement, the Company will make eveagonable effort to obtain the withdrawal of saodter at the earliest possible moment.

(c) The Company will furnish to the Representatiweishout charge, one complete copy of the RedistneStatement and of any post-
effective amendment thereto, including financiatetents and schedules, and all exhibits themettu@ling any documents filed under the
Exchange Act and deemed to be incorporated byaméerinto the Final Prospectus), and will upon estjéurnish to the Representatives,
without charge, for transmittal to each of the ottladerwriters, additional copies of the RegistmatStatement and any post-effective
amendment thereto, including financial statementsszhedules but without exhibits and documentsrparated by reference therein.

(d) The Company will comply with all the provisionfany undertakings contained in the RegistraBtatement.

(e) On the Effective Date, and thereafter from tbimé&me, the Company will deliver to each of theddrwriters, without charge, as many
copies of the Final Prospectus or any supplemenmétb, as the Representatives may reasonably tediresCompany consents to the use of
any Preliminary Prospectus and the Final Prospestasy amendment or supplement thereto by theaeMaderwriters and by all dealers to
whom the Securities may be sold, both in connedtiith the offering or sale of the Securities andday period of time thereafter during
which a prospectus is required by law to be dedideén connection therewith. If during such periddime, any event shall occur which in the
judgment of the Company or counsel to the Undeensishould be set forth in the Final Prospectusder to make any statement thereir

the light of the circumstances under which it waslmwhen delivered, not misleading, or if it isessary to supplement the Final Prospectus
to comply with law, the Company will forthwith prege and duly file with the Commission an approgripplement thereto, and will deliy

to each of the Underwriters, without charge, suaiminer of copies thereof as the Representativesrazspnably request. The Company shall
not file any document under the Exchange Act betfoeetermination of the offering of the Securitigsthe Underwriters if such document
would be deemed to be incorporated by referenceainy Preliminary Prospectus or the Final Prospgectmless a draft thereof shall first have
been submitted to the Representatives within aredde period of time prior to the filing thereafdathe Representatives shall not have
objected thereto in good faith.

(f) Prior to any public offering of the Securitibg the Underwriters, the Company will cooperatehviite Representatives and counsel to the
Underwriters in connection with the registrationgolification of the Securities for offer and sateder the securities or Blue Sky laws of
such jurisdictions as the Representatives may stgpivided, that in no event shall the Companyplii@ated to qualify to do business in
any jurisdiction where it is not now so qualifiedto take any action which would subject it to gethgervice of process in any jurisdiction
where it is not now so subject.

(9) During the period of five years commencing e Effective Date, the Company will furnish to fRepresentatives and each other
Underwriter who may so request copies of such firrstatements and other periodic and specialrteps the Company may from time to
time distribute generally to the holders of anysslaf its capital stock, and will furnish to thepResentatives and each other Underwriter who
may so request a copy of each annual or othertésirall be required to file with the Commission.

(h) The Company will make generally available tédieos of its securities as soon as may be pradéidali in no event later than the last day
of the fifteenth full calendar month following tiealendar quarter in which the Execution Date faisgarning statement (which need not be
audited but shall be in reasonable detail) forrgogeof 12 months ended commencing after the affeatate, within the meaning of and
satisfying the provisions of Section 11(a) of thet Ancluding Rule 158 of the Rules and Regulatjo



(i) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreenseieriminated, the Company will pay,
or reimburse if paid by the Representatives, atsand expenses incident to the performance aflihgations of the Company under this
Agreement, including but not limited to costs amgdenses of or relating to (1) the preparation,tprinand filing of the Registration
Statement and exhibits thereto, the Basic Prospexty Preliminary Prospectus, the Final Prospentdsany amendment or supplement tc
Registration Statement or the Final Prospectush@preparation and delivery of certificates repraing the Securities, (3) the printing of
this Agreement, any Agreement Among Underwriteny, Realer Agreements and any Underwriters' Questia, (4) furnishing (including
costs of shipping and mailing) such copies of tkegiRration Statement, the Basic Prospectus, aglin®nary Prospectus and the Final
Prospectus, and all amendments and supplemenétdhas may be requested for use in connectionthétoffering and sale of the Securities
by the Underwriters or by dealers to whom Secwitiy be sold, (5) any filings required to be mlagéhe Underwriters with the NASD, a
the fees, disbursements and other charges of ddanglee Underwriters in connection therewith, {6 registration or qualification of the
Securities for offer and sale under the securiieBlue Sky laws of such jurisdictions designatedspant to Section 4(f), including the fees,
disbursements and other charges of counsel to tidefdriters in connection therewith, and the prapian and printing of preliminary,
supplemental and final Blue Sky memoranda, (7) seuto the Company, (8) the transfer agent andtregifor the Securities, (9) the rating
of the Securities by one or more rating agencies(40) the Trustee and any agent of the Trustedtantkes, disbursements and other chi
of counsel for the Trustee in connection with théenture and the Securities.

() If this Agreement shall be terminated by then@any pursuant to any of the provisions hereofgjothan pursuant to Section 8) or if for
any reason the Company shall be unable to perfirobligations hereunder, the Company will reimbutse several Underwriters for all out-
of-pocket expenses (including the fees, disburseésrand other charges of counsel to the Underwyiteessonably incurred by them in
connection herewith.

(k) The Company will not at any time, directly adirectly, take any action intended, or which migdgsonably be expected, to cause or t
in, or which will constitute stabilization of theige of the Securities to facilitate the sale @ate of any of the Securities.

(I) The Company will apply the net proceeds from dffering and sale of the Securities in the maseéforth in the Final Prospectus under
"Use of Proceeds".

(m) Until sixty (60) days from the Execution Datiee Company will not, without the consent of thegpRsentatives, offer, sell or contract to
sell, or otherwise dispose of, by public offeringannounce the public offering of, any other dsdaturities of the Company other than the
Securities.

5. CONDITIONS OF OBLIGATIONS OF THE UNDERWRITERSh hddition to the execution and delivery of thec@Determination
Agreement, the obligations of each Underwriter eder are subject to the following conditions:

(@) (i) No stop order suspending the effectiveridthe Registration Statement shall have been dsand no proceedings for that purpose
shall be pending or threatened by the Commissidmd order suspending the effectiveness of thgiReation Statement or the qualification
or registration of the Securities under the seiesivr Blue Sky laws of any jurisdiction shall Ineciffect and no proceeding for such purpose
shall be pending before or threatened or contergblay the Commission or the authorities of any gudhdiction, (iii) any request for
additional information on the part of the stafftoé Commission or any such authorities with respethte offering of the Securities shall h:
been complied with to the satisfaction of the stdifthe Commission or such authorities and (iv@rafhe Execution Date no amendment or
supplement to the Registration Statement or thal Rrospectus shall have been filed unless a dorgof was first submitted to the
Representatives and the Representatives did nettaibjereto in good faith, and the Representashadl have received certificates, dated the
Closing Date and signed on behalf of the CompantheyChief Executive Officer or the Chairman of Bward of Directors of the Company
and the Chief Financial Officer of the Company (whay, as to proceedings threatened, rely upondkeds their information and belief), to
the effect of clauses (i),

(i) and (iii).

(b) Since the respective dates as of which infoilonas given in the Registration Statement andRimal Prospectus (i) there shall not have
been a material adverse change in the generatsaffaisiness, business prospects, properties, rmarga, condition (financial or otherwise)
or results of operations of the Company and itsilidries, taken as a whole, whether or not arifiimign transactions in the ordinary courst
business, in each case other than as set forthdamemplated by the Registration Statement aedrthal Prospectus and (ii) neither the
Company nor any of the Subsidiaries shall haveagusdl any loss or interference with its businegsroperties from fire, explosion, flood or
other casualty, whether or not covered by insuraoc&om any labor dispute or any court or legistaor other governmental action, ordel
decree, which is not set forth in the Registratidatement and the Final Prospectus, and whichah ease in clause (ii) is material to the
Company and its subsidiaries, taken as a whoie tife judgment of the Representatives any suckldpment makes it impracticable or
inadvisable to consummate the sale and delivetig@Becurities by the Underwriters in accordandh thie terms hereof and thereof.

(c) Since the respective dates as of which infoionds given in the Registration Statement andrinal Prospectus, there shall have been no
litigation or other proceeding instituted agaits Company or any of the Subsidiaries or any df tlespective officers or directors in their
capacities as such, before or by any federal, statecal court, commission, regulatory body, adstiative agency or other governmental
body, domestic or foreign, in which litigation arpeeding an unfavorable ruling, decision or fimdimould materially and adversely affect
the business, properties, business prospects,tmon(financial or otherwise) or results of opesas of the Company and its subsidiaries,
taken as a whole.

(d) Each of the representations and warrantiesefompany contained herein shall be true and adinall material respects at the Clos



Date and all covenants and agreements herein oedttd be performed on the part of the Companyadlrabnditions herein contained to be
fulfilled or complied with by the Company at or @rito the Closing Date shall have been duly peréatpfulfilled or complied with.

(e) On the Closing Date, the Representatives bk received an opinion, dated the Closing Datgé satisfactory in form and substance to
counsel for the Underwriters, from Harvey P. PeEsy., General Counsel of the Company, and froresldvalker, Waechter, Poitevent,
Carr<e'>re & Den<e >gre, L.L.P., special counsgh®Company, to the effects set forth in Exhibarl Exhibit C hereto, respectively.

(f) On the Closing Date, the Representatives stale received an opinion, dated the Closing Dabe) Winthrop, Stimson, Putnam &
Roberts, counsel to the Underwriters, with respetihe Registration Statement, the Final Prospeantdsthis Agreement, which opinion shall
be satisfactory in all respects to the Represessitin giving such opinion, such counsel may ra$yto all matters governed by the laws of
the State of Louisiana, upon the opinion of Jokéalker, Waechter, Poitevent, Carr<e >re & Den<eé>itL.P. Such counsel may also state
that, insofar as such opinion involves factual erattthey have relied, to the extent they deemesragpon certificates of officers of the
Company and its subsidiaries, and certificatesublip officials.

(9) Concurrently with the execution and deliventlis Agreement, KPMG shall have furnished to tlepiRsentatives a letter, dated the date
of this Agreement, addressed to the Representaivés$n form and substance satisfactory to the &smtatives, confirming that they are
independent accountants with respect to the Comaamgquired by the Act and the Rules and Regulsiimd concerning the financial and
other statistical and numerical information conggiror incorporated by reference in the Registrafitaiement. At the Closing Date, KPMG
shall have furnished to the Representatives aJetted the date of the Closing Date, which stwilfirm, on the basis of a review in
accordance with the procedures set forth in therltom KPMG, that nothing has come to their attanduring the period from the date of
their letter referred to in the prior sentence ttate (specified in the letter) not more than filag's prior to the Closing Date which would
require any change in their letter dated the Execudate if it were required to be dated and debdeat the Closing Date.

(h) At the Closing Date, there shall be furnishethie Representatives a certificate, dated theafats delivery, signed on behalf of the
Company by each of the Chief Executive Officer #ralChief Financial Officer of the Company, in foamd substance satisfactory to the
Representatives, to the effect that:

(i) Each signer of such certificate has carefukgrained the Registration Statement and the Fir@dpgrctus and (A) the Registration
Statement is true and correct in all material retgpand does not omit to state a material factiredquo be stated therein or necessary in order
to make the statements therein not untrue or nusiga(B) the Final Prospectus is true and corireedl material respects and does not orr
state a material fact necessary in order to makstditements therein, in the light of the circumsts under which they were made, not ur

or misleading (it being understood that to the eixéestatement in the Final Prospectus, includmgdocuments deemed to be incorporate
reference therein, refers to and speaks as ofdfispdate, each signer of such certificate onlyresents with respect to such statement that it
was true and correct in all material respects asioh date), and (C) since the Execution Dateveatehas occurred as a result of which it is
necessary to supplement the Final Prospectus &r tmdnake the statements therein, in light ofdbeumstances under which they were
made, not untrue or misleading in any materialeespnd there has been no document required titebeuhder the Exchange Act and the
Exchange Act Rules and Regulations that upon siliof fvould be deemed to be incorporated by refeeeinto the Final Prospectus that has
not been so filed.

(il) Each of the representations and warrantieth@fCompany contained in this Agreement were, vdraginally made, and are true and
correct in all material respects.

(iii) Each of the covenants required herein to bfgrmed by the Company on or prior to the Clodirade has been duly, timely and fully
performed and each condition herein required todmeplied with by the Company on or prior to the $dhg Date has been duly, timely and
fully complied with.

() The Securities shall be qualified for sale urtls states as the Representatives may reasonghlgste each such qualification shall be in
effect and not subject to any stop order or othecgeding on the Closing Date.

() The Company shall have furnished to the Reprtadizes such certificates, in addition to thosecsfcally mentioned herein, as the
Representatives may have reasonably requestedtzss agcuracy and completeness at the Closing datey statement in the Registration
Statement or the Final Prospectus or any docunfiéggdsunder the Exchange Act and deemed to be purated by reference into the Final
Prospectus, as to the accuracy at the Closing @dkte representations and warranties of the Comparein, as to the performance by the
Company of its obligations hereunder, or as tdfiffélment of the conditions concurrent and preeatito the obligations hereunder of the
Representatives.

6. INDEMNIFICATION.

(a) The Company will indemnify and hold harmlesshelinderwriter, the directors, officers, employaaesd agents of each Underwriter and
each person, if any, who controls each Underwwiérin the meaning of Section 15 of the Act or $&t20 of the Exchange Act from and
against any and all losses, claims, liabilitiepenses and damages (including any and all investigdegal and other expenses reasonably
incurred in connection with, and any amount paidéttlement of, any action, suit or proceedingror @aim asserted), to which they, or any
of them, may become subject under the Exchange®ather federal or state statutory law or regatatat common law or otherwise, insofar
as such losses, claims, liabilities, expenses wrag@s arise out of or are based on any untruarstateor alleged untrue statement of a
material fact contained in the Registration Stateinthe Basic Prospectus, any Preliminary Prosgemtthe Final Prospectus or ¢



amendment or supplement thereto or in any docunfiéedsunder the Exchange Act and deemed to berjozated by reference into the Fil
Prospectus, or the omission or alleged omissiatéi® in (i) the Registration Statement, any amemdrar supplement thereto a material fact
required to be stated in it or necessary to magestiitements in it not misleading or (ii) the Ba&iospectus, any Preliminary Prospectus or
the Final Prospectus a material fact necessarydieérdo make the statements therein, in the ligth® circumstances under which they were
made, not misleading, provided that the Companineil be liable to the extent that such loss, c|diability, expense or damage arises from
the sale of the Securities in the public offeringahy person by an Underwriter and is based om#uneistatement or omission or alleged
untrue statement or omission made in reliance anmoonformity with information relating to any derwriter furnished in writing to the
Company by the Representatives on behalf of anyetdmiter expressly for inclusion in the Registratidtatement, the Basic Prospectus, any
Preliminary Prospectus or the Final Prospectuspgodded further, that the Company shall not bbléan any such case under the indemnity
agreement in this Section 6(a) with respect toRmjiminary Prospectus or Final Prospectus, tetttent that any such loss, claim, liability,
expense or damage results from the fact that tlekiriter sold Securities to a person to whom tlweae not sent or given, at or prior to the
written confirmation of such sale, a copy of thedfiProspectus or of the Final Prospectus as thramded or supplemented in any case w
such delivery is required by the Act if the Compduag previously furnished copies thereof to thedswditer and the loss, claim, liability,
expense or damage of the Underwriter, the directffisers, employees or agents of the Underwpoteany person who controls the
Underwriter results from an untrue statement, allegntrue statement, omission or alleged omisdiennoaterial fact contained in the
Preliminary Prospectus which was corrected in thalfProspectus (or the Final Prospectus as amemdagpbplemented). This indemnity
agreement is in addition to any liability that tiempany might otherwise have.

(b) Each Underwriter will indemnify and hold harsdethe Company and its officers, employees andtage each person, if any, who
controls the Company within the meaning of Secfibrof the Act or Section 20 of the Exchange Acthedirector of the Company and each
officer of the Company who signs the Registratitet&nent to the same extent as the foregoing inderfinam the Company to each
Underwriter, but only insofar as losses, clainahilities, expenses or damages arise out of ob@sed on any untrue statement or omissic
alleged untrue statement or omission made in redi@m and in conformity with information relatingsuch Underwriter furnished in writing
to the Company by the Representatives on behalficti Underwriter expressly for use in the Registna$tatement, the Basic Prospectus,
any Preliminary Prospectus or the Final Prospedthis. indemnity is in addition to any liability theach Underwriter might otherwise have.

(c) Any party that proposes to assert the righteandemnified under this Section 6 will, prompdiger receipt of notice of commencement of
any action against such party in respect of whiclaan is to be made against an indemnifying partparties under this Section 6, notify
each such indemnifying party of the commencemestioh action, enclosing a copy of all papers sefvetthe omission so to notify such
indemnifying party will not relieve it from any kdity that it may have to any indemnified partydam the foregoing provisions of this Sect
6 unless, and only to the extent that, such omsseults in the forfeiture of substantive rightglefenses by the indemnifying party. If any
such action is brought against any indemnifiedypartd it notifies the indemnifying party of its carencement, the indemnifying party will
be entitled to participate in and, to the exteat thelects by delivering written notice to thel@mnified party promptly after receiving notice
of the commencement of the action from the indeimaiparty, jointly with any other indemnifying parsimilarly notified, to assume the
defense of the action, with counsel satisfactorthéoindemnified party, and after notice from thdamnifying party to the indemnified party
of its election to assume the defense, the indgfimgifparty will not be liable to the indemnifiedmafor any legal or other expenses excej
provided below and except for the reasonable adstesestigation subsequently incurred by the inddimd party in connection with the
defense. The indemnified party will have the righemploy its own counsel in any such action, hatfees, expenses and other charges of
such counsel will be at the expense of such indiémanparty unless (1) the employment of counsetheyindemnified party has been
authorized in writing by the indemnifying party,

(2) the indemnified party has reasonably conclu@@ded on advice of counsel) that there may bé thkgfjanses available to it or other
indemnified parties that are different from or dd#ion to those available to the indemnifying pa(8) a conflict or potential conflict exists
(based on advice of counsel to the indemnifiedypdrttween the indemnified party and the indemnifyparty (in which case the
indemnifying party will not have the right to ditebe defense of such action on behalf of the indéed party) or (4) the indemnifying party
has not in fact employed counsel to assume thengefef such action within a reasonable time aéeeiving notice of the commencement of
the action, in each of which cases the reasonablg flisbursements and other charges of counsélendtt the expense of the indemnifying
party or parties. It is understood that the inddyimg party or parties shall not, in connectiontwény proceeding or related proceedings i
same jurisdiction, be liable for the reasonables feésbursements and other charges of more tharep@ate firm (plus any local counsel
retained by you in your reasonable judgment) a@whitb practice in such jurisdiction at any one thareall such indemnified party or parties.
All such fees, disbursements and other chargeswiteimbursed by the indemnifying party promp#sytlaey are incurred. An indemnifying
party will not be liable for any settlement of aagtion or claim effected without its written consémhich consent will not be unreasonably
withheld).

(d) In order to provide for just and equitable e¢dmition in circumstances in which the indemnifioatprovided for in the foregoing
paragraphs of this Section 6 is applicable in ada&oce with its terms but for any reason is heldeanavailable from the Company or the
Underwriters, the Company and the Underwriters @altribute to the total losses, claims, liabiitiexpenses and damages (including any
investigative, legal and other expenses reasonatlyred in connection with, and any amount paidattlement of, any action, suit or
proceeding or any claim asserted, but after dedgethy contribution received by the Company fromspas other than the Underwriters,
such as persons who control the Company withinrteaning of the Act, officers of the Company whmeid the Registration Statement and
directors of the Company, who also may be liabtectmtribution) to which the Company and any onenore of the Underwriters may be
subject in such proportion as shall be appropt@teflect the relative benefits received by thenpany on the one hand and thederwriters
on the other. The relative benefits received byGbepany on the one hand and the Underwriters ®@wotter shall be deemed to be in the
same proportion as the total net proceeds fronoffieeing (before deducting expenses) received byGbmpany bear to the total underwrit
discounts and commissions received by the Underkgtitn each case as set forth in the table ondher page of the Final Prospectus. If, but
only if, the allocation provided by the foregoirensence is not permitted by applicable law, thecallion of contribution shall be made in
such proportion as is appropriate to reflect ndy ¢ime relative benefits referred to in the foregpsentence but also the relative fault of the
Company, on the one hand, and the Underwriterth@other, with respect to the statements or oonssivhich resulted in such loss, cla



liability, expense or damage, or action in respleeteof, as well as any other relevant equitabtesicierations with respect to such offering.
Such relative fault shall be determined by refeectocwhether the untrue or alleged untrue statewfesimaterial fact or omission or alleged
omission to state a material fact relates to inftfam supplied by the Company or the Representwtimebehalf of the Underwriters, the int
of the parties and their relative knowledge, actessformation and opportunity to correct or pretzeuch statement or omission. The
Company and the Underwriters agree that it woulchegust and equitable if contributions pursuanthis Section 6(d) were to be determi
by pro rata allocation (even if the Underwritergeveated as one entity for such purpose) or lgyodmer method of allocation which does
not take into account the equitable consideratiefesred to herein. The amount paid or payablerbindemnified party as a result of the Ic
claim, liability, expense or damage, or actiondspect thereof, referred to above in this Sect{dj $hall be deemed to include, for purpos
this Section 6(d), any legal or other expensesressy incurred by such indemnified party in cortisecwith investigating or defending any
such action or claim. Notwithstanding the provisiar this Section 6(d), no Underwriter shall beuieed to contribute any amount in excess
of the underwriting discounts received by it, andperson found guilty of fraudulent misrepresepta{within the meaning of Section 11(f)
the Act) will be entitled to contribution from amgrson who was not guilty of such fraudulent misgspntation. The Underwriters'
obligations to contribute as provided in this Sati(d) are several in proportion to their respectinderwriting obligations and not joint. For
purposes of this Section 6(d), any person who ots# party to this Agreement within the meaninghef Act will have the same rights to
contribution as that party, and each officer of @@mpany who signed the Registration Statementhaie the same rights to contribution as
the Company, subject in each case to the providiersof. Any party entitled to contribution, protygfter receipt of notice of
commencement of any action against such partysiperet of which a claim for contribution may be madeer this

Section 6(d), will notify any such party or partfesm whom contribution may be sought, but the @iois so to notify will not relieve the
party or parties from whom contribution may be duifgom any other obligation it or they may havealenthis Section 6(d). No party will be
liable for contribution with respect to any actionclaim settled without its written consent (whidnsent will not be unreasonably withhe

(e) The indemnity and contribution agreements doathin this

Section 6 and the representations and warrantidgeedompany contained in this Agreement shall reroperative and in full force and effi
regardless of (i) any investigation made by or ehdif of the Underwriters, (ii) acceptance of afiyhe Securities and payment therefor or
(iii) any termination of this Agreement.

7. TERMINATION. The obligations of the several Undeiters under this Agreement may be terminateahgttime on or prior to the Closi
Date by notice to the Company from the Represemsitiwithout liability on the part of any Underveritto the Company, if, prior to delivery
and payment for the Securities, in the sole judgroéthe Representatives,

(i) trading in securities generally on the New Y@&tock Exchange shall have been suspended or dimiteninimum or maximum prices shall
have been generally established on such exchangdddional material governmental restrictionst, incforce on the date of this Agreement,
shall have been imposed upon trading in secuggeerally by such exchange or by order of the Casimm or any court or other
governmental authority, and any such suspensiongations or restrictions shall continue to remiireffect, (ii) a general banking
moratorium shall have been declared by either tdderNew York State authorities, (iii) any matéadverse change in the financial or
securities markets in the United States or in jgalif financial or economic conditions in the UnitBtates or any outbreak or material
escalation of hostilities or declaration by the tddiStates of a national emergency or war or athkamity or crisis shall have occurred the
effect of any of which is such as to make it, ia ffole judgment of the Representatives, impradgoabinadvisable to market the Securities
on the terms and in the manner contemplated b¥ithed Prospectus or (iv) since the Execution Dtitere shall have been a decrease in the
rating of any of the Company's debt securitiesy @ationally recognized statistical rating orgaation” (as defined for purpose of Rule 436
(9) under the Act) or a notice given of any intethde potential decrease in any such rating orpdssible change in any such rating that does
not indicate the direction of the possible change.

8. SUBSTITUTION OF UNDERWRITERS. If any one or markthe Underwriters shall fail or refuse to pursbany of the Securities which
it or they have agreed to purchase hereunder enddgregate principal amount of Securities whigthslefaulting Underwriter or
Underwriters agreed but failed or refused to pusehia not more than one-tenth of the aggregateipeahamount of Securities, the other
Underwriters shall be obligated, severally, to pase the Securities which such defaulting Undeewdt Underwriters agreed but failed or
refused to purchase, in the proportions which tirecfpal amount of Securities which they have resipely agreed to purchase pursuant to
Section 1 bears to the aggregate principal amdusecurities which all such non-defaulting Undetens have so agreed to purchase, or in
such other proportions as the Representatives peuifg; provided that in no event shall the maximpimmcipal amount of Securities which
any Underwriter has become obligated to purchassupat to Section 1 be increased pursuant to this

Section 8 by more than one-ninth of the principabant of Securities agreed to be purchased by Suderwriter without the prior written
consent of such Underwriter. If any Underwritetsrderwriters shall fail or refuse to purchase aagBities and the aggregate principal
amount of Securities which such defaulting Undetevror Underwriters agreed but failed or refusedurchase exceeds one-tenth of the
aggregate principal amount of the Securities anthgements satisfactory to the Representativesi@n@ompany for the purchase of such
Securities are not made within 48 hours after slefhult, this Agreement will terminate without likty on the part of any non-defaulting
Underwriter or the Company for the purchase or shbny Securities under this Agreement. In anhstase either the Representatives or the
Company shall have the right to postpone the CipBiate, but in no event for longer than seven diaysrder that the required changes, if
any, in the Registration Statement and in the Fdnabpectus or in any other documents or arrangesmeay be effected. Any action taken
pursuant to this Section 8 shall not relieve arfadéng Underwriter from liability in respect ohg default of such Underwriter under this
Agreement.

9. MISCELLANEQUS. Notice given pursuant to any loé¢ forovisions of this Agreement shall be in writangd, unless otherwise specified,
shall be mailed or delivered (a) if to the Compaatythe office of the Company, 100 Century Parkv®rMonroe, Louisiana 71203, Attentic
Harvey P. Perry, Executive Vice President, Chieffwstrative Officer, General Counsel and Secretargb) if to the Underwriters, to the
Representatives at the offices of . Any such notice shall be effective adgn receipt. Any notice under
Section 7 or 8 may be made by telex or telephouteif 5o made shall be subsequently confirmed itirvg.




This Agreement has been and is made solely fob¢nefit of the several Underwriters and the Comparty of the controlling persons,
directors and officers referred to in Section G #reir respective successors and assigns, anthapmerson shall acquire or have any right
under or by virtue of this Agreement. The term 'tmssors and assigns" as used in this Agreemehnsiiahclude a purchaser, as such
purchaser, of Securities from any of the severalddwriters.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

This Agreement may be signed in two or more coyates with the same effect as if the signaturesetbeand hereto were upon the same
instrument.

In case any provision in this Agreement shall baiid, illegal or unenforceable, the validity, léiygaand enforceability of the remaining
provisions shall not in any way be affected or iimgthereby.

The Company and the Underwriters each hereby icay waive any right they may have to trial byyjim respect of any claim based upon
or arising out of this Agreement or the transadioantemplated hereby.

Please confirm that the foregoing correctly setthfthe agreement between the Company and theadevederwriters.
Very truly yours,

CENTURYTEL, INC.

By:
Name:
Title:
Confirmed as of the date first
above mentioned:
[names]
Acting on behalf of themselves
and as the Representatives
of the other several Underwriters
named in Schedule | hereof.
[name]
By: Name:
Title:
SCHEDULE |
UNDERWRITERS
Principal Amount of
Series Notes
Name Notes To Be Purchased
$
0] =1 $

SCHEDULE I

SUBSIDIARIES



NAME
CenturyTel of Central Louisiana, LLC (successoCamtral Louisiana Telephone Company, Inc.)
CenturyTel of Evangeline, LLC (successor to Evangile Telephone Company)
CenturyTel of Arkansas, Inc. (formerly named Ceypnflielephone of Arkansas, Inc.)
CenturyTel of Mountain Home, Inc. (formerly nameadhtain Home Telephone Co., Inc.)
CenturyTel of Wisconsin, LLC (successor to Cenfligfephone of Wisconsin, Inc.)
CenturyTel Midwest-Michigan, Inc. (formerly nameeér@ury Telephone Midwest, Inc.)
CenturyTel of Michigan, Inc. (formerly named Centlrelephone of Michigan, Inc.)
Century Cellunet of Southern Michigan, Inc.
CenturyTel Wireless, Inc. (formerly named Century Gellunet, Inc.)
CenturyTel Investments, LLC (successor to Centuryrnvestments, Inc.)
CenturyTel of San Marcos, Inc. (formerly named Qenielephone of San Marcos, Inc.)
CenturyTel of Ohio, Inc. (formerly named Century Tdephone of Ohio, Inc.)
Celutel, Inc.
CenturyTel of the Northwest, Inc. (formerly named Racific Telecom, Inc.)
Pacific Telecom Cellular, Inc.

EXHIBIT A

CENTURYTEL, INC.

PRICE DETERMINATION AGREEMENT

, 200

[name]

As Representatives of
the several Underwriters
[address]

Dear Ladies and Gentlemen:

Reference is made to the Underwriting Agreemeriedla _,2000 (the "Underwriting Agreerfjeamong CenturyTel, Inc., a
Louisiana corporation (the "Company"), and the sa@nderwriters named in Schedule | thereto oetwefthe "Underwriters"), for whom
[name] are acting as representatives (the "Reptatsess”). The Underwriting Agreement provides tioe purchase by the Underwriters from

the Company, subject to the terms and conditionfosth therein, of an aggregate of $ principal amount of the Company's
____% Senior Notes, Series , due (theeser Notes") and $ principal amotithe Company's
Senior Notes, Series , due (the "Series Notes" and, together with the Series tedydhe "Securities") to be issued

pursuant to an Indenture dated as of March 31, b@d4een the Company and Regions Bank (succesganstoAmerican Bank & Trust of
Louisiana and Regions Bank of Louisiana), as Teustais Agreement is the Price Determination Agreetmeferred to in the Underwriting
Agreement.

Pursuant to Section 1 of the Underwriting Agreemthg undersigned agree with the Representatiatgtb purchase price for the Securities
to be paid by each of the several Underwritersi&leal % of the aggregate principal amount ofShees Notes and % of the
aggregate principal amount of the Series Neeeforth opposite the name of such Underwnit&dhedule | attached here




The Company represents and warrants to each afrilerwriters that the representations and warrsuatighe Company set forth in Sectio
of the Underwriting Agreement are accurate in atenial respects as though expressly made at aoftlas date hereof.

As contemplated by the Underwriting Agreement,clitéal as Schedule | is a completed list of the séwémderwriters, which shall be a part
of this Agreement and the Underwriting Agreement.

THIS AGREEMENT SHALL BE GOVERNED BY THE LAW OF THE STATE OF NEW YORK.

If the foregoing is in accordance with your undansting of the agreement among the Underwritersla@€ompany, please sign and retur
the Company a counterpart hereof, whereupon thtsiiment along with all counterparts and togethiéin the Underwriting Agreement shall
be a binding agreement among the Underwriterslma@€bmpany in accordance with its terms and thmeg@f the Underwriting Agreement.

Very truly yours,

Name:

Confirmed as of the date
first above mentioned:

[name]

Acting on behalf of themselves
and as the Representatives

of the other several Underwriters
named in Schedule | hereof.

[name]

By:

CENTURYTEL, INC.

By:

Title:

Name:
Title:

[name]

By:

Name:
Title:

EXHIBITS B AND C INTENTIONALLY DELETED



CENTURY TELEPHONE ENTERPRISES, INC.
AND
FIRST AMERICAN BANK & TRUST OF LOUISIANA
AS TRUSTEE
INDENTURE
Dated as of March 31, 1994

Securities
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THIS INDENTURE, dated as of the 31st day of Mart®94, between CENTURY TELEPHONE ENTERPRISES, INCcprporation dul



organized and existing under the laws of the Sthteuisiana (hereinafter sometimes referred tthas'Company"), and FIRST AMERICA
BANK & TRUST OF LOUISIANA, a Louisiana banking cavpation, as trustee (hereinafter sometimes reféoed the "Trustee"):

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the execution and delieéthis Indenture to provide for the
issuance of unsecured securities, debentures, aotgker evidences of indebtedness (hereinafferresl to as the "Securities"), in an
unlimited aggregate principal amount to be issuethftime to time in one or more series as in thikehture provided as registered Securities
without coupons, to be authenticated by the cedié of the Trustee;

WHEREAS, to provide the terms and conditions upctvthe Securities are to be authenticated, isanddelivered, the Company has ¢
authorized the execution of this Indenture;

WHEREAS, the Securities and the certificate of antitation to be borne by the Securities (the 'ifieste of Authentication™) are to be
substantially in such forms as may be approvedbyBoard of Directors (as defined below) or sethfan any indenture supplemental to this
Indenture;

AND WHEREAS, all acts and things necessary to nithkeSecurities issued pursuant hereto, when exgtytéhe Company and
authenticated and delivered by the Trustee adsrindenture provided, the valid, binding and legigligations of the Company, and to
constitute these presents a valid indenture arekaggnt according to its terms, have been done enfiodrmed or will be done and performed
prior to the issuance of such Securities, and Xieewgion of this Indenture and the issuance hereuoftithe Securities have been or will be
prior to issuance in all respects duly authorized| the Company, in the exercise of the legal @gitt power in it vested, executes this
Indenture and proposes to make, execute, issudeiver the Securities;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That in order to declare the terms and conditiggenuwhich the Securities are and are to be autant, issued and delivered, and in
consideration of the premises, of the purchaseaandptance of the Securities by the holders themedfof the sum of one dollar ($1.00) to it
duly paid by the Trustee at the execution of thresents, the receipt whereof is hereby acknowkidge Company covenants and agrees
with the Trustee, for the equal and proportionaediit (subject to the provisions of this Indenjwgthe respective holders from time to time
of the Securities, without any discrimination, grefnce or priority of any one Security over anyeotly reason of priority in the time of iss
sale or negotiation thereof, or otherwise, excegiravided herein, as follows:

ARTICLE I.
DEFINITIONS

SECTION 1.01. The terms defined in this Sectiorcégt as in this Indenture otherwise expressly pledior unless the context otherwise
requires) for all purposes of this Indenture, aggotution of the Board of Directors of the Company of any indenture supplemental hereto
shall have the respective meanings specified s13liction. All other terms used in this Indentutgciv are defined in the Trust Indenture Act
of 1939, as amended, or which are by referencadh éct defined in the Securities Act of 1933, asaded (except as herein otherwise
expressly provided or unless the context othervaégeires), shall have the meanings assigned totsuets in said Trust Indenture Act and in
said Securities Act as in force at the date ofetkecution of this instrument.

"AFFILIATE" means any person directly or indirecttgntrolling or controlled by or under direct odirect common control with the
Company. For the purposes of this definition, "cokitwhen used with respect to any specified Peraeans the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtgecurities, by contract or otherwise,
and the terms "controlling" and "controlled" haveanings correlative to the foregoing.

"AUTHENTICATING AGENT" means an authenticating agevith respect to all or any of the series of S#ims, as the case may be,
appointed with respect to all or any series ofSbeurities, as the case may be, by the Trusteegmirto Section 2.10.

"BOARD OF DIRECTORS" shall mean the Board of Dimstof the Company, or a properly empowered Exeeuwi Special Committee of
such Board.

"BOARD RESOLUTION" shall mean a copy of a resoluticertified by the Secretary or an Assistant Sacyeif the Company to have been
duly adopted by the Board of Directors and to biilhforce and effect on the date of such cerdifion.

"BUSINESS DAY", with respect to any series of sétes, shall mean any day other than a day on wbéstking institutions in the City of
Monroe, State of Louisiana or the Borough of Matdrgtthe City and State of New York, as the casg Ibea(depending on whether an office
or agency of the Company is being maintained imegisuch city with respect to any such series)aatlkorized or obligated by law or
executive order to close.

"CERTIFICATE" shall mean a certificate signed b frincipal executive officer, the principal finaaloofficer, the treasurer or the principal
accounting officer of the Company. The Certificagzd not comply with the provisions of Section $84) unless the context shall so reqt



"CORPORATE TRUST OFFICE" shall mean the officeluf fTrustee at which at any particular time its ooage trust business shall be
principally administered, which office at the dafehe execution of this Indenture is located astFAmerican Bank & Trust of Louisiana,
1500 North 18th Street, Monroe, Louisiana 71201.

"COMPANY" shall mean Century Telephone Enterprisas,, a corporation duly organized and existindemthe laws of the State of
Louisiana, and, subject to the provisions of Aditlen, shall also include its successors and assign

"DEFAULT" shall mean any event, act or conditionigfhwith notice or lapse of time, or both, woulchstitute an Event of Default.

"EVENT OF DEFAULT" with respect to Securities oparticular series shall mean any event specifi€geiction 6.01, continued for the
period of time, if any, therein designated.

"GOVERNMENTAL OBLIGATIONS" shall mean securitiesahare (i) direct obligations of the United Staté#\merica for the payment of
which its full faith and credit is pledged or (@bligations of a person controlled or supervisedig acting as an agency or instrumentality of
the United States of America, the payment of wiisclinconditionally guaranteed as a full faith aneldit obligation by the United States of
America, which, in either case, are not callablessleemable at the option of the issuer thereaf saall also include a depositary receipt
issued by a bank (as defined in Section 3(a)(2h@Securities Act of 1933, as amended) as custadit respect to any such Governmental
Obligation or a specific payment of principal ofioterest on any such Governmental Obligation hglduch custodian for the account of the
holder of such depository receipt; provided thatépt as required by law) such custodian is ndia@iged to make any deduction from the
amount payable to the holder of such depositorgiptérom any amount received by the custodiarespect of the Governmental Obligation
or the specific payment of principal of or interestthe Governmental Obligation evidenced by swegtoditory receipt.

"INDENTURE" shall mean this instrument as origigadixecuted, or, if amended or supplemented asrhprevided, as so amended or
supplemented.

"INTEREST PAYMENT DATE" when used with respect tayanstallment of interest on a Security of a garr series shall mean the date
specified in such Security or in a Board Resolutioim an indenture supplemental hereto with resfmesuch series as the fixed date on w
an installment of interest with respect to Secesitf that series is due and payable.

"OFFICERS' CERTIFICATE" shall mean a certificatgreéd by the President or the Chief Financial Offaxed by the Treasurer or an
Assistant Treasurer or the Controller or an Asais@ontroller or the Secretary or an Assistant S&egy of the Company. Each such certifis
shall include the statements provided for in Secti.06, if and to the extent required by the miovis thereof.

"OPINION OF COUNSEL" shall mean an opinion in wigisigned by legal counsel, who shall be satisfgdtothe Trustee and who may be
an employee of or counsel for the Company. Each epmion shall include the statements providedriddection 13.06, if and to the extent
required by the provisions thereof.

"OUTSTANDING", when used with reference to Secestof any series, shall, subject to the provisafSection 8.04, mean, as of any
particular time, all Securities of that series étefore authenticated and delivered by the Trusteker this Indenture, except (a) Securities
theretofore canceled by the Trustee or any paygen@ or delivered to the Trustee or any payinghafpr cancellation or which have
previously been canceled; (b) Securities or postitrereof for the payment or redemption of whicmeys or Governmental Obligations in
the necessary amount shall have been depositadsintith the Trustee or with any paying agent €otihan the Company) or shall have been
set aside and segregated in trust by the Comphthe(Company shall act as its own paying agemtyided, however, that if such Securities
or portions of such Securities are to be redeemied fo the maturity thereof, notice of such red¢immpshall have been given as in Article
Three provided, or provision satisfactory to theskee shall have been made for giving such nadice;(c) Securities in lieu of or in
substitution for which other Securities shall hiaeen authenticated and delivered pursuant to thestef Section 2.07.

"PAYING AGENT" means any Person, including the Camyp or the Trustee, authorized by the Company yalpa principal of, and
premium, if any, or interest, if any, on any Setiesi on behalf of the Company.

"PERSON" means any individual, corporation, parhgy, joint venture, trust, limited liability compg, limited liability partnership or
unincorporated organization or any government grpaoiitical subdivision, instrumentality or agenttereof.

"PREDECESSOR SECURITY" of any particular Securttiglsmean every previous Security evidencing ak gortion of the same debt as
that evidenced by such particular Security; andiffe purposes of this definition, any Securityhauticated and delivered under Section 2.07
in lieu of a lost, destroyed or stolen Securitylisha deemed to evidence the same debt as thelstroyed or stolen Security.

"RESPONSIBLE OFFICER" when used with respect toTthestee shall mean any corporate trust officearyr assistant corporate trust
officer or any other officer or assistant officértioe Trustee customarily performing functions $amto those performed by the persons wt
the time shall be such officers, respectively,oowhom any corporate trust matter is referred bseead his or her knowledge of and
familiarity with the particular subject.

"SECURITY" OR "SECURITIES" shall mean any SecuitySecurities, as the case may be, authenticattdealivered under this Indentu



"SECURITYHOLDER?", "holder of Securities", "regiseat holder", or other similar term, shall mean teespn or persons in whose name or
names a particular Security shall be registeretherooks of the Company kept for that purposecgoalance with the terms of this
Indenture.

"SUBSIDIARY" shall mean (a) any corporation at easnajority of whose outstanding voting stock shathe time be owned by the
Company or by one or more Subsidiaries or by the@my and one or more Subsidiaries and (b) tha@astips, joint ventures and any
other entities of which the Company is the managiegeral partner or otherwise effectively contsalsh entity. For the purposes only of the
definition of the term "Subsidiary”, the term "vagi stock", as applied to the stock of any corporgtshall mean stock of any class or classes
having ordinary voting power for the election ahajority of the directors of such corporation, attien stock having such power only by
reason of the occurrence of a contingency.

"TRUSTEE" shall mean First American Bank & TrustL@iuisiana, and, subject to the provisions of AetiSeven, shall also include its
successors and assigns, and, if at any time theneiie than one person acting in such capacityhder, "Trustee" shall mean each such
person. The term "Trustee" as used with respegiparticular series of the Securities shall meartristee with respect to that series.

"TRUST INDENTURE ACT OF 1939, AS AMENDED," subjeitt the provisions of Sections 9.01, 9.02, and 10s84ll mean the Trust
Indenture Act of 1939, as amended and in effetieatiate of execution of this Indenture.

ARTICLE II.

ISSUE, DESCRIPTION, TERMS, EXECUTION,
REGISTRATION AND EXCHANGE OF SECURITIES

SECTION 2.01. The aggregate principal amount oliies which may be authenticated and deliveredkeutthis Indenture is unlimited.

The Securities may be issued in one or more sepi¢s the aggregate principal amount of Securifdbat series from time to time
authorized by or pursuant to a Board Resolutiopursuant to one or more indentures supplementatdegorior to the initial issuance of
Securities of a particular series. Prior to théahissuance of Securities of any series, theedl le established in or pursuant to a Board
Resolution or established in one or more indentsupplemental hereto:

(1) the title of the Securities of the series (Whéhall distinguish the Securities of the seriestfiall other Securities);

(2) any limit upon the aggregate principal amourthe Securities of that series which may be autbated and delivered under this Indent
(except for Securities authenticated and deliveimsh registration of transfer of, or in exchange év in lieu of, other Securities of that sel
as provided in Section 2.07 and Section 2.08);

(3) the date or dates on which the principal of$eeurities of the series is payable;

(4) the rate or rates at which the Securities efgries shall bear interest or the manner of zdion of such rate or rates, if any, the date or
dates from which such interest shall accrue, ttexést payment dates on which such interest sagiblyable or the manner of determination
of such interest payment dates;

(5) the period or periods within which, the prigepoices at which and the terms and conditions upbich, Securities of the series may be
redeemed, in whole or in part, at the option of@enpany;

(6) the obligation, if any, of the Company to remiear purchase Securities of the series pursuaamyainking fund or analogous provisions
(including payments made in cash in anticipatiofutifire sinking fund obligations) or at the optioina holder thereof and the period or
periods within which, the price or prices at whiahd the terms and conditions upon which, Secardfehe series shall be redeemed or
purchased, in whole or in part, pursuant to sudigation;

(7) the form of the Securities of the series inglgdhe form of the Certificate of Authenticatioor fsuch series;

(8) if other than denominations of $1,000 or artggnal multiple thereof, the denominations in whilsh Securities of the series shall be
issuable; and

(9) any and all other terms with respect to sucleséwhich terms shall not be inconsistent with trms of this Indenture).

All Securities of any one series shall be subsatlptidentical except as to denomination and exesphay otherwise be provided in or
pursuant to any such Board Resolution or in angiiigres supplemental hereto.

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution,a thereof shall be delivered to the Trustee
at or prior to the delivery of the Officers' Ceidte setting forth the terms of the ser



SECTION 2.02. The Securities of any series andithistee's Certificate of Authentication to be boboyesuch Securities shall be substanti
of the tenor and purport as set forth in one oremindentures supplemental hereto or as provided8oard Resolution, and may have such
letters, numbers, CUSIP numbers or other markdagftification or designation and such legends doesements printed, lithographed or
engraved thereon as the Company may deem appmpridtas are not inconsistent with the provisidrikis Indenture, or as may be requi
to comply with any law or with any rule or regutatimade pursuant thereto or with any rule or ragraf any stock exchange on which
Securities of that series may be listed, or to eonfto usage.

SECTION 2.03. The Securities shall be issuablegsstered Securities and in the denominations @f@RLor any multiple thereof, subject to
Section 2.01(8). The Securities of a particulaieseshall bear interest payable on the dates atie aite specified with respect to that series.
The principal of and the interest on the Securibieany series, as well as any premium thereom$e ©f redemption thereof prior to maturity,
shall be payable in the coin or currency of thetebhiStates of America which at the time is legatisr for public and private debt, at the
office or agency of the Company maintained for fhaipose in either the City of Monroe, State of is@na or the Borough of Manhattan,
City and State of New York, or, at the option of thompany, by check in United States of Americégad®imailed or delivered to the person
in whose name such Security is registered. EachrBgshall be dated the date of its authenticatioterest on the Securities shall be
computed on the basis of a 360-day year compostuebie 30-day months; provided that interest oousites bearing interest at a floating
rate shall be computed on the basis of a year ®B@66 days, as appropriate, for the actual nurobéays elapsed.

The interest installment on any Security whichagable, and is punctually paid or duly provided for any interest payment date for
Securities of that series shall be paid to theqreirs whose name said Security (or one or morequesgsor Securities) is registered at the

of business on the regular record date for sudrdst installment. In the event that any Secufity particular series or portion thereof is
called for redemption and the redemption date isequent to a regular record date with respeatyardgerest payment date and prior to such
interest payment date, interest on such Securityowipaid upon presentation and surrender of Sexturity as provided in Section 3.03.

Any interest on any Security which is payable,ibutot punctually paid or duly provided for, on dnterest payment date for Securities ol
same series (herein called "Defaulted Interesd)l $brthwith cease to be payable to the registér@der on the relevant regular record date
by virtue of having been such holder; and such Olefd Interest shall be paid by the Company, atlgstion, as provided in clause (1) or
clause (2) below:

(1) The Company may make payment of any Defautliéeiést on Securities to the persons in whose nanwsSecurities (or their respect
Predecessor Securities) are registered at the ofdaesiness on a special record date for the payofesuch Defaulted Interest, which shal
fixed in the following manner: the Company shaltifyothe Trustee in writing of the amount of Deftad Interest proposed to be paid on each
such Security and the date of the proposed payrapdtat the same time the Company shall depodittivi Trustee an amount of money
equal to the aggregate amount proposed to be paaspect of such Defaulted Interest or shall naaka&ngements satisfactory to the Trustee
for such deposit prior to the date of the propgsagiment, such money when deposited to be heldiat tor the benefit of the persons entitled
to such Defaulted Interest as in this clause pexvid’hereupon the Trustee shall fix a special tbdate for the payment of such Defaulted
Interest which shall not be more than 15 or leas th0 days prior to the date of the proposed payarhnot less than 10 days after the
receipt by the Trustee of the notice of the prodgsyment. The Trustee shall promptly notify theripany of such special record date an
the name and at the expense of the Company, sheemotice of the proposed payment of such Defhultiterest and the special record date
therefor to be mailed, first class postage pregaiéach Securityholder at his or her addressaspitars in the Security Register (as
hereinafter defined), not less than 10 days paauch special record date. Notice of the propgsgunent of such Defaulted Interest and the
special record date therefor having been maileaf@®gsaid, such Defaulted Interest shall be patiegersons in whose names such
Securities (or their respective Predecessor Sés)riire registered on the close of business dmsuecial record date and shall be no longer
payable pursuant to the following clause (2).

(2) The Company may make payment of any Defauliéetést on any Securities in any other lawful mamo¢ inconsistent with the
requirements of any securities exchange on which Sgcurities may be listed, and upon such nosiaeay be required by such exchange
after notice given by the Company to the Trustethefproposed payment pursuant to this clause, macimer of payment shall be deemed
practicable by the Trustee.

The term "regular record date" as used in thisi@eetith respect to a series of Securities wittpees to any interest payment date for such
series shall mean either the fifteenth day of tlatm immediately preceding the month in which aerest payment date established for such
series pursuant to Section 2.01 hereof shall odfcsuch interest payment date is the first dag afionth, or the last day of the month
immediately preceding the month in which an intepagment date established for such series pursa@ection 2.01 hereof shall occur, if
such interest payment date is the fifteenth dag wionth, whether or not such date is a Business Day

Subject to the foregoing provisions of this Sectiesich Security of a series delivered under thdemture upon transfer of or in exchange for
or in lieu of any other Security of such seriedlstery the rights to interest accrued and unpaid| to accrue, which were carried by such
other Security.

SECTION 2.04. The Securities shall, subject toptavisions of

Section 2.06, be printed on steel engraved boateidly or partially engraved, or legibly typeds the proper officers of the Company may
determine, and shall be signed on behalf of the jizmy by its President or one of its Vice Presidamtsler its corporate seal attested by its
Secretary or one of its Assistant Secretaries.sIgm@ature of the President or a Vice Presidentaarttle signature of the Secretary or an
Assistant Secretary in attestation of the corposa#d, upon the Securities, may be in the formfataimile signature of a present or any
future President or Vice President and of a preseaty future Secretary or Assistant Secretaryraay be imprinted or otherwise reprodu



on the Securities and for that purpose the Compaay use the facsimile signature of any person viladl fave been a President or Vice
President, or of any person who shall have beesceegry or Assistant Secretary, notwithstandimgféitt that at the time the Securities shall
be authenticated and delivered or disposed of pacson shall have ceased to be the President meaPvesident, or the Secretary or an
Assistant Secretary, of the Company, as the cagdomarhe seal of the Company may be in the form fafcsimile of the seal of the
Company and may be impressed, affixed, imprinteatlogrwise reproduced on the Securities.

Only such Securities of a series as shall beaetimea certificate of authentication substantiailyhie form established for such series,
executed manually by an authorized signatory ofTthustee, or by any Authenticating Agent appoiriigdhe Trustee with respect to such
series, shall be entitled to the benefits of thitehture or be valid or obligatory for any purpd3ech certificate executed by the Trustee, ¢
any Authenticating Agent appointed by the Trusté@é wespect to such series, upon any Security cif series executed by the Company ¢
be conclusive evidence that the Security so auttetetl has been duly authenticated and deliverezlihder and that the holder is entitled to
the benefits of this Indenture.

At any time and from time to time after the exesntand delivery of this Indenture, the Company milver Securities of any series
executed by the Company to the Trustee for auttetitin, together with a written order of the Comp#or the authentication and delivery of
such Securities, signed by its President or ang Yiesident and its Treasurer or any Assistantstireg and the Trustee in accordance with
such written order shall authenticate and delivehsSecurities.

In authenticating Securities of any series and @aug the additional responsibilities under thidénture in relation to such Securities, the
Trustee shall be entitled to receive, and (sulifect

Section 7.01) shall be fully protected in relyingon, an Opinion of Counsel stating that the form semms thereof have been established in
conformity with the provisions of this Indenturedathat such Securities, when authenticated angateli by the Trustee, will be duly
authorized, executed and delivered and will comtithe legal, valid and binding obligations of @@mpany, enforceable against it in
accordance with their terms.

The Trustee shall not be required to authenticayeSecurities of a series if the issue of such Beesi pursuant to this Indenture will affect
the Trustee's own rights, duties or immunities urtde Securities and this Indenture or otherwisa imanner which is not reasonably
acceptable to the Trustee.

SECTION 2.05. (a) Securities of any series may{ob@&nged upon presentation thereof at the offigency of the Company designated for
such purpose in either the City of Monroe, Stateafisiana, or the Borough of Manhattan, the Ciig &tate of New York, for other
Securities of such series of authorized denominatiand for a like aggregate principal amount, ymyment of a sum sufficient to cover ¢
tax or other governmental charge in relation tlerall as provided in this Section. In respectmf Securities so surrendered for exchange,
the Company shall execute, the Trustee shall atitleée and such office or agency shall deliverxohange therefor the Security or Secur

of the same series which the Securityholder mattiegexchange shall be entitled to receive, bearimgbers not contemporaneously
outstanding.

(b) The Trustee is hereby appointed as the regighra "Security Registrar") for the purpose ofistgring securities and the transfer of
securities as herein provided. The Company shae#o be kept at the office or agency designateduch purpose in either the City of
Monroe, State of Louisiana, or the Borough of Matdrg the City and State of New York, or such ofbeation designated by the Compat
register or registers (herein referred to as trectiBty Register") in which, subject to such readna regulations as it may prescribe, the
Company shall register the Securities and the teamef Securities as in this Article provided.

Upon surrender for transfer of any Security atdfiiee or agency of the Company designated for guafpose in either the City of Monroe,
State of Louisiana, or the Borough of Manhattas, @ity and State of New York, the Company shalkexe, the Trustee shall authenticate
and such office or agency shall deliver in the nafrthe transferee or transferees a new SecuriBeaurities of the same series as the
Security presented for a like aggregate principabant.

All Securities presented or surrendered for exchanwgegistration of transfer, as provided in ®étion, shall be accompanied (if so requ
by the Company or the Security Registrar) by atemiinstrument or instruments of transfer, in faatisfactory to the Company or the
Security Registrar, duly executed by the registéi@der or by his duly authorized attorney in wnii

(c) No service charge shall be made for any exohamngegistration of transfer of Securities, ougssf new Securities in case of partial
redemption of any series, but the Company may reqpayment of a sum sufficient to cover any tartber governmental charge in relation
thereto, other than exchanges pursuant to Seciih the second paragraph of Section 3.03 andd®e2104 not involving any transfer.

(d) The Company shall not be required (a) to isenehange or register the transfer of the Secaritfeany series during a period beginning at
the opening of business 15 days before the dayeofailing of a notice of redemption of less thimhe Outstanding Securities of such se
and ending at the close of business on the dayaif mailing, nor (b) to register the transfer oegchange any Securities of any series or
portions thereof called for redemption.

SECTION 2.06. Pending the preparation of definiBexurities of any series, the Company may exeantéthe Trustee shall authenticate
and deliver, temporary Securities (printed, litraqgred or typewritten) of any authorized denomimgtamd substantially in the form of the
definitive Securities in lieu of which they areussl, but with such omissions, insertions and Jianatas may be appropriate for temporary
Securities, all as may be determined by the Compawgry temporary Security of any series shallecated by the Company and



authenticated by the Trustee upon the same conditind in substantially the same manner, and ighefffect, as the definitive Securities of
such series. Without unnecessary delay the Comwdhgxecute and will furnish definitive Securitie$ such series and thereupon any or all
temporary Securities of such series may be surredde exchange therefor (without charge to theléid), at the office or agency of the
Company designated for the purpose in either tihed@iMonroe, State of Louisiana, or the BorougiMatnhattan, the City and State of New
York, and the Trustee shall authenticate and stfatecr agency shall deliver in exchange for sternporary Securities an equal aggregate
principal amount of definitive Securities of su@riss. Until so exchanged, the temporary Secumnitiessich series shall be entitled to the s
benefits under this Indenture as definitive Semsibf such series authenticated and delivereduhdes.

SECTION 2.07. In case any temporary or definitiee8ity shall become mutilated or be destroyed,dostolen, the Company (subject to
the next succeeding sentence) shall execute, amtitgprequest the Trustee (subject as aforeshal) authenticate and deliver, a new
Security of the same series bearing a number mengoraneously outstanding, in exchange and sutisti for the mutilated Security, or in
lieu of and in substitution for the Security sotdeped, lost or stolen. In every case the appliéana substituted Security shall furnish to the
Company and to the Trustee such security or indgnaisimay be required by them to save each of themless, and, in every case of
destruction, loss or theft, the applicant shalb dignish to the Company and to the Trustee evidéncheir satisfaction of the destruction, |
or theft of the applicant's Security and of the evship thereof. The Trustee may authenticate adly substituted Security and deliver the
same upon the written request or authorizatiomgfddficer of the Company. Upon the issue of anyssituted Security, the Company may
require the payment of a sum sufficient to covertax or other governmental charge that may be segan relation thereto and any other
expenses (including the fees and expenses of th&t€l) connected therewith. In case any Securitghwttes matured or is about to mature
shall become mutilated or be destroyed, lost destdhe Company may, instead of issuing a sulstiecurity, pay or authorize the payment
of the same (without surrender thereof excepténctise of a mutilated Security) if the applicamtsiach payment shall furnish to the
Company and to the Trustee such security or indignasithey may require to save them harmless,iarédse of destruction, loss or theft,
evidence to the satisfaction of the Company and'tbstee of the destruction, loss or theft of sBelurity and of the ownership thereof.

Every Security issued pursuant to the provisionthisf Section in substitution for any Security whis mutilated, destroyed, lost or stolen
shall constitute an additional contractual obligatof the Company, whether or not the mutilatedirdged, lost or stolen Security shall be
found at any time, or be enforceable by anyone,stuadl be entitled to all the benefits of this Indee equally and proportionately with any
and all other Securities of the same series dslyeid hereunder. All Securities shall be held andezlupon the express condition that the
foregoing provisions are exclusive with respedh®replacement or payment of mutilated, destrolpestl,or stolen Securities, and shall
preclude (to the extent lawful) any and all othights or remedies, notwithstanding any law or séaéxisting or hereafter enacted to the
contrary with respect to the replacement or payroénegotiable instruments or other securities auititheir surrender.

SECTION 2.08. All Securities surrendered for theppse of payment, redemption, exchange or registraf transfer shall, if surrendered to
the Company or any paying agent, be deliveredddtiistee for cancellation, or, if surrenderechioTrustee, shall be canceled by it, and no
Securities shall be issued in lieu thereof exceparessly required or permitted by any of thevigions of this Indenture. On request of the
Company, the Trustee shall deliver to the Compamgeled Securities held by the Trustee. In theratgsef such request the Trustee may
destroy canceled Securities in accordance witstétsdard procedures and deliver a certificate strdetion to the Company. If the Company
shall otherwise acquire any of the Securities, h@resuch acquisition shall not operate as a retiempr satisfaction of the indebtedness
represented by such Securities unless and untdairee are delivered to the Trustee for cancellation

SECTION 2.09. Nothing in this Indenture or in thec8rities, express or implied, shall give or bestnred to give to any person, firm or
corporation, other than the parties hereto andhtiders of the Securities, any legal or equitalgbtr remedy or claim under or in respect of
this Indenture, or under any covenant, conditioprorision herein contained; all such covenantaddmns and provisions being for the sole
benefit of the parties hereto and of the holderthefSecurities.

SECTION 2.10. So long as any of the Securitiesngfseries remain Outstanding there may be an Atittagéimg Agent for any or all such
series of Securities which the Trustee shall haeeight to appoint. Said Authenticating Agent sbalauthorized to act on behalf of the
Trustee to authenticate Securities of such sesgged upon exchange, transfer or partial redemgieneof, and Securities so authenticated
shall be entitled to the benefits of this Indentame shall be valid and obligatory for all purpoassf authenticated by the Trustee hereunder.
All references in this Indenture to the autheniarabf Securities by the Trustee shall be deemaddode authentication by an Authentical
Agent for such series except for authenticationnumaginal issuance or pursuant to Section 2.0@dfeEach Authenticating Agent shall be
acceptable to the Company and shall be a corparatiich has a combined capital and surplus, as reosntly reported or determined by it,
sufficient under the laws of any jurisdiction unaerich it is organized or in which it is doing basss to conduct a trust business, and which
is otherwise authorized under such laws to consluch business and is subject to supervision or iwdion by Federal or State authorities

at any time any Authenticating Agent shall ceaseet@ligible in accordance with these provisionshall resign immediately. All fees and
expenses of the Authenticating Agent shall be pgithe Company.

Any Authenticating Agent may at any time resignddying written notice of resignation to the Trusta@ to the Company. The Trustee may
at any time (and upon request by the Company dieatt)inate the agency of any Authenticating Agengiving written notice of termination
to such Authenticating Agent and to the Companyorgesignation, termination or cessation of eligipof any Authenticating Agent, the
Trustee may appoint an eligible successor Authatitig Agent acceptable to the Company. Any suceesstienticating Agent, upon
acceptance of its appointment hereunder, shallrbeceested with all the rights, powers and dutieissgfredecessor hereunder as if originally
named as an Authenticating Agent pursuant hereto.

SECTION 2.11. The Company in issuing Securitiearof series shall use a "CUSIP" number and the deustiall use the CUSIP number in
notices of redemption or exchange as a convenienitee holders of the Securities of such seriesyiged, that any such notice may state that
no representation is made as to the correctnesscaracy of the CUSIP number printed in the naticen the Securities of such series,



that reliance may be placed only on the other iileation numbers printed on the Securities of ssefies.

SECTION 2.12. Prior to due presentment of a Sectwoitregistration of transfer, the Company, thesktee and any agent of the Company or
the Trustee may treat the Person in whose nameSemirity is registered as the owner of such Sgcimi the purpose of receiving payme

of principal of (and premium, if any), and (subjeziSection 2.03) interest on such Security andifioother purposes whatsoever, whether or
not such Security be overdue, and neither the Camphe Trustee nor any agent of the Company offthstee, shall be affected by notice
the contrary.

ARTICLE IlI.
REDEMPTION OF SECURITIES AND SINKING FUND PROVISION S

SECTION 3.01. The Company may redeem the Secudfiasy series issued hereunder on and after ttes dad in accordance with the
terms established for such series pursuant to@e2tD1 hereof.

SECTION 3.02. (a) In case the Company shall deésiexercise such right to redeem all or, as the @@y be, a portion of the Securities of
any series in accordance with the right reserve slo, the Company shall give notice of such rgut@n to holders of the Securities of such
series to be redeemed and to the Trustee by mdiiliagclass postage prepaid, a notice of sucbmgation not less than 30 days and not more
than 60 days before the date fixed for redempticthat series to such holders at their last adéseas they shall appear upon the Security
Register. Any notice which is mailed in the maninerein provided shall be conclusively presumedateetbeen duly given, whether or not
registered holder receives the notice. In any daflare duly to give such notice to the holdemoly Security of any series designated for
redemption in whole or in part, or any defect ia tiotice, shall not affect the validity of the peedings for the redemption of any other
Securities of such series or any other seriehdrcase of any redemption of Securities prior éoetkpiration of any restriction on such
redemption provided in the terms of such Securiieslsewhere in this Indenture, the Company ghatlish the Trustee with an Officers'
Certificate evidencing compliance with any suchrieson.

Each such notice of redemption shall specify the flgaed for redemption and the redemption price/lith Securities of that series are to be
redeemed, and shall state that payment of the netitamprice of such Securities to be redeemedbeilinade at the office or agency of the
Company in either the City of Monroe, State of lsdaina, or the Borough of Manhattan, the City aradeSof New York, or, at the option of
the Company, by check in United States of Amerigiéads mailed or delivered to the person in whosema such Security is registered, or
upon presentation and surrender of such Secuttiasjnterest accrued to the date fixed for redeampwill be paid as specified in said noti
that from and after said date interest will ceasadcrue and that the redemption is for a sinkimglf if such is the case. If less than all the
Securities of a series are to be redeemed, theentatithe holders of Securities of that seriesstodoleemed in whole or in part shall specify
particular Securities to be so redeemed. In cag&anurity is to be redeemed in part only, theagotvhich relates to such Security shall state
the portion of the principal amount thereof to bdaemed, and shall state that on and after thengan date, upon surrender of such
Security, a new Security or Securities of suchesen principal amount equal to the unredeemedguotiereof will be issued.

(b) If less than all the Securities of a seriestaree redeemed, the Company shall give the Truagtkast 45 days' notice in advance of the
date fixed for redemption as to the aggregate pa@mount of Securities of the series to be redgek and thereupon the Trustee shall se
by lot or in such other manner as it shall deenr@myate and fair in its discretion and which magyide for the selection of a portion or
portions (equal to $1,000 or any multiple theregff)he principal amount of such Securities of aahemation larger than $1,000, the
Securities to be redeemed and shall thereaftergtipmotify the Company in writing of the numberfstioe Securities to be redeemed, in
whole or in part.

The Company may, if and whenever it shall so el@ctielivery of instructions signed on its behaffits President or any Vice President,
instruct the Trustee or any paying agent to chlbahny part of the Securities of a particulaliesfor redemption and to give notice of
redemption in the manner set forth in this Sectsuth notice to be in the name of the Companysamitn name as the Trustee or such paying
agent may deem advisable. In any case in whicltaaoti redemption is to be given by any such pagigent, the Company shall deliver or
cause to be delivered to, or permit to remain vgtich paying agent, as the case may be, such §eRedistrar, transfer books or other
records, or suitable copies or extracts therefmufficient to enable the paying agent to give aotjoe by mail that may be required under the
provisions of this Section.

SECTION 3.03. (a) If the giving of notice of redetiop shall have been completed as above provitiedSecurities or portions of Securities
of the series to be redeemed specified in sucleestiall become due and payable on the date dhd ptace stated in such notice at the
applicable redemption price, together with integestrued to the date fixed for redemption and @seon such Securities or portions of
Securities shall cease to accrue on and afteratesfiked for redemption, unless the Company steftult in the payment of such redemption
price and accrued interest with respect to any Setturity or portion thereof. On presentation amdeder of such Securities on or after the
date fixed for redemption at the place of paymeetiied in the notice, said Securities shall biel pad redeemed at the applicable
redemption price for such series, together withriggt accrued thereon to the date fixed for redemgbut if the date fixed for redemption is
an interest payment date, the interest installmpapable on such date shall be payable to the ezgholder at the close of business on the
applicable record date pursuant to Section 2.03).

(b) Upon presentation of any Security of such sankich is to be redeemed in part only, the Comzmaji execute and the Trustee shall
authenticate and the office or agency where ther8gds presented shall deliver to the holder ¢toér at the expense of the Company, a new
Security or Securities of the same series, of aitbd denominations in principal amount equal ®uhredeemed portion of the Security



presented.

SECTION 3.04. The provisions of Sections 3.04, 208 3.06 shall be applicable to any sinking fumttiie retirement of Securities of a
series, except as otherwise specified as conteatblgt Section 2.01 for Securities of such series.

The minimum amount of any sinking fund payment jted for by the terms of Securities of any serselsdrein referred to as a "mandatory
sinking fund payment", and any payment in excesaioh minimum amount provided for by the terms @fBities of any series is herein
referred to as an "optional sinking fund paymelita. sinking fund is provided for by the terms afcarities of any series, the cash amount of
any sinking fund payment may be subject to redacii® provided in Section 3.05. Each sinking funghpent shall be applied to the
redemption of Securities of any series as providedy the terms of Securities of such series.

SECTION 3.05. The Company (1) may deliver Outstag@ecurities of a series (other than any prewocalled for redemption) and (2) m
apply as a credit Securities of a series which len redeemed either at the election of the Coynpathe holders pursuant to the terms of
such Securities or through the application of paadioptional sinking fund payments pursuant totémms of the Securities of such series, in
each case in satisfaction of all or any part of sinking fund payment with respect to the SecuwitiEsuch series required to be made
pursuant to the terms of such Securities as pravioleby the terms of such series; provided thahsbecurities have not been previously so
credited. Such Securities shall be received anditetfor such purpose by the Trustee at the retiemprice specified in such Securities for
redemption through operation of the sinking fund #re amount of such sinking fund payment shalidokiced accordingly.

SECTION 3.06. Not less than 45 days prior to eackirsg fund payment date for any series of Seasjtthe Company will deliver to the
Trustee an Officers' Certificate specifying the amtoof the next ensuing sinking fund payment fat eries pursuant to the terms of that
series, the portion thereof, if any, which is tosagisfied by delivering and crediting Securitiéshat series pursuant to Section 3.05 and the
basis for such credit and will also deliver to Threstee any Securities to be so delivered. Nottlems 30 days before each such sinking fund
payment date, the Trustee shall select the Sezsititibe redeemed upon such sinking fund payméaiméhe manner specified in Section
3.02 and cause notice of the redemption therebétgiven in the name of and at the expense of tmepany in the manner provided in
Section 3.02. Such notice having been duly giviem rédemption of such Securities shall be made thmterms and in the manner stated in
Section 3.03.

ARTICLE IV.
PARTICULAR COVENANTS OF THE COMPANY
The Company covenants and agrees for each seriles 8ecurities as follows:

SECTION 4.01. The Company will duly and punctugldy or cause to be paid the principal of (and puemif any) and interest on the
Securities of that series at the time and placeratite manner provided herein and established rgghect to such Securities.

SECTION 4.02. So long as any series of the Seeantmain Outstanding, the Company agrees to nrasuteoffice or agency in either the
City of Monroe, State of Louisiana, or the BorowgftManhattan, the City and State of New York, witlspect to each such series and at such
other location or locations as may be designatga@sded in this

Section 4.02, where (i) Securities of that seri@y ime presented for payment, (ii) Securities of sieaies may be presented as hereinabove
authorized for registration of transfer and excteggraind (iii) notices and demands to or upon the fizmm in respect of the Securities of that
series and this Indenture may be given or servedoAuch office or agency in either the City ofrivime, State of Louisiana, or the Borough
of Manhattan, the City and State of New York, trmrpany shall designate the required office or agémbe located in either the City of
Monroe, State of Louisiana, or the Borough of Mdtdrg the City and State of New York, for eachesof Securities, such designation to
continue with respect to such office or agencylithé Company shall, by written notice signed lsyRtesident or a Vice President and
delivered to the Trustee, designate some otharenéfi agency for such purposes or any of thent.dhg time the Company shall fail to
maintain any such required office or agency orldadlto furnish the Trustee with the address #udy such presentations, notices and
demands may be made or served at the CorporateQffise of the Trustee, and the Company herebyaqtp the Trustee as its agent to
receive all such presentations, notices and demands

SECTION 4.03. (a) If the Company shall appoint onenore paying agents for all or any series of3keurities, other than the Trustee, the
Company will cause each such paying agent to egeand deliver to the Trustee an instrument in whkiath agent shall agree with the
Trustee, subject to the provisions of this Section,

(1) that it will hold all sums held by it as sudheat for the payment of the principal of (and prnemj if any) or interest on the Securities of
that series (whether such sums have been paidyctlite Company or by any other obligor on suchu8ies) in trust for the benefit of the
persons entitled thereto;

(2) that it will give the Trustee notice of anyltae by the Company (or by any other obligor onhs8ecurities) to make any payment of the
principal of (and premium, if any) or interest dwe tSecurities of that series when the same shalbeand payable;

(3) that it will, at any time during the continuanaf any failure referred to in the preceding peaph (a)(2) above, upon the written request of
the Trustee, forthwith pay to the Trustee all ssm$eld in trust by such paying agent; .



(4) that it will perform all other duties of payirmgent as set forth in this Indenture.

(b) If the Company shall act as its own paying agéth respect to any series of the Securitiewjliton or before each due date of the
principal of (and premium, if any) or interest oec8rities of that series, set aside, segregatéaladdn trust for the benefit of the persons
entitled thereto a sum sufficient to pay such ppak(and premium, if any) or interest so becontling on Securities of that series until such
sums shall be paid to such persons or otherwigmsiksl of as herein provided and will promptly notife Trustee of such action, or any
failure (by it or any other obligor on such Sedasj to take such action. Whenever the Company khaé one or more paying agents for any
series of Securities, it will, prior to each duéedaf the principal of (and premium, if any) orargst on any Securities of that series, deposit
with a paying agent a sum sufficient to pay thegpal (and premium, if any) or interest so becayrdune, such sum to be held in trust for the
benefit of the persons entitled to such principeémium or interest, and (unless such paying aigehe Trustee) the Company will promptly
notify the Trustee of its action or failure so t.a

(c) Anything in this Section to the contrary notwgtanding,

(i) the agreement to hold sums in trust as providetlis Section is subject to the provisions oft®m 11.05, and (ii) the Company may at
time, for the purpose of obtaining the satisfaction discharge of this Indenture or for any otheppse, pay, or direct any paying agent to
pay, to the Trustee all sums held in trust by tben@Gany or such paying agent, such sums to be lyeldebTrustee upon the same terms as
those upon which sums were held by the Companyar paying agent; and, upon such payment by anpgagent to the Trustee, such
paying agent shall be released from all furthdyiliiy with respect to such money.

SECTION 4.04. The Company, whenever necessarydial av fill a vacancy in the office of Trustee, Iadppoint, in the manner provided in
Section 7.10, a Trustee, so that there shall &inadls be a Trustee hereunder.

SECTION 4.05. The Company will not, while any oé tSecurities remain Outstanding, create, or stdfée created or to exist, any
mortgage, lien, pledge, security interest or odrerumbrance of any kind upon any property of araratter of the Company whether now
owned or hereafter acquired or upon any of therimeor profits therefrom unless it shall make effexcprovision whereby the Securities tt
Outstanding shall be secured by such mortgage,piedge, security interest or other encumbrancalbgand ratably with any and all
obligations and indebtedness thereby secured gpadsmny such obligations and indebtedness shalh secured; provided, however, that
nothing in this

Section shall be construed to prevent the Compammy €reating, or from suffering to be created oexst, any mortgages, liens, pledges,
security interests or other encumbrances, or argeagents, with respect to:

(1) Purchase money mortgages, or other purchaseyri@ms, pledges or encumbrances of any kind yooperty hereafter acquired by the
Company, or mortgages, liens, pledges, securigrésts or other encumbrances of any kind existinguzh property at the time of the
acquisition thereof, or conditional sales agreemenbther title retention agreements with respeeainy property hereafter acquired;
provided, however, that no such mortgage, lierdgee security interest or other encumbrance, arslinb agreement, shall extend to or ct
any other property of the Company;

(2) Liens, pledges, security interests, mortgagestteer encumbrances of any kind on the sharetok ®f a corporation which, when such
liens, pledges, security interests, mortgagestwerancumbrances arise, concurrently becomes adaryr liens, pledges, security
interests, mortgages or other encumbrances om sillistantially all of the assets of a corporatidring in connection with the purchase or
acquisition thereof by the Company, provided thahslien or other security interest shall not dttexany other assets of the Company;

(3) Liens for taxes, assessments, governmentafjekanr levies; pledges or deposits to secure dldigmunder worker's compensation or
unemployment insurance laws or similar legislatigledges or deposits to secure performance in aionewith bids, tenders, contracts,
performance bonds and other similar arrangemetfier(than contracts for the payment of money) asés to which the Company is a party;
deposits to secure public or statutory obligatiohthe Company; materialmen's, mechanics', catriwmzkers', repairmen's or other like liens
in the ordinary course of business, or depositibtain the release of such liens; deposits to sesurety and appeal bonds to which the
Company is a party, other pledges or depositsifioifag purposes in the ordinary course of businisas created by or resulting from any
litigation or legal proceeding which at the timecigrently being contested in good faith by appiatprproceedings; leases made, or existing
on property acquired, in the ordinary course ofitess; landlord's liens under leases to which thimg@any is a party; zoning restrictions,
easements, licenses, restrictions on the use lgbrgaerty or minor irregularities in title theretohich do not materially impair the use of s
property in the operation of the business of then@any or the value of such property for the purpgfsich business; the lien of the trustee
under any indenture (including this Indentureydi@ncumbering property or assets under construatising from progress or partial
payments; liens arising from the filing of UCC fir@ng statements regarding leases or consignmemgsnterest or title of a lessor in the
property subject to any capitalized lease or opegdéase; liens arising out of consignment or Eimarrangements entered into in the
ordinary course of business; and liens existinghendate of this Indenture;

(4) Indebtedness assumed by the Company of thadeaispecified in the first proviso of Section6ittereof; or

(5) The replacement, extension or renewal of anstgage, lien, pledge, security interest or otheuembrance, or of any agreement, perm
by the foregoing clauses (1), (2), (3), (4), ortbelacement, extension or renewal (without incega$ the indebtedness secured thereby.

SECTION 4.06. The Company will not, while any oétBecurities remain Outstanding, consolidate witmerge into, or merge into itself,
sell or convey all or substantially all of its pesty to, any other Company unless the provision&rti€le Ten hereof are complied wit



If upon any such consolidation or merger, or saleomveyance, any of the property of the Compangeshby the Company prior thereto
would thereupon become subject to any mortgagerisginterest, pledge or lien, the Company primstich consolidation, merger, sale or
conveyance will secure the Outstanding Securitiesause the same to be secured, equally andyatithlthe other indebtedness or
obligations secured by such mortgage, securityestepledge or lien so long as such other indelggsior obligations shall be so secured;
provided, however, that the subjection of the prigpef the Company to any mortgage, security irggngledge or lien securing indebtedness
of an Affiliate which is required to be assumedtiy Company in connection with any merger or cadatibn of such Affiliate shall be
deemed excluded from the operation of this Sectimhshall not require that any of the Securitiesdmired; and provided, further, that the
subjection of property of the Company to any maygasecurity interest, pledge or lien of the chiraeeferred to in clauses (1), (2), (3), (4)
and (5) of Section 4.05 shall be deemed excludad the operation of this Section and shall not iregtlhat any of the Securities be secured.

ARTICLE V.

SECURITYHOLDERS' LISTS AND REPORTS BY THE COMPANY
AND THE TRUSTEE

SECTION 5.01. The Company will furnish or causéédfurnished to the Trustee (a) semi-annually nmate than 15 days after each regular
record date (as defined in Section 2.03) a lissuich form as the Trustee may reasonably reguiteeanames and addresses of the holders of
each series of Securities as of such regular redateland (b) at such other times as the Trustgeaegaest in writing, within 30 days after
receipt by the Company of any such request, afisimilar form and content as of a date not mbeant15 days prior to the time such list is
furnished; provided, however, no such list neefuibeished for any series for which the Trustee Idb&athe Security Registrar.

SECTION 5.02. (a) The Trustee shall preserve, icuaent a form as is reasonably practicable nédirimation as to the names and addresses
of the holders of Securities contained in the mesént list furnished to it as provided in Sectto®l and as to the names and addresses of
holders of Securities received by the Trusteesitdipacity as Security Registrar (if acting in scapacity).

(b) The Trustee may destroy any list furnished asiprovided in Section 5.01 upon receipt of a hswwso furnished.

(c) In case three or more holders of Securities sfries (hereinafter referred to as "applicarapply in writing to the Trustee, and furnish to
the Trustee reasonable proof that each such appliees owned a Security for a period of at leastrginths preceding the date of such
application, and such application states that gpdi@ant's desire to communicate with other holaérSecurities of such series or holders of
all Securities with respect to their rights undes indenture or under such Securities, and israpamied by a copy of the form of proxy or
other communication which such applicants propogeainsmit, then the Trustee shall, within five iness days after the receipt of such
application, at its election, either

(1) afford to such applicants access to the infoiongreserved at the time by the Trustee in aaed with the provisions of subsection (a)
of this Section, or

(2) inform such applicants as to the approximataloer of holders of Securities of such series alldbecurities, as the case may be, whose
names and addresses appear in the informationrpeeisat the time by the Trustee, in accordance thighprovisions of subsection (a) of this
Section, and as to the approximate cost of matbnguch Securityholders the form of proxy or otb@mmunication, if any, specified in such

application.

(d) If the Trustee shall elect not to afford supiplecants access to such information, the Trudted,upon the written request of such
applicants, mail to each holder of such seried atlGecurities, as the case may be, whose nacheddress appears in the information
preserved at the time by the Trustee in accordasitbethe provisions of subsection (a) of this Sattia copy of the form of proxy or other
communication which is specified in such requedt) weasonable promptness after a tender to thstdewf the material to be mailed and of
payment, or provision for the payment, of the reatte expenses of mailing, unless within five dafgsr such tender, the Trustee shall mail
to such applicants and file with the Securities Brdhange Commission, together with a copy of tladenial to be mailed, a written statem
to the effect that, in the opinion of the Trusteech mailing would be contrary to the best intere$the holders of Securities of such series or
of all Securities, as the case may be, or woulth wolation of applicable law. Such written statemh shall specify the basis of such opinion.
If said Commission, after opportunity for a heariqgpn the objections specified in the written stegat so filed, shall enter an order refusing
to sustain any of such objections or if, afteréhéy of an order sustaining one or more of sughations, said Commission shall find, after
notice and opportunity for hearing, that all th¢egtions so sustained have been met and shall @mterder so declaring, the Trustee shall
mail copies of such material to all such Securitglas with reasonable promptness after the entguoh order and the renewal of such
tender; otherwise the Trustee shall be relieveahgfobligation or duty to such applicants respectireir application.

(e) Each and every holder of the Securities, bgivérg and holding the same, agrees with the Compand the Trustee that neither the
Company nor the Trustee nor any paying agent npiSaicurity Registrar shall be held accountabledagon of the disclosure of any such
information as to the names and addresses of tldersoof Securities in accordance with the provisiof subsection (b) of this Section,
regardless of the source from which such infornmatias derived, and that the Trustee shall not lkledezountable by reason of mailing any
material pursuant to a request made under saickstitis (b).

SECTION 5.03. (a) The Company covenants and agoefile with the Trustee, within 15 days after tiempany is required to file the same
with the Securities and Exchange Commission, capfidise annual reports and of the information, doents and other reports (or copies of
such portions of any of the foregoing as said Cossinn may from time to time by rules and regulaiprescribe) which the Company r



be required to file with said Commission pursuanBéction 13, Section 14 or Section 15(d) of theuges Exchange Act of 1934, as
amended; or, if the Company is not required toififermation, documents or reports pursuant to@frguch sections, then to file with the
Trustee and said Commission, in accordance withules and regulations prescribed from time to thyesaid Commission, such of the
supplementary and periodic information, documentsraports which may be required pursuant to Sedt®of the Securities Exchange Act
of 1934, as amended, in respect of a securitydliatel registered on a national securities exchaageay be prescribed from time to time in
such rules and regulations.

(b) The Company covenants and agrees to file wittstBe and the Securities and Exchange Commissi@aecordance with the rules and
regulations prescribed from time to time by saianBassion, such additional information, documents @aports with respect to compliance
by the Company with the conditions and covenantsiged for in this Indenture as may be requirednftome to time by such rules and
regulations.

(c) The Company covenants and agrees to, or chaskrtistee to, transmit by mail, first class postpgepaid, or reputable oveight delivery
service which provides for evidence of receipth® Securityholders, as their names and addreppesiaupon the Security Register, within
30 days after the filing thereof with the Trusteech summaries of any information, documents apdrtge required to be filed by the
Company pursuant to subsections (a) and (b) of3bdion as may be required by rules and regulatioescribed from time to time by the
Securities and Exchange Commission.

(d) The Company covenants and agrees to furniietd rustee within 135 days of each fiscal yeawtinch any of the Securities are
Outstanding, or on or before such other day in eatdndar year as the Company and the Trustee noiaytime to time agree upon, a
certificate from the principal executive officerjnzipal financial officer or principal accountirafficer as to his or her knowledge of the
Company's compliance with all conditions and comemander this Indenture. For purposes of thisettizn (d), such compliance shall be
determined without regard to any period of graceequirement of notice provided under this Indemtur

SECTION 5.04. (a) On or before July 15 in each yeavhich any Securities are Outstanding hereurttierTrustee shall transmit by mail,
first class postage prepaid, to the Securityho|dersheir names and addresses appear upon thetsBagister, a brief report dated as of the
preceding May 15, with respect to any of the follogvevents which may have occurred within the presitwelve months (but if no such
event has occurred within such period no reportiteetransmitted):

(1) any change to its eligibility under Section%,.and its qualifications under Section 7.08;

(2) the creation of or any material change to ati@hship specified in paragraphs (1) through @fGubsection (c) of Section 310(b) of the
Trust Indenture Act;

(3) the character and amount of any advances {ahd Trustee elects so to state, the circumstasum@sunding the making thereof) made by
the Trustee (as such) which remain unpaid on tkee afasuch report, and for the reimbursement otiii claims or may claim a lien or
charge, prior to that of the Securities, on anypprty or funds held or collected by it as Trusfesich advances so remaining unpaid
aggregate more than 1/2 of 1% of the principal amoiithe Securities outstanding on the date ofiseport;

(4) any change to the amount, interest rate, artdritadate of all other indebtedness owing by @@npany, or by any other obligor on the
Securities, to the Trustee in its individual capgadn the date of such report, with a brief dgg@in of any property held as collateral sect
therefor, except any indebtedness based upon aarreslationship arising in any manner describegaragraphs

(2), (3), (4), or (6) of subsection (b) of SectibAd3;

(5) any change to the property and funds, if atiyspally in the possession of the Trustee as sacthe date of such report;

(6) any release, or release and substitution, @femty subject to the lien of this Indenture (amel tonsideration thereof, if any) which it has
not previously reported;

(7) any additional issue of Securities which thastee has not previously reported; and

(8) any action taken by the Trustee in the perforwesof its duties under this Indenture which it haspreviously reported and which in its
opinion materially affects the Securities or the8#ies of any series, except any action in respga default, notice of which has been or is
to be withheld by it in accordance with the proeis of Section 6.07.

(b) The Trustee shall transmit by mail, first classtage prepaid, to the Securityholders, as taires and addresses appear upon the Se
Register, a brief report with respect to the chtsraand amount of any advances (and if the Truslssts so to state, the circumstances
surrounding the making thereof) made by the Truatesuch since the date of the last report tratetnpursuant to the provisions of
subsection (a) of this Section (or if no such répas yet been so transmitted, since the dateeafution of this Indenture), for the
reimbursement of which it claims or may claim al@ charge prior to that of the Securities of aagies on property or funds held or
collected by it as Trustee, and which it has net/jmusly reported pursuant to this subsection ¢hsadvances remaining unpaid at any time
aggregate more than 10% of the principal amoueaiurities of such series Outstanding at such tuneh report to be transmitted within 90
days after such tim



(c) A copy of each such report shall, at the tifheuzh transmission to Securityholders, be filedt®/ Trustee with the Company, with each
stock exchange upon which any Securities are ligteo listed) and also with the Securities andlfange Commission. The Company ag
to notify the Trustee when any Securities becostedi on any stock exchange.

ARTICLE VL.

REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS
ON EVENT OF DEFAULT

SECTION 6.01. (a) Whenever used herein with resjmeSecurities of a particular series, "Event ofdDé" means any one or more of the
following events which has occurred and is contigui

(1) default in the payment of any installment denest upon any of the Securities of such sergeand when the same shall become due and
payable,and continuance of such default for a gesf30 Business Days;

(2) default in the payment of the principal of fsemium, if any, on) any of the Securities of seehies as and when the same shall become
due and payable, whether at maturity, upon redemphly declaration or otherwise, or in any paynrequired by any sinking or analogous
fund established with respect to that series; pledj however, that notwithstanding the foregoihg, Gompany's failure to pay, if caused
solely by a wire transfer malfunction or similaoptem outside the Company's control, shall notdsented an Event of Default;

(3) failure on the part of the Company duly to alieeor perform any other of the covenants or agergson the part of the Company with
respect to that series contained in such Secudtiesherwise established with respect to thaesesf Securities pursuant to section 2.01
hereof or contained in this Indenture (other th@owenant or agreement which has been expressidied in this Indenture solely for the
benefit of one or more series of Securities othantsuch series) for a period of 60 days afted#te on which written notice of such failure,
requiring the same to be remedied and statingstinat notice is a "Notice of Default" hereunder lidh@ve been given to the Company by the
Trustee, by registered or certified mail, or to @@mpany and the Trustee by the holders of at &t in principal amount of the Securities
of that series at the time outstanding;

(4) a decree or order by a court having jurisditiiothe premises shall have been entered adjudigen@ompany a bankrupt or insolvent, or
approving as properly filed a petition seeking ittption or reorganization of the Company underRbderal Bankruptcy Code or any other
similar applicable Federal or State law, and swetree or order shall have continued unvacated asighyed for a period of 90 days; or an
involuntary case shall be commenced under such @odspect of the Company and shall continue umidised for a period of 90 days or an
order for relief in such case shall have been edtesr a decree or order of a court having jurtsalicin the premises shall have been entered
for the appointment on the ground of insolvenchankruptcy of a receiver or custodian or liquidaiptrustee or assignee in bankruptcy or
insolvency of the Company of its property, or foe tvinding up or liquidation of its affairs and Buecree or order shall have remained in
force unvacated and unstayed for a period of 98;day

(5) the Company shall institute proceedings todjadicated a voluntary bankrupt, or shall conserihe filing of a bankruptcy proceeding
against it, or shall file a petition or answer onsent seeking liquidation or reorganization urtderFederal Bankruptcy Code or any other
similar applicable Federal or State law, or shalisent to the filing of any such petition, or sleahsent to the appointment on the ground of
insolvency or bankruptcy of a receiver or custodiafiquidator or trustee or assignee in bankrugticinsolvency of it or of its property, or
shall make an assignment for the benefit of crestitor

(6) any other Event of Default provided in the deppental indenture or Board Resolution under wisieth series of Securities is issued or in
the form of Security for such series.

(b) In each and every such case, unless the pahafall the Securities of that series shall haveady become due and payable, either the
Trustee or the holders of not less than 25% ineggge principal amount of the Securities of thaksahen Outstanding hereunder, by notice
in writing to the Company (and to the Trustee ifegi by such Securityholders), may declare the gréhof all the Securities of that series to
be due and payable immediately, and upon any seclarmtion the same shall become and shall be inatedgdue and payable, anything
contained in this Indenture or in the Securitiethat series or established with respect to thaseursuant to Section 2.01 hereof to the
contrary notwithstanding.

(c) The provisions of Section 6.01(b), however,sarbject to the condition that if, at any time aftee principal of the Securities of that series
shall have been so declared due and payable, &k lzmy judgment or decree for the payment ohtleaeys due shall have been obtaine
entered as hereinafter provided, the Company phglbr shall deposit with the Trustee a sum sugfitio pay all matured installments of
interest upon all the Securities of that seriestaedorincipal of (and premium, if any, on) any aiidSecurities of that series which shall have
become due otherwise than by acceleration (wigrést upon such principal and premium, if any, amdhe extent that such payment is
enforceable under applicable law, upon overduaiinsénts of interest, at the rate per annum expregsthe Securities of that series to the
date of such payment or deposit) and the amourgtpayo the Trustee under

Section 7.06, and any and all Defaults under tideriture, other than the nonpayment of principabeaurities of that series which shall not
have become due by their terms, shall have beeeadieh or waived as provided in Section 6.06 thehiarevery such case the holders of a
majority in aggregate principal amount of the Séims of that series then Outstanding, determimeakicordance with Section 8.04, by writ
notice to the Company and to the Trustee, maymdsand annul such declaration and its consequehaesp such rescission and annulment
shall extend to or shall affect any subsequentuliefar shall impair any right consequent there



(d) In case the Trustee shall have proceeded tr@nfny right with respect to Securities of thates under this Indenture and such
proceedings shall have been discontinued or abaudoacause of such rescission or annulment omfoother reason or shall have been
determined adversely to the Trustee, then andenyesuch case the Company and the Trustee shedsbmed respectively to their former
positions and rights hereunder, and all rights,ewies and powers of the Company and the Trustdleceiméinue as though no such
proceedings had been taken.

SECTION 6.02. (a) The Company covenants that (tase default shall be made in the payment of mstaliment of interest on any of the
Securities of a series, or any payment requiredryysinking or analogous fund established witheesfo that series as and when the same
shall become due and payable, and such defaultrghad continued for a period of 30 Business Day$2) in case default shall be made in
the payment of the principal of (or premium, if aop) any of the Securities of a series when tiheesshall have become due and payable,
whether upon maturity of the Securities of a sesiegpon redemption or upon declaration or otheewighen, upon demand of the Trustee,
the Company will pay to the Trustee, for the bearaffthe holders of the Securities of that seriles,whole amount that then shall have
become due and payable on all Securities of suddssier principal (and premium, if any) or intefresr both, as the case may be, with inte
upon the overdue principal (and premium, if any] &0 the extent that payment of such intereshfereeable under applicable law) upon
overdue installments of interest at the rate pauenexpressed in the Securities of that series;iaratldition, thereto, such further amount as
shall be sufficient to cover the costs and expenesllection, and the amount payable to the Te@istnder Section 7.06.

(b) In the case the Company shall fail forthwittpty such amounts upon such demand, the Trustée,dwn name and as trustee of an
express trust, shall be entitled and empoweredstitute any action or proceedings at law or initgcfor the collection of the sums so due .
unpaid, and may prosecute any such action or pdingéo judgment or final decree, and may enfor@esuch judgment or final decree
against the Company or other obligor upon the Siesiof that series and collect in the manner led by law out of the property of the
Company or other obligor upon the Securities of fesies wherever situated the moneys adjudgedaedd to be payable.

(c) In case of any receivership, insolvency, ligtion, bankruptcy, reorganization, readjustmemgragement, composition or other judicial
proceedings affecting the Company, any other obligosuch Securities, or the creditors or propeftgither, the Trustee shall have power to
intervene in such proceedings and take any adtierein that may be permitted by the court and ¢katlept as may be otherwise providec
law) be entitled to file such proofs of claim arttier papers and documents as may be necessaryisalad in order to have the claims of the
Trustee and of the holders of Securities of suciesallowed for the entire amount due and payhablthe Company or such other obligor
under the Indenture at the date of institutionuafsproceedings and for any additional amount whiely become due and payable by the
Company or such other obligor after such date tamdllect and receive any moneys or other propeatable or deliverable on any such
claim, and to distribute the same after the dedunatif the amount payable to the Trustee under

Section 7.06; and any receiver, assignee or triisteankruptcy or reorganization is hereby authextiby each of the holders of Securities of
such series to make such payments to the Trustdeirathe event that the Trustee shall consetiteéanaking of such payments directly to
such Securityholders, to pay to the Trustee anyuatndue it under Section 7.06.

(d) All rights of action and of asserting claimsden this Indenture, or under any of the terms distadnl with respect to Securities of that
series, may be enforced by the Trustee withouptssession of any such Securities, or the produttiereof at any trial or other proceeding
relative thereto, and any such suit or proceedisgtuted by the Trustee shall be brought in it® smame as trustee of an express trust, and
any recovery of judgment shall, after provision ayment to the Trustee of any amounts due undeioBe7.06, be for the ratable benefit of
the holders of the Securities of such series.

In case of an Event of Default hereunder the Treustay in its discretion proceed to protect and refohe rights vested in it by this Indent

by such appropriate judicial proceedings as that€rishall deem most effectual to protect and eefany of such rights, either at law or in
equity or in bankruptcy or otherwise, whether fog specific enforcement of any covenant or agree¢rmrtained in the Indenture or in aid of
the exercise of any power granted in this Indentoiréo enforce any other legal or equitable rigggted in the Trustee by this Indenture or by
law.

Nothing herein contained shall be deemed to autldhie Trustee to authorize or consent to or aaregdiopt on behalf of any Securityholi
any plan of reorganization, arrangement, adjustrmenbmposition affecting the Securities of thateseor the rights of any holder thereof or
to authorize the Trustee to vote in respect oftthim of any Securityholder in any such proceeding.

SECTION 6.03. Any moneys collected by the Trusteespant to

Section 6.02 with respect to a particular serieSasfurities shall be applied in the order followiagthe date or dates fixed by the Trustee
in case of the distribution of such moneys on antofiprincipal (or premium, if any) or interespan presentation of the several Securitie
that series, and stamping thereon the payment)yfpartially paid, and upon surrender thereofilfiyf paid:

FIRST: To the payment of costs and expenses ada@h and of all amounts payable to the TrustekeuSection 7.06;

SECOND: To the payment of the amounts then dueuapdid upon Securities of such series for princfpatl premium, if any) and interest,
in respect of which or for the benefit of which Bunoney has been collected, ratably, without pesfee or priority of any kind, according to
the amounts due and payable on such Securitiggifaipal (and premium, if any) and interest, redpely; and

THIRD: To the payment of any surplus then remainimthe Company, or its successors and assigns vanomsoever may be lawfully
entitled thereto



SECTION 6.04. No holder of any Security of any eeshall have any right by virtue or by availingaaf/ provision of this Indenture to
institute any suit, action or proceeding in equaityat law upon or under or with respect to thiseimdire or for the appointment of a receiver or
trustee, or for any other remedy hereunder, urdesk holder previously shall have given to the T@isvritten notice of an Event of Default
and of the continuance thereof with respect to Bes of such series specifying such Event of Difas hereinbefore provided, and unless
also the holders of not less than 25% in aggrggateipal amount of the Securities of such setemntOutstanding, determined in accordance
with

Section 8.04, shall have made written request tiperustee to institute such action, suit or peolxeg in its own name as trustee hereunder
and shall have offered to the Trustee such reaseirademnity as it may require against the costpeases and liabilities to be incurred
therein or thereby, and the Trustee for 60 dayer &# receipt of such notice, request and offéndémnity, shall have failed to institute any
such action, suit or proceeding and the Trustek sbighave received any direction inconsistentwsitich written notice during such 60-day
period by the holders of not less than a majoritgggregate principal amount of the Securitiesuchsseries then Outstanding; it being
understood and intended, and being expressly cotetdy the taker and holder of every Securityuohsseries with every other such taker
and holder and the Trustee, that no one or momdehelbf Securities of such series shall have aght ih any manner whatsoever by virtue or
by availing of any provision of this Indenture tibegt, disturb or prejudice the rights of the haklef any other of such Securities, or to obtain
or seek to obtain priority over or preference tg ather such holder, or to enforce any right urttler Indenture, except in the manner herein
provided and for the equal, ratable and commonfitesfaall holders of Securities of such seriesr B protection and enforcement of the
provisions of this Section, each and every Sedwiger and the Trustee shall be entitled to sulbbfras can be given either at law or in
equity.

Notwithstanding any other provisions of this Indemst however, the right of any holder of any Segud receive payment of the principal
(and premium, if any) and interest on such Secuaytherein provided, on or after the respective dhtes expressed in such Security (or in
the case of redemption, on the redemption datd} mstitute suit for the enforcement of any spelyment on or after such respective datt
redemption date, shall not be impaired or affegtégdout the consent of such holder.

SECTION 6.05. (a) All powers and remedies giverithy Article to the Trustee or to the Securityhoishall, to the extent permitted by law,
be deemed cumulative and not exclusive of any sttiereof or of any other powers and remedies@dailto the Trustee or the holders of
Securities, by judicial proceedings or otherwisegiiforce the performance or observance of therans and agreements contained in this
Indenture or otherwise established with respesttth Securities.

(b) No delay or omission of the Trustee or of anidbr of any of the Securities to exercise anytr@power accruing upon any Event of
Default occurring and continuing as aforesaid singtlair any such right or power, or shall be camstrto be a waiver of any such default or
an acquiescence therein; and, subject to the poogi®f Section 6.04, every power and remedy ghaethis Article or by law to the Trustee
or to the Securityholders may be exercised frone timtime, and as often as shall be deemed exgebiethe Trustee or by the
Securityholders.

SECTION 6.06. The holders of a majority in aggregaincipal amount of the Securities of any segiethe time Outstanding, determined in
accordance with Section 8.04, shall have the tighklirect the time, method and place of conducéing proceeding for any remedy available
to the Trustee, or exercising any trust or powafewed on the Trustee with respect to such sepiesided, however, that such direction s
not be in conflict with any rule of law or with thindenture, as determined by the Trustee, or ymquhejudicial to the rights of holders of
Securities of any other series at the time Outstandietermined in accordance with

Section 8.04, not parties thereto. Subject to theipions of Section 7.01, the Trustee shall héneeright to decline to follow any such
direction if the Trustee in good faith shall, byeaponsible officer or officers of the Trustee adetine that the proceeding so directed would
involve the Trustee in personal liability. The hedsl of a majority in aggregate principal amounthef Securities of any series at the time
Outstanding, determined in accordance with Se@&i64, may on behalf of the holders of all of theB#ies of that series waive any past
default in the performance of any of the covenantgained herein or established pursuant to Se2tidh with respect to such series and its
consequences, except a default in the paymengegdrihcipal of, or premium, if any, or interest amy of the Securities of that series as and
when the same shall become due by the terms ofSeichrities or a call for redemption of Securitéshat series. Upon any such waiver, the
default covered thereby shall be deemed to be anmddo cease to exist for all purposes of thigividre and the Company, the Trustee and
the holders of the Securities of that series dfalestored to their former positions and right®heder, respectively; but no such waiver shall
extend to any subsequent or other default or imgrajrright consequent thereon.

SECTION 6.07. The Trustee shall, within 90 daysrfie occurrence of a default with respect tortiquaar series, transmit by mail, first
class postage prepaid, to the holders of Secuafiéisat series, as their names and addressesragpmathe Security Register, notice of all
defaults with respect to that series known to thestee, unless such defaults shall have been befede the giving of such notice (the term
"defaults" for the purposes of this Section beirgehy defined to be the events specified in sulmsec(l), (2), (3), (4), (5) and (6) of Section
6.01(a), not including any periods of grace proulifte therein and irrespective of the giving ofinetprovided for by subsection (3) of
Section 6.01(a)); provided, that, except in theeaafdefault in the payment of the principal of ppemium, if any) or interest on any of the
Securities of that series or in the payment ofsinking fund installment established with respedhiat series, the Trustee shall be protected
in withholding such notice if and so long as thafabof directors, the executive committee, or attoommittee of directors and/or respons
officers, of the Trustee in good faith determinattthe withholding of such notice is in the intésesf the Securityholders of Securities of that
series; provided further, that in the case of agfaadlt of the character specified in Section 6.)(Blawith respect to Securities of such series
no such notice to the holders of the Securitiethaf series shall be given until at least 30 ddigs she occurrence thereof.

The Trustee shall not be deemed to have knowleflgeyodefault, except (i) a default under subsesti@)(1) or (a)(2) of Section 6.01 as
long as the Trustee is acting as paying agentuch series of Securities or (ii) any default askich the Trustee shall have received written
notice or a Responsible Officer charged with theiadstration of this Indenture shall have obtaiaetual knowledge



SECTION 6.08. All parties to this Indenture agraed each holder of any Securities by his or heeptemce thereof shall be deemed to have
agreed, that any court may in its discretion regjuir any suit for the enforcement of any rightemedy under this Indenture, or in any suit
against the Trustee for any action taken or omitted as Trustee, the filing by any party litigantsuch suit of an undertaking to pay the c

of such suit, and that such court may in its diseneassess reasonable costs, including reasoatbteeys' fees, against any party litigant in
such suit, having due regard to the merits and daitil of the claims or defenses made by such piiggant; but the provisions of this Sect
shall not apply to any suit instituted by the Tagstto any suit instituted by any Securityholdergmup of Securityholders, holding more than
10% in aggregate principal amount of the Outstam@acurities of any series, or to any suit ingtituby any Securityholder for the
enforcement of the payment of the principal ofggmium, if any) or interest on any Security offsseries, on or after the respective due
dates expressed in such Security or establishesiant to this Indenture.

ARTICLE VII.
CONCERNING THE TRUSTEE

SECTION 7.01. (a) The Trustee, prior to the ocawreesof an Event of Default with respect to Secesitif a series and after the curing of all
Events of Default with respect to Securities ot geries which may have occurred, shall undertalgetform with respect to Securities of
such series such duties and only such duties agpauifically set forth in this Indenture, and nplied covenants shall be read into this
Indenture against the Trustee. In case an Eveldets#ult with respect to Securities of a seriesdwsirred (which has not been cured or
waived), the Trustee shall exercise with respe&dourities of that series such of the rights anelgrs vested in it by this Indenture, and use
the same degree of care and skill in their exereisa prudent person would exercise or use uhdearitcumstances in the conduct of such
person's own affairs.

(b) No provision of this Indenture shall be consttuo relieve the Trustee from liability for its nwegligent action, its own negligent failure
to act, or its own willful misconduct, except that

(1) prior to the occurrence of an Event of Defavith respect to Securities of a series and afteictiring or waiving of all such Events of
Default with respect to that series which may heseurred:

(i) the duties and obligations of the Trustee shith respect to Securities of such series be deberd solely by the express provisions of this
Indenture, and the Trustee shall not be liable wapect to Securities of such series except p#rformance of such duties and obligations
as are specifically set forth in this Indentured ao implied covenants or obligations shall be rieal this Indenture against that Trustee; and

(i) in the absence of bad faith on the part of Tinestee, the Trustee may with respect to Secsritiessuch series conclusively rely, as to the
truth of the statements and the correctness abpiréons expressed therein, upon any certificatepmions furnished to the Trustee and
conforming to the requirements of this Indentung;ib the case of any such certificates or opiniehgh by any provision hereof are
specifically required to be furnished to the Trestie Trustee shall be under a duty to examinsdhee to determine whether or not they
conform to the requirements of this Indenture;

(2) the Trustee shall not be liable for any ermjudgment made in good faith by a Responsibled@ffior responsible officers of the Trustee,
unless it shall be proved that the Trustee wasgwflin ascertaining the pertinent facts;

(3) the Trustee shall not be liable with respecryg action taken or omitted to be taken by itaodjfaith in accordance with the direction of
the holders of not less than a majority in printgraount of the Securities of any series at the tDutstanding relating to the time, method
and place of conducting any proceeding for any thnaailable to the Trustee, or exercising anyttoupower conferred upon the Trustee
under this Indenture with respect to the Securdfabat series; and

(4) None of the provisions contained in this Indeatshall require the Trustee to expend or riskuta funds or otherwise incur personal
financial liability in the performance of any o§itluties or in the exercise of any of its rightpowers, if there is reasonable ground for
believing that the repayment of such funds or ligbis not reasonably assured to it under the geofithis Indenture or adequate indemnity
against such risk is not reasonably assured to it.

SECTION 7.02. Except as otherwise provided in ®ecfi.01:

(a) The Trustee may rely and shall be protecteattimg or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, consent, ordapraval, bond, security or other paper or docurbetieved by it to be genuine and to have
been signed or presented by the proper party diepar

(b) Any request, direction, order or demand of@mmpany mentioned herein shall be sufficiently ewiced by a Board Resolution or an
instrument signed in the name of the Company byPtiesident or the Chief Financial Officer and by 8ecretary or an Assistant Secretary or
the Treasurer or an Assistant Treasurer (unless etridence in respect thereof is specifically gribged herein);

(c) The Trustee may consult with counsel and thew advice of such counsel or any Opinion of Gsalrshall be full and complete
authorization and protection in respect of anyaactaken or suffered or omitted hereunder in g@dith fand in reliance therea



(d) The Trustee shall be under no obligation ta@ge any of the rights or powers vested in itlig tndenture at the request, order or
direction of any of the Securityholders, pursuantie provisions of this Indenture, unless suchugtolders shall have offered to the
Trustee reasonable security or indemnity agairesttsts, expenses and liabilities which may bermecuherein or thereby; nothing herein
contained shall, however, relieve the Trustee efdabligation, upon the occurrence of an Event daDie with respect to a series of the
Securities (which has not been cured or waive@xtrcise with respect to Securities of that sesigeh of the rights and powers vested in i
this Indenture, and to use the same degree ofaratskill in their exercise, as a prudent man wexiercise or use under the circumstances in
the conduct of his own affairs;

(e) The Trustee shall not be liable for any actaten or omitted to be taken by it in good faitldl #elieved by it to be authorized or within
discretion or rights or powers conferred upon itlg Indenture;

(f) The Trustee shall not be bound to make anystigation into the facts or matters stated in @splution, certificate, statement, instrument,
opinion, report, notice, request, consent, ordepraval, bond, security, or other papers or documemless requested in writing so to do by
the holders of not less than a majority in printgraount of the Outstanding Securities of the paléir series affected thereby (determined as
provided in Section 8.04); provided, however, thétie payment within a reasonable time to the fee®f the costs, expenses or liabilities
likely to be incurred by it in the making of suctvéstigation is, in the opinion of the Trustee, me@sonably assured to the Trustee by the
security afforded to it by the terms of this Indeet the Trustee may require reasonable indemgdjnat such costs, expenses or liabilities as
a condition to so proceeding. The reasonable expeihsvery such examination shall be paid by thengany or, if paid by the Trustee, shall
be repaid by the Company upon demand; and

(g) The Trustee may execute any of the trusts arep® hereunder or perform any duties hereundeeredtinectly or by or through agents or
attorneys and the Trustee shall not be responfibkny misconduct or negligence on the part of agent or attorney appointed with due «
by it hereunder.

SECTION 7.03. (a) The recitals contained hereiniarttle Securities (other than the Certificate ottfentication on the Securities) shall be
taken as the statements of the Company, and tteteErassumes no responsibility for the correctoed®e same.

(b) The Trustee makes no representations as teattaity or sufficiency of this Indenture or of ti&ecurities.

(c) The Trustee shall not be accountable for tleehysthe Company of any of the Securities or theearsapplication by the Company of the
proceeds of such Securities, or for the use origtn of any moneys paid over by the Trusteecitoedance with any provision of this
Indenture or established pursuant to Section 20figr the use or application of any moneys reative any paying agent other than the
Trustee.

SECTION 7.04. The Trustee or any paying agent oufsy Registrar, in its individual or any othempeaity, may become the owner or
pledgee of Securities with the same rights it wdhage if it were not Trustee, paying agent or Seciegistrar.

SECTION 7.05. Subject to the provisions of Secti@r05, all moneys received by the Trustee shatil used or applied as herein provided,
be held in trust for the purposes for which theyeweceived, but need not be segregated from &éihes except to the extent required by |
The Trustee shall be under no liability for intéreis any moneys received by it hereunder except asét may agree with the Company to
pay thereon.

SECTION 7.06. (a) The Company covenants and agogesy to the Trustee from time to time, and thestee shall be entitled to, reasonable
compensation (which shall not be limited by anyvmsion of law in regard to the compensation ofustee of an express trust) for all services
rendered by it in the execution of the trusts hgi@leated and in the exercise and performanceybfthe powers and duties hereunder o
Trustee, and the Company will pay or reimburseTthestee upon its request for all reasonable exgesbursements and advances incurred
or made by the Trustee in accordance with anyeptiovisions of this Indenture (including the resdue compensation and the expenses
disbursements of its counsel (includinghiouse counsel) and of all persons not regularlisiemploy) except any such expense, disburse

or advance as may arise from its negligence oif&itld The Company also covenants to indemnifyThestee (and its officers, agents,
directors and employees) for, and to hold it hagsilggainst, any loss, liability or expense incumétout negligence or bad faith on the part
of the Trustee and arising out of or in connectidtih the acceptance or administration of this trimtluding the costs and expenses of
defending itself against any claim of liability ine premises.

(b) The obligations of the Company under this $&cto compensate and indemnify the Trustee andy®mpreimburse the Trustee for
expenses, disbursements and advances shall ctasiitditional indebtedness hereunder. Such addltindebtedness shall be secured by a
lien prior to that of the Securities upon all prageand funds held or collected by the Trusteeuah sexcept funds held in trust for the benefit
of the holders of particular Securities.

SECTION 7.07. Except as otherwise provided in $ecti.01, whenever in the administration of the fmiows of this Indenture the Trustee
shall deem it necessary or desirable that a mia¢t@roved or established prior to taking or suffgror omitting to take any action hereunder,
such matter (unless other evidence in respectahbreherein specifically prescribed) may, in thsence of negligence or bad faith on the
part of the Trustee, be deemed to be conclusivelygal and established by an Officers' Certificagkvdred to the Trustee and such
certificate, in the absence of negligence or bét tan the part of the Trustee, shall be full watr the Trustee for any action taken, suffered
or omitted to be taken by it under the provisiohthes Indenture upon the faith there



SECTION 7.08. The Trustee shall be disqualified/anhere such disqualification is required by Set®d 0(b) of the Trust Indenture Act.

SECTION 7.09. There shall at all times be a Trustitle respect to the Securities issued hereundéhnghall at all times be a corporation
organized and doing business under the laws dfltlied States of America or any State or Territiigreof or of the District of Columbia,

a corporation or other person permitted to actiestde by the Securities and Exchange Commissighpgazed under such laws to exercise
corporate trust powers, having a combined capitdlsurplus of at least $10 million, and subjectupervision or examination by Federal,
State, Territorial, or District of Columbia authtyrilf such corporation publishes reports of coioditat least annually, pursuant to law or to
the requirements of the aforesaid supervising ameming authority, then for the purposes of thisti®, the combined capital and surplus of
such corporation shall be deemed to be its comhiapdal and surplus as set forth in its most reogport of condition so published. The
Company may not, nor may any person directly oirgadly controlling, controlled by, or under commoontrol with the Company, serve as
Trustee. In case at any time the Trustee shallkcialse eligible in accordance with the provisiohthis Section, the Trustee shall resign
immediately in the manner and with the effect sfietiin Section 7.10.

SECTION 7.10. (a) The Trustee or any successomftereappointed, may at any time resign with respethe Securities of one or more
series by giving written notice thereof to the Camp and by transmitting notice of resignation byilpfisst class postage prepaid, to the
Securityholders of such series, as their namesddresses appear upon the Security Register. dpeiving such notice of resignation, the
Company shall promptly appoint a successor trustterespect to Securities of such series by writtsstrument, in duplicate, executed by
order of the Board of Directors, one copy of whiastrument shall be delivered to the resigning Teesnd one copy to the successor trustee.
If no successor trustee shall have been so apploamie have accepted appointment within 30 days thigemailing of such notice of
resignation, the resigning Trustee may petition @myrt of competent jurisdiction for the appointrheha successor trustee with respect to
Securities of such series, or any Securityholddhaff series who has been a bona fide holder etar8y or Securities for at least six months
may, subject to the provisions of Section 6.08behalf of himself and all others similarly situatgétition any such court for the appointm

of a successor trustee. Such court may thereupensafch notice, if any, as it may deem propergedcribe, appoint a successor trustee.

(b) In case at any time any of the following shatur-- the Trustee shall fail to comply with theyisions of subsection (a) of Section 310 of
the Trust Indenture Act after written request tf@réy the Company or by any Securityholder who Ib@sn a bona fide holder of a Security
or Securities for at least six months, or

the Trustee shall cease to be eligible in accomavith the provisions of Section 7.09 and shalltfaresign after written request therefor by
the Company or by any such Securityholder of S&earior

the Trustee shall become incapable of acting, alt ble adjudged a bankrupt or insolvent, or a remredf the Trustee or of its property shal
appointed, or any public officer shall take changeontrol of the Trustee or of its property oraaf$ for the purpose of rehabilitation,
conservation or liquidation,

then, in any such case, the Company may removeértistee with respect to all Securities and appaisticcessor trustee by written
instrument, in duplicate, executed by order ofBloard of Directors, one copy of which instrumerdlsbe delivered to the Trustee so
removed and one copy to the successor trustesylgject to the provisions of Section 7.08, unlessTrustee's duty to resign is stayed as
provided herein, any Securityholder who has belkorea fide holder of a Security or Securities foleast six months may, on behalf of
himself and all others similarly situated, petitiamy court of competent jurisdiction for the remlovfthe Trustee and the appointment of a
successor trustee. Such court may thereupon aiftérrsotice, if any, as it may deem proper and pigscremove the Trustee and appoint a
successor trustee.

(c) The holders of a majority in aggregate printgraount of the Securities of any series at the thutstanding may at any time remove the
Trustee with respect to such series and appointeessor trustee.

(d) Any resignation or removal of the Trustee apdantment of a successor trustee with respette@ecurities of a series pursuant to ai
the provisions of this Section shall become effectipon acceptance of appointment by the succésstee as provided in Section 7.11.

(e) Any successor trustee appointed pursuant $d3bction may be appointed with respect to the r8esuof one or more series or all of such
series, and at any time there shall be only onst@€euwith respect to the Securities of any pawdicséries.

SECTION 7.11. (a) In case of the appointment hedeunf a successor trustee with respect to all i@ex3) every such successor trustee so
appointed shall execute, acknowledge and delivéredCompany and to the retiring Trustee an inséniraccepting such appointment, and
thereupon the resignation or removal of the redifiinustee shall become effective and such succésstee, without any further act, deed or
conveyance, shall become vested with all the rigiugrers, trusts and duties of the retiring Trusheg, on the request of the Company or the
successor trustee, such retiring Trustee shallh payment of its charges, execute and deliver stnument transferring to such successor
trustee all the rights, powers, and trusts of #iging Trustee and shall duly assign, transfer@eld/er to such successor trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a ssoerdrustee with respect to the Securities ofayrmaore (but not all) series, the Company,
the retiring Trustee and each successor trustéerespect to the Securities of one or more sehal sxecute and deliver an indenture
supplemental hereto wherein each successor trsisédleaccept such appointment and which (1) stwaitain such provisions as shall be
necessary or desirable to transfer and confirmard,to vest in, each successor trustee all théstigbwers, trusts and duties of the retiring
Trustee with respect to the Securities of thahose series to which the appointment of such ssocésistee relates, (2) shall contain s



provisions as shall be deemed necessary or dest@bbnfirm that all the rights, powers, trustd dnties of the retiring Trustee with respect
to the Securities of that or those series as tahwtiie retiring Trustee is not retiring shall caog to be vested in the retiring Trustee, and

(3) shall add to or change any of the provisionthisf Indenture as shall be necessary to providerffacilitate the administration of the trusts
hereunder by more than one Trustee, it being utmmghat nothing herein or in such supplement@éimure shall constitute such Trustees
co- trustees of the same trust, that each suchelrghall be trustee of a trust or trusts hereuselearate and apart from any trust or trusts
hereunder administered by any other such Trustée¢ha no Trustee shall be responsible for anyafiilure to act on the part of any other
Trustee hereunder; and upon the execution andesiglof such supplemental indenture the resignaifaemoval of the retiring Trustee shall
become effective to the extent provided thereiohgetiring Trustee shall with respect to the Siiesrof that or those series to which the
appointment of such successor trustee relatesrmmfiather responsibility for the exercise of rigland powers or for the performance of the
duties and obligations vested in the Trustee utldeindenture, and each such successor trustdgwiany further act, deed or conveyance,
shall become vested with all the rights, powersstr and duties of the retiring Trustee with respethe Securities of that or those series to
which the appointment of such successor truste¢eslbut, on request of the Company or any suocésstee, such retiring Trustee shall
duly assign, transfer and deliver to such succdssstee, to the extent contemplated by such sopgiéal indenture, the property and money
held by such retiring Trustee hereunder with resfmethe Securities of that or those series to tvithe appointment of such successor trustee
relates.

(c) Upon request of any such successor truste&; dngpany shall execute any and all instrumentsnfmre fully and certainly vesting in and
confirming to such successor trustee all such sigiwwers and trusts referred to in paragraphr(é))oof this Section, as the case may be.

(d) No successor trustee shall accept its appoimtomdess at the time of such acceptance such ssmceustee shall be qualified and eligible
under this Article.

(e) Upon acceptance of appointment by a successsieé as provided in this Section, the Companl} shasmit notice of the succession of
such trustee hereunder by mail, first class postageaid, to the Securityholders, as their nameésaaidresses appear upon the Security
Register. If the Company fails to transmit suchiagetvithin ten days after acceptance of appointrbgrthe successor trustee, the successor
trustee shall cause such notice to be transmittdtea@xpense of the Company.

SECTION 7.12. Any corporation into which the Truesteay be merged or converted or with which it meybnsolidated, or any corporation
resulting from any merger, conversion or consoiaiato which the Trustee shall be a party, or amporation succeeding to the corporate
trust business of the Trustee, shall be the suoce$she Trustee hereunder, provided such corfmrahall be qualified under the provisions
of Section 7.08 and eligible under the provisiohSection 7.09, without the execution or filingasfy paper or any further act on the part of
any of the parties hereto, anything herein to thrary notwithstanding. In case any Securitiedl $lzve been authenticated, but not
delivered, by the Trustee then in office, any sasoe by merger, conversion or consolidation to sughenticating Trustee may adopt such
authentication and deliver the Securities so auiteed with the same effect as if such succesaast@e had itself authenticated such
securities.

SECTION 7.13. (a) Subject to the provisions of sdlien (b) of this Section, if the Trustee shalldveshall become a creditor, directly or
indirectly, secured or unsecured, of the Comparnfiwthree months prior to a default, as defineduhsection (c) of this Section, or
subsequent to such a default, then, unless anidsuch default shall be cured, the Trustee shatgart and hold in a special account for the
benefit of the Trustee individually, the holderstoé Securities and the holders of other inderdarairities (as defined in subsection (c) of
Section)

(1) an amount equal to any and all reductions énaitmount due and owing upon any claim as suchtordadirespect of principal or interest,
effected after the beginning of such three mombsod and valid as against the Company and iwsratreditors, except any such reduction
resulting from the receipt or disposition of angperty described in paragraph (2) of this subsectio from the exercise of any right of set-
off which the Trustee could have exercised if atipetin bankruptcy had been filed by or againg @ompany upon the date of such default;
and

(2) all property received by the Trustee in respéeny claim as such creditor, either as sectinigyefor, or in satisfaction or composition
thereof, or otherwise, after the beginning of stitkbe months' period, or an amount equal to thegats of any such property, if disposed of,
subject, however, to the rights, if any, of the @amy and its other creditors in such property chguwoceeds.

Nothing herein contained, however, shall affectrigbt of the Truste:

(A) to retain for its own account (i) payments maeeaccount of any such claim by any person (atiem the Company) who is liable
thereon, and (i) the proceeds of the bona fide shhny such claim by the Trustee to a third peraod (iii) distributions made in cash,
securities, or other property in respect of clafitesl against the Company in bankruptcy or recedligr or in a case for reorganization
pursuant to the Federal Bankruptcy Code or apdkcState law;

(B) to realize, for its own account, upon any prypéeld by it as security for any such claim,uth property was so held prior to the
beginning of such three months' period;

(C) to realize, for its own account, but only te #xtent of the claim hereinafter mentioned, upon@operty held by it as security for any
such claim, if such claim was created after tharyegg of such three months' period and such ptgpeas received as security therefor
simultaneously with the creation thereof, and & Thrustee shall sustain the burden of provingdhé#he time such property was so recei



the Trustee had no reasonable cause to believa thefault, as defined in subsection (c) of thisti®a, would occur within three months; or

(D) to receive payment on any claim referred tpamagraph (B)
or (C), against the release of any property helgeasirity for such claim as provided in such papbr(B) or (C), as the case may be, to the
extent of the fair value of such property.

For the purposes of paragraphs (B), (C) and (perty substituted after the beginning of sucheghmenths' period for property held as
security at the time of such substitution shalthi® extent of the fair value of the property retey have the same status as the property
released, and, to the extent that any claim reddoén any of such paragraphs is created in rehefa@ in substitution for or for the purpose
of repaying or refunding any pre-existing claintloé Trustee as such creditor, such claim shall Heysame status as such pre-existing
claim.

If the Trustee shall be required to account, thelfuand property held in such special account lamgtoceeds thereof shall be apportioned
between the Trustee, the Securityholders and tlkeiwof other indenture securities in such matimetrthe Trustee, the Securityholders and
the holders of other indenture securities realizea result of payments from such special accauhpayments of dividends on claims filed
against the Company in bankruptcy or receivership a case for reorganization pursuant to the Fédankruptcy Code or applicable State
law, the same percentage of their respective cldigsred before crediting to the claim of the Tiaesanything on account of the receipt by it
from the Company of the funds and property in ss#cial account and before crediting to the respectaims of the Trustee, the
Securityholders and the holders of other indenserurities dividends on claims filed against thenPany in bankruptcy or receivership or in
a case for reorganization pursuant to the FedexrakBiptcy Code or applicable State law, but aftediting thereon receipts on account of
indebtedness represented by their respective claonsall sources other than from such dividends faom the funds and property so held in
such special account. As used in this paragragh,n@spect to any claim, the term "dividends" shadlude any distribution with respect to
such claim in bankruptcy or receivership or in secéor reorganization pursuant to the Federal Baptky Code or applicable State law,
whether such distribution is made in cash, seesitor other property, but shall not include anghsdistribution with respect to the secured
portion, if any, of such claim. The court in whistich bankruptcy, receivership or case for reorgaioiz is pending shall have jurisdiction (i)
to apportion between the Trustee, the Securitylislded the holders of other indenture securitieaccordance with the provisions of this
paragraph, the funds and property held in suchigpgccount and the proceeds thereof, or (ii)én lof such apportionment, in whole or in
part, to give to the provisions of this paragrapk donsideration in determining the fairness ofdiséributions to be made to the Trustee, the
Securityholders and the holders of other indenserurities with respect to their respective claimsyhich event it shall not be necessary to
liquidate or to appraise the value of any secuwwritieother property held in such special accouisasecurity for any such claim, or to make a
specific allocation of such distributions as betw#ee secured and unsecured portions of such clainutherwise to apply the provisions of
this paragraph as a mathematical formula.

Any Trustee who has resigned or been removed tigebeginning of such three months' period shafitigect to the provisions of this
subsection (a) as though such resignation or rehiachnot occurred. If any Trustee has resigndsken removed prior to the beginning of
such three months' period, it shall be subjechéoprovisions of this subsection (a) if and onlshi following conditions exist:

(i) the receipt of property or reduction of clainmiesh would have given rise to the obligation toaett, if such Trustee had continued as
trustee, occurred after the beginning of such threaths' period; and

(i) such receipt of property or reduction of cladocurred within three months after such resigmadioremoval.
(b) There shall be excluded from the operationutisgction (a) of this Section a creditor relatiopstrising from

(1) the ownership or acquisition of securities eunder any indenture, or any security or seegrliaving a maturity of one year or more at
the time of acquisition by the Trustee;

(2) advances authorized by a receivership or bantkywcourt of competent jurisdiction, or by thiglemture, for the purpose of preserving any
property other than cash which shall at any timeuigect to the lien, if any, of this Indentureobidischarging tax liens or other prior liens or
encumbrances thereon, if notice of such advanceftie circumstances surrounding the making tHeésegiven to the Securityholders at 1
time and in the manner provided in this Indenture;

(3) disbursements made in the ordinary course sifless in the capacity of trustee under an indenttansfer agent, registrar, custodian,
paying agent, subscription agent, fiscal agentemoditary, or other similar capacity;

(4) an indebtedness created as a result of semgoeered or premises rented; or an indebtedneasect as a result of goods or securities sold
in a cash transaction as defined in subsectioaf(t)is Section;

(5) the ownership of stock or of other securitita €@ompany organized under the provisions of 8a@b(a) of the Federal Reserve Act, as
amended, which is directly or indirectly a creditdthe Company; or

(6) the acquisition, ownership, acceptance or natjoh of any drafts, bills of exchange, acceptanmeobligations which fall within the
classification of se-liquidating paper as defined in subsection (ch&f Section



(c) As used in this Section:

(1) The term "default" shall mean any failure tokmaayment in full of the principal of (or premiuihany) or interest upon any of the
Securities or upon the other indenture securitiessmand as such principal (or premium, if any)nberiest becomes due and payable.

(2) The term "other indenture securities” shall mesacurities upon which the Company is an obligsrdefined in the Trust Indenture Act of
1939, as amended) outstanding under any othertimade(A) under which the Trustee is also trustBg which contains provisions
substantially similar to the provisions of subsaetfa) of this Section, and (C) under which a diéfexists at the time of the apportionment of
the funds and property held in said special account

(3) The term "cash transaction" shall mean anysaation in which full payment for goods or secestsold is made within seven days after
delivery of the goods or securities in currencynochecks or other orders drawn upon banks or bardad payable upon demand.

(4) The term "self-liquidating paper" shall meary anaft, bill of exchange, acceptance or obligatidrich is made, drawn, negotiated or
incurred by the Company for the purpose of finagahe purchase, processing, manufacture, shiprsiemgge or sale of goods, wares or
merchandise and which is secured by documents muiitltitle to, possession of, or a lien upon,dbeds, wares or merchandise or the
receivables or proceeds arising from the sale®fjthods, wares or merchandise previously constgutie security, provided the security is
received by the Trustee simultaneously with thetioa of the creditor relationship with the Compamiging from the making, drawing,
negotiating or incurring of the draft, bill of exaige, acceptance or obligation.

(5) The term "Company" shall mean any obligor upoy of the Securities.
ARTICLE VIII.
CONCERNING THE SECURITYHOLDERS

SECTION 8.01. Whenever in this Indenture it is pded that the holders of a majority or specifiedcpatage in aggregate principal amount
of the Securities of a particular series may takeaction (including the making of any demand guest, the giving of any notice, consent or
waiver or the taking of any other action), the filnett at the time of taking any such action thelard of such majority or specified percentage
of that series have joined therein may be evideyehy instrument or any number of instrumentsiwfilar tenor executed by such holders
of Securities of that series in person or by agemroxy appointed in writing.

If the Company shall solicit from the Securityhakslef any series any request, demand, authorizatiogction, notice, consent, waiver or
other action, the Company may, at its option, ademced by an Officers' Certificate, fix in advareceecord date for such series for the
determination of Securityholders entitled to givets request, demand, authorization, directioncepttonsent, waiver or other action, but the
Company shall have no obligation to do so. If sachcord date is fixed, such request, demand, gm#tion, direction, notice, consent,

waiver or other action may be given before or afterrecord date, but only the Securityholdersobrd at the close of business on the record
date shall be deemed to be Securityholders foptingoses of determining whether Securityholdetthefrequisite proportion of Outstanding
Securities of that series have authorized or agneednsented to such request, demand, authonigzatiection, notice, consent, waiver or
other action, and for that purpose the Outstan8iecurities of that series shall be computed akeofécord date. Any such authorization,
agreement or consent by such Securityholders orettted date shall be deemed effective upon receipt

SECTION 8.02. Subject to the provisions of Secldil, proof of the execution of any instrument tyegurityholder (such proof will not
require notarization) or his agent or proxy andopaf the holding by any person of any of the Sdims shall be sufficient if made in the
following manner:

(a) The fact and date of the execution by any @&rkon of any instrument may be proved in any messe manner acceptable to the Trus
(b) The ownership of Securities shall be provedhgySecurity Registrar of such Securities or bgrificate of the Security Registrar thereof.
(c) The Trustee may require such additional pré@finy matter referred to in this Section as it ktHaém necessary.

SECTION 8.03. Prior to the due presentment forstegfiion of transfer of any Security, the Compahg, Trustee, any paying agent and any
Security Registrar may deem and treat the persarhose name such Security shall be registered tigohooks of the Company as the
absolute owner of such Security (whether or nohsaecurity shall be overdue and notwithstandingraotice of ownership or writing there
made by anyone other than the Security Registoathe purpose of receiving payment of or on acto@ithe principal of, premium, if any,
and (subject to Section 2.03) interest on such@ga@nd for all other purposes; and neither thenfany nor the Trustee nor any paying
agent nor any Security Registrar shall be affebtedny notice to the contrary.

SECTION 8.04. In determining whether the holderthefrequisite aggregate principal amount of S&esrof a particular series have
concurred in any direction, consent or waiver untlier Indenture, Securities of that series whigh@wned by the Company or any other
obligor on the Securities of that series or by Affiliate of the Company or any other obligor oretBecurities of that series shall be
disregarded and deemed not to be Outstanding égpuhpose of any such determination, except thahfopurpose of determining whett



the Trustee shall be protected in relying on amghgiirection, consent or waiver only Securitieswéh series which the Trustee actually
knows are so owned shall be so disregarded. Siesusith owned which have been pledged in good faéth be regarded as Outstanding for
the purposes of this Section, if the pledgee stsd#iblish to the satisfaction of the Trustee tielge's right so to act with respect to such
Securities and that the pledgee is not a perseattiiror indirectly controlling or controlled by ander direct or indirect common control w
the Company or any such other obligor. In casedi$pute as to such right, any decision by the fBaisaken upon the advice of counsel shall
be full protection to the Trustee.

SECTION 8.05. At any time prior to (but not aftérg evidencing to the Trustee, as provided in 8e@&i01, of the taking of any action by
holders of the majority or percentage in aggregatecipal amount of the Securities of a particidaries specified in this Indenture in
connection with such action, any holder of a Ségufi that series which is shown by the evidenckeaancluded in the Securities the holders
of which have consented to such action may, bydiliritten notice with the Trustee, and upon prafdfolding as provided in Section 8.02,
revoke such action so far as concerns such Sechrtept as aforesaid any such action taken biadkder of any Security shall be conclus
and binding upon such holder and upon all futulddrs and owners of such Security, and of any $tgdasued in exchange therefor, on
registration of transfer thereof or in place thér@oespective of whether or not any notationegard thereto is made upon such Security.
action taken by the holders of a majority or petaga in aggregate principal amount of the Secsrifea particular series specified in this
Indenture in connection with such action shall beatusively binding upon the Company, the Trustee the holders of all the Securities of
that series.

ARTICLE IX.
SUPPLEMENTAL INDENTURES

SECTION 9.01. In addition to any supplemental irtdes otherwise authorized by this Indenture, thenBany, when authorized by a Board
Resolution, and the Trustee may from time to time at any time enter into an indenture or inderststgoplemental hereto (which shall
conform to the provisions of the Trust Indenturd 81939 as then in effect), without the consdrthe Securityholders, for one or more of
the following purposes;

(a) to evidence the succession of another corporati the Company, and the assumption by any sumdessor of the covenants of the
Company contained herein or otherwise establishi#draspect to the Securities; or

(b) to add to the covenants of the Company sudhdurcovenants, restrictions, conditions or praxrisifor the protection of the holders of the
Securities of all or any series as the Board oé@&wrs and the Trustee shall consider to be fopthgection of the holders of Securities of all
or any series, and to make the occurrence, ordberence and continuance, of a default in anyohsdditional covenants, restrictions,
conditions or provisions a default or an Event efdult with respect to such series permitting thieement of all or any of the several
remedies provided in this Indenture as hereinah fprovided, however, that in respect of anyhsadditional covenant, restriction, condit

or provision such supplemental indenture may pr¥it a particular period of grace after defaulbigh period may be shorter or longer than
that allowed in the case of other defaults) or maywide for an immediate enforcement upon suchulefa may limit the remedies available
to the Trustee upon such default or may limit igatrof the holders of a majority in aggregate piial amount of the Securities of such se

to waive such default; or

(c) to cure any ambiguity or to correct or supplatr@y provision contained herein or in any sup@etal indenture which may be defective
or inconsistent with any other provision contaitedein or in any supplemental indenture, or to mglah other provisions in regard to
matters or questions arising under this indentarghall not be inconsistent with the provisionshig Indenture and shall not adversely affect
the interests of the holders of the Securitiesngfseries; or

(d) to change or eliminate any of the provisionshig Indenture, provided that any such changdimireation shall become effective only
when there is no Security Outstanding of any serieated prior to the execution of such suppleniémdgnture which is entitled to the
benefit of such provision.

The Trustee is hereby authorized to join with tleenPany in the execution of any such supplementi#riture, and to make any further
appropriate agreements and stipulations which neahérein contained, but the Trustee shall notiiligated to enter into any such
supplemental indenture which affects the Trusteels rights, duties or immunities under this Indeatar otherwise.

Any supplemental indenture authorized by the piowis of this
Section may be executed by the Company and theebrugthout the consent of the holders of any ef$kcurities at the time Outstanding,
notwithstanding any of the provisions of Sectiob29.

SECTION 9.02. With the consent (evidenced as pexvid Section 8.01) of the holders of not less thamajority in aggregate principal
amount of the Securities of each series affecteslioh supplemental indenture or indentures atiithe ®utstanding, the Company, when
authorized by a Board Resolution, and the Trusteg from time to time and at any time enter intdradenture or indentures supplemental
hereto (which shall conform to the provisions af ffrust Indenture Act of 1939 as then in effect)tfe purpose of adding any provisions to
or changing in any manner or eliminating any ofph@visions of this Indenture or of any supplemkim@enture or of modifying in any
manner the rights of the holders of the Securifesuch series under this Indenture; provided, haneghat no such supplemental indenture
shall (i) extend the fixed maturity of any Secwstiof any series, or reduce the principal amoweretsf, or reduce the rate or extend the tin
payment of interest thereon, or reduce any prengayable upon the redemption thereof, without theseat of the holder of each Security



affected, or (ii) reduce the aforesaid percentddgegurities, the holders of which are requireddnsent to any such supplemental indenture,
without the consent of the holders of each Secthigy Outstanding and affected thereby.

Upon the request of the Company, accompanied byaadBResolution authorizing the execution of amghssupplemental indenture, and
upon the filing with the Trustee of evidence of domsent of Securityholders required to consenttbes aforesaid, the Trustee shall join
with the Company in the execution of such supplaaiéndenture unless such supplemental indentdeetafthe Trustee's own rights, duties
or immunities under this Indenture or otherwisewhich case the Trustee may in its discretion hatlsiot be obligated to enter into such
supplemental indenture.

It shall not be necessary for the consent of theu@gholders of any series affected thereby urhisrSection to approve the particular form
of any proposed supplemental indenture, but itl ffeaufficient if such consent shall approve thlestance thereof.

Promptly after the execution by the Company andrtustee of any supplemental indenture pursuatitegrovisions of this Section, the
Trustee shall transmit by mail, first class postagepaid, a notice, setting forth in general tethessubstance of such supplemental indenture,
to the Securityholders of all series affected thgras their names and addresses appear upon thetgRegister. Any failure of the Trustee

to mail such notice, or any defect therein, shal| however, in any way impair or affect the valjdif any such supplemental indenture.

SECTION 9.03. Upon the execution of any suppleméntienture pursuant to the provisions of this égior of Section 10.01, this Indenture
shall, with respect to such series, be and be dé¢onee modified and amended in accordance thdremid the respective rights, limitations
of rights, obligations, duties and immunities untiés Indenture of the Trustee, the Company andhtheers of Securities of the series
affected thereby shall thereafter be determineelaésed and enforced hereunder subject in all péspe such modifications and amendme
and all the terms and conditions of any such supeigal indenture shall be and be deemed to beop#re terms and conditions of this
Indenture for any and all purposes.

SECTION 9.04. Securities of any series, affected Bypplemental indenture, authenticated and delivafter the execution of such
supplemental indenture pursuant to the provisidrikie Article or of Section 10.01, may bear a tiotain form approved by the Trustee,
provided such form meets the requirements of aeh@&xge upon which such series may be listed, asytonatter provided for in such
supplemental indenture. If the Company or the Beishall so determine, new Securities of that segemodified as to conform, in the
opinion of the Trustee and the Board of Directawsgny modification of this Indenture containedity such supplemental indenture may be
prepared by the Company, authenticated by the deumtd delivered in exchange for the Securitigbaifseries then Outstanding.

SECTION 9.05. The Trustee, subject to the provisiohSection 7.01, may receive an Opinion of Couaseonclusive evidence that any
supplemental indenture executed pursuant to thisl@iis authorized or permitted by, and conformsthe terms of this Article and that it is
proper for the Trustee under the provisions of frticle to join in the execution thereof.

ARTICLE X.
CONSOLIDATION, MERGER AND SALE

SECTION 10.01 Nothing contained in this Indenturéncany of the Securities shall prevent any codsdion or merger of the Company with
or into any other corporation or corporations (Vieetor not affiliated with the Company), or sucéesgonsolidations or mergers in which
the Company or its successor or successors shalpbety or parties, or shall prevent any saleyegance, transfer or other disposition of the
property of the Company or its successor or Suctess an entirety, or substantially as an entitetgny other corporation

(whether or not affiliated with the Company orstseccessor or successors)

authorized to acquire and operate the same; prdyviamvever, the Company hereby covenants and atiragsipon any such consolidation,
merger, sale, conveyance, transfer or other disposia) the due and punctual payment of the pad®f (premium, if any) and interest on
all of the Securities of all series in accordandth whe terms of each series, according to theiorteand the due and punctual performance
observance of all the covenants and conditionkisflndenture with respect to each series or dstedd with respect to such series pursua
Section 2.01 to be kept or performed by the Compsingil be expressly assumed, by supplemental indefwhich shall conform to the
provisions of the Trust Indenture Act of 1939 asrtlin effect) satisfactory in form to the Trustee@ited and delivered to the Trustee by the
Company formed by such consolidation, or into whiteh Company shall have been merged, or by theocatipn which shall have acquired
such property and (b) the corporation or corporatiiormed by such consolidation or into which trempany is merged or the Person or
Persons which acquire by conveyance or transfevhash lease, the properties and assets of the @oyngubstantially as an entirety shall be
a Person or Persons organized and existing unddawrs of the United States of America, any Stagedof or the District of Columbia.

SECTION 10.02. (a) In case of any such consoligatioerger, sale, conveyance, transfer or otheodigpn and upon the assumption by the
successor corporation, by supplemental indentuegiged and delivered to the Trustee and satisfagidorm to the Trustee, of the due and
punctual payment of the principal of, premium,riffaand interest on all of the Securities of atiegOutstanding and the due and punctual
performance of all of the covenants and conditimfrthis Indenture or established with respect wheseries of the Securities pursuant to
Section 2.01 to be performed by the Company wispeet to each series, such successor corporatdirssbceed to and be substituted for
Company, with the same effect as if it had beenathherein as the party of the first part, and tingoe the predecessor corporation shall be
relieved of all obligations and covenants undes thdenture and the Securities. Such successooredipn thereupon may cause to be signed,
and may issue either in its own name or in the naftee Company or any other predecessor obligdherSecurities, any or all of the
Securities issuable hereunder which theretofortt shihave been signed by the Company and delivieréhe Trustee; and, upon the orde
such successor company, instead of the Companysudjelct to all the terms, conditions and limitation this Indenture prescribed, 1



Trustee shall authenticate and shall deliver anyritges which previously shall have been signed @elivered by the officers of the
predecessor Company to the Trustee for authemicadind any Securities which such successor cdiporthereafter shall cause to be signed
and delivered to the Trustee for that purposethdISecurities so issued shall in all respects Haesame legal rank and benefit under this
Indenture as the Securities theretofore or thezeafsued in accordance with the terms of thishtule as though all of such Securities had
been issued at the date of the execution hereof.

(b) In case of any such consolidation, merger, s@leveyance, transfer or other disposition su@nghks in phraseology and form (but not in
substance) may be made in the Securities therdafter issued as may be appropriate.

(c) Nothing contained in this Indenture or in ariyhe Securities shall prevent the Company fromgimey into itself or acquiring by purchase
or otherwise all or any part of the property of alyer corporation (whether or not affiliated wittle Company).

SECTION 10.03. The Trustee, subject to the prowsiof Section 7.01, may receive an Opinion of Celias conclusive evidence that any
such consolidation, merger, sale, conveyance,ferans other disposition, and any such assumptiomplies with the provisions of this
Atrticle.

ARTICLE XI.

SATISFACTION AND DISCHARGE OF INDENTURE;
UNCLAIMED MONEYS

SECTION 11.01. If at any time: (a) the Company khale delivered to the Trustee for cancellatidiSaturities of a series theretofore
authenticated (other than any Securities whichl sizale been destroyed, lost or stolen and whicH Bhae been replaced or paid as provided
in Section 2.07) and Securities for whose paymesmey or Governmental Obligations has theretofoenlaeposited in trust or segregated
and held in trust by the Company (and thereupoaideip the Company or discharged from such trsspravided in Section 11.05) or (b) all
such Securities of a particular series not theoetoflelivered to the Trustee for cancellation shalle become due and payable, or are by thei
terms to become due and payable within one yeareoto be called for redemption within one yeararratrangements satisfactory to the
Trustee for the giving of notice of redemption, d@nel Company shall deposit or cause to be depositbdhe Trustee as trust funds the er
amount in moneys or Governmental Obligations sigffitor a combination thereof, sufficient, witheainvestment, in the opinion of a
nationally recognized firm of independent public@entants expressed in a written certificationebédelivered to the Trustee, to pay at
maturity or upon redemption all Securities of tbaties not theretofore delivered to the Trustee#micellation, including principal (and
premium, if any) and interest due or to becometdwich date of maturity or date fixed for redeimptias the case may be, and if the
Company shall also pay or cause to be paid allrctinns payable hereunder with respect to suchsseyi¢he Company, then this Indenture
shall thereupon cease to be of further effect vaipect to such series except for the provisior&eations 2.05, 2.07, 4.02 and 7.10, which
shall survive until the date of maturity or redeptdate, as the case may be, and Sections 7.061a@8 which shall survive to such date
thereafter, and the Trustee, on demand of the Coynaad at the cost and expense of the Company,estedute proper instruments
acknowledging satisfaction of and discharging thdenture with respect to such series.

SECTION 11.02. If at any time all such Securitiésa articular series not heretofore deliverech® Trustee for cancellation or which have
not become due and payable as described in Setion shall have been paid by the Company by dépgsirevocably with the Trustee as
trust funds moneys or an amount of Governmentaig@tibns sufficient to pay at maturity or upon regition all such Securities of that se!
not theretofore delivered to the Trustee for cdatieh, including principal (and premium, if any)dinterest due or to become due to such
date of maturity or date fixed for redemption, las tase may be, and if the Company shall also pagiuse to be paid all other sums payable
hereunder by the Company with respect to suchssdhen after the date such moneys or Governm@®fégations, as the case may be, are
deposited with the Trustee the obligations of tkenBany under this Indenture with respect to suclesshall cease to be of further effect
except for the provisions of Sections 2.05, 2.08247.06, 7.10 and 11.05 hereof which shall seruntil such Securities shall mature and be
paid. Thereafter, Sections 7.06 and 11.05 shaliweir

SECTION 11.03. All moneys or Governmental Obligati@eposited with the Trustee pursuant to Secfidr¥l or 11.02 shall be held in tr
and shall be available for payment as due, eithiectty or through any paying agent (including @empany acting as its own paying agent),
to the holders of the particular series of Se@sifor the payment or redemption of which such rgsime Governmental Obligations have
been deposited with the Trustee.

SECTION 11.04. In connection with the satisfactmm discharge of this Indenture all moneys or Gavental Obligations then held by any
paying agent under the provisions of this Indengin&l, upon demand of the Company, be paid tdthetee and thereupon such paying
agent shall be released from all further liablitigh respect to such moneys or Governmental Ohéigat

SECTION 11.05 Any moneys or Governmental Obligaideposited with any paying agent or the Trustethem held by the Company, in
trust for payment of principal of or premium orengst on the Securities of a particular seriesat@not applied but remain unclaimed by the
holders of such Securities for two years afterdate upon which the principal of (and premium,nf)gor interest on such Securities shall
have respectively become due and payable, shadigad to the Company on May 31 of each year ahéh held by the Company) shall be
discharged from such trust; and thereupon the gasgrent and the Trustee shall be released frofardtiler liability with respect to such
moneys or Governmental Obligations, and the hadfl@any of the Securities entitled to receive suappent shall thereafter, as an unsecured
general creditor, look only to the Company for pagyment thereo



ARTICLE XII.

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS
AND DIRECTORS

SECTION 12.01 No recourse under or upon any oliigatovenant or agreement of this Indenture, aryf Security, or for any claim based
thereon or otherwise in respect thereof, shalldmbdgainst any incorporator, stockholder, offiaedicector, past, present or future as such, of
the Company or of any predecessor or successooretign, either directly or through the Companyny such predecessor or successor
corporation, whether by virtue of any constitutistgtute or rule of law, or by the enforcementmof assessment or penalty or otherwise; it
being expressly understood that this Indenturetadbligations issued hereunder are solely cotparaligations, and that no such personal
liability whatever shall attach to, or is or shadl incurred by, the incorporators, stockholdercefs or directors as such, of the Company or
of any predecessor or successor corporation, oohtiem, because of the creation of the indebteslihereby authorized, or under or by
reason of the obligations, covenants or agreengemiined in this Indenture or in any of the Samsior implied therefrom; and that any ¢
all such personal liability of every name and nat@ither at common law or in equity or by consiitu or statute, of, and any and all such
rights and claims against, every such incorporatockholder, officer or director as such, becafdbe creation of the indebtedness hereby
authorized, or under or by reason of the obligati@ovenants or agreements contained in this lndewot in any of the Securities or implied
therefrom, are hereby expressly waived and releasedcondition of, and as a consideration forgttexution of this Indenture and the
issuance of such Securities.

ARTICLE XIII.
SUNDRY PROVISIONS

SECTION 13.03. All the covenants, stipulations,mpises and agreements in this Indenture contained by behalf of the Company shall
bind its successors and assigns, whether so egpressot.

SECTION 13.02. Any act or proceeding by any pransof this Indenture authorized or required to beelor performed by any board,
committee or officer of the Company shall and maydbne and performed with like force and effecth®/corresponding board, committe:
officer of any corporation that shall at the timreethe lawful sole successor of the Company.

SECTION 13.03. The Company by instrument in writtag@cuted by authority of its Board of Directorsl aelivered to the Trustee may
surrender any of the powers reserved to the Compadyhereupon such power so surrendered shalin@terboth as to the Company and as
to any successor corporation.

SECTION 13.04. Except as otherwise expressly pealiterein any notice or demand which by any prowisif this Indenture is required or
permitted to be given or served by the Trusteeydhb holders of Securities to or on the Company begiven or served by being deposited
first class postage prepaid in a post office lbttgraddressed (until another address is filed itingrby the Company with the Trustee), as
follows: Century Telephone Enterprises, Inc., 1@h@ry Park Drive, Monroe, Louisiana 71203, AttentiR. Stewart Ewing, Jr. Such notice
shall be deemed effective upon dispatch. Any npgbection, request or demand by the Company oiSmyrityholder to or upon the Trustee
shall be deemed to have been sufficiently givemade, for all purposes, if given or made in writatghe Corporate Trust Office of the
Trustee, Attention:

Corporate Trust Administration.

SECTION 13.05. This Indenture and each Security Beadeemed to be a contract made under the lathe Gtate of Louisiana, and for all
purposes shall be construed in accordance withathe of said State.

SECTION 13.06. (a) Upon any application or demaythie Company to the Trustee to take any actioreuady of the provisions of this
Indenture, the Company shall furnish to the Trusie®©fficers' Certificate stating that all conditsoprecedent provided for in this Indenture
relating to the proposed action have been complifdand an Opinion of Counsel stating that in dipéion of such counsel all such
conditions precedent have been complied with, eddbegh in the case of any such application or detremnto which the furnishing of no such
documents is specifically required by any provisidhis Indenture relating to such particular aation or demand, no additional certificate
or opinion need be furnished.

(b) Each certificate or opinion provided for inghihdenture and delivered to the Trustee with retsjpecompliance with a condition or
covenant in this Indenture shall include (1) aestaint that the person making such certificate oriop has read such covenant or condition;
(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which tteteshents or opinions contained in such
certificate or opinion are based; (3) a statemtgatt, in the opinion of such person, such persomfade such examination or investigation as
is necessary to enable him to express an informpedam as to whether or not such covenant or camdhas been complied with; and (4) a
statement as to whether or not, in the opinioruchgerson, such condition or covenant has beeplosanwith.

SECTION 13.07. In any case where the date of ntgfwf interest payment or principal payment of &scurity or the date of redemption of
any Security shall not be a Business Day, then payof interest or principal (and premium, if anyay be made on the next succeeding
business day with the same force and effect asdfeon the nominal date of maturity or redemptang no interest shall accrue for the
period after such nominal da



SECTION 13.08. If and to the extent that any priovif this Indenture limits, qualifies or conflictvith the duties imposed by Sections 310
to 317, inclusive, of the Trust Indenture Act o889as amended, such imposed duties shall control.

SECTION 13.09. This Indenture may be executed yjnrammber of counterparts, each of which shall beréginal; but such counterparts sl
together constitute but one and the same instrument

SECTION 13.10. In case any one or more of the gions contained in this Indenture or in the Semsrivf any series shall for any reason be
held to be invalid, illegal or unenforceable in aegpect, such invalidity, illegality or unenforbddy shall not affect any other provisions of
this Indenture or of such Securities, but this htdee and such Securities shall be construedsagh invalid or illegal or unenforceable
provision had never been contained herein or therei

First American Bank & Trust of Louisiana hereby guts the trusts in this Indenture declared andigealy upon the terms and conditions
hereinabove set forth.

kkkkkhkkh*k k%

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, and their rethpe corporate seals to be herel
affixed and attested, all as of the day and yesr dibove written.

CENTURY TELEPHONE ENTERPRISES, INC.

By: IS/ GLEN F. POST, Il
Glen F. P ost, Il
Vice Chairman, President and
Chief Execut ive Officer

Attest:

By: /S/R. STEWART EWING, JR.

R. Stewart Ewing, Jr.
Assistant Secretary

FIRST AMERICAN BANK & TRUST OF LOUISIANA

as Trustee
By: IS/ WILLIAM W. KEITH
William W . Keith
Executive Vic e President
and Trust Officer

Attest:

By: /Sl A. J. MCGINN, JR.

A. J. McGinn, Jr.
Assistant Secretary

STATE OF LOUISIANA)
)ss.:
PARISH OF OUACHITA)

On the 14th day of April 1994, before me personedlyne Glen F. Post, I, to me known, who, beingri®/duly sworn, did depose and say
that he is the Vice Chairman, President and Chxechtive Officer of Century Telephone Enterpridas,, one of the corporations described
in and which executed the foregoing instrumentt kieaknows the seal of said corporation; that #se affixed to said instrument is such
corporate seal; that it was so affixed by authasftyhe Board of Directors of said corporation, dinat he signed his name thereto by like
authority.

/SI KATHY E. TETTLETON

Notary Public
[Notarial Seal]



STATE OF LOUISIANA)
) ss.:
PARISH OF OUACHITA)

On the 14th day of April 1994, before me personadlyne William W. Keith, to me known, who, beingre duly so sworn, did depose and
say that he is the Executive Vice President andtT@dficer of First American Bank & Trust of Louésia, one of the corporations describe
and which executed the foregoing instrument; tlegitiows the seal of said corporation; that the affixled to said instrument is such
corporate seal; that it was so affixed by authasftyhe Board of Directors of said corporation, &nat he signed his name thereto by like
authority.

/SI CHARLES H. RYAN

Notary Public
[Notarial Seal]



EXHIBIT 4.3
TO REGISTRATION STATEMENT

CENTURYTEL, INC.
FORM OF RESOLUTION TO BE ADOPTED BY SPECIAL PRICING COMMITTEE
(to be used in connection with authorizing the ésse of any series of senior debt securities uthdebelow-mentioned Indenture)

WHEREAS, the Board of Directors of CenturyTel, Ithe "Company") has previously authorized (i) dppropriate officers of the Company
to take various actions necessary to permit theamm to register, issue and sell various securitigke Company, including senior debt
securities, with an aggregate initial offering priwot to exceed $2 billion and (ii) the Speciatiig Committee of the Board of Directors to
establish the specific terms and conditions of @mg or more series of the Company's senior dehrrises to be issued and sold from time to
time; and

WHEREAS, the Special Pricing Committee, acting parg to such authorization, deems it desirableimige best interest of the Company
and its shareholders to authorize the issuance of $00,000 aggregate principal amount of senibt securities of the Company;

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:
I. AUTHORIZATION OF TERMS OF SECURITIES
RESOLVED THAT:

The Company shall create and issue $___,000,00@@afg principal amount of its senior debt seasijtconsisting of $___,000,000
aggregate principal amount of senior notes deséghas the "CenturyTel, Inc. % Senior NotegeSe , Due " (the "New Senior
Notes"), at the prices described below and in atamore with the Indenture dated as of March 31, 198denture”), between the Compa
and Regions Bank (successor to First American Baiikust of Louisiana and Regions Bank of Louisigrees) Trustee ("Trustee"), all on the
terms and conditions set forth below:

(&) The New Senior Notes will mature on

(b) The New Senior Notes shall bear interest from , 200___until the principal thereofdmees due and payable at the rate of

% per annum, payable s-annually on and &f g@@r commencing , and any
overdue principal and (to the extent that the payésuch interest is enforceable under applickblg any overdue installment of interest
thereon shall bear interest at the same rate pemayrthe principal of and the interest on the NemiSr Notes shall be payable in any coin or
currency of the United States of America whichhattime of payment is legal tender for the payneémpiublic and private debts, at the office
or agency of the Company maintained in accordaritette Indenture. The regular record date witlpeesto any interest payment date for
the New Senior Notes shall be or , as the case may be, immediately pregadich interest payment date,
whether or not such date is a business day.

(c) The New Senior Notes will not be redeemablendo maturity.
OR

The New Senior Notes may not be redeemed prior to . The New Senior Notes may be redeemeadtfroe to time on not less than
30 nor more than 60 days' prior notice given asiged in the Indenture, as a whole or in parthatdption of the Company, on any date or
dates on or after , and prior to matuaitghe applicable percentage of the principal arhthereof to be redeemed as set forth b
under the heading "Redemption Price" during thpeetve twelve month periods beginning ofytears shown below:

YEAR REDEMPTION PRICE
%

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

OR

The New Senior Notes will be redeemable, as a whiole part, at the option of the Company at amyetiat a redemption price equal to the
greater of (i) 100% of the principal amount of sgehies to be redeemed and (ii) the sum of theepteslues of the Remaining Schedu



Payments (as hereinafter defined) thereon discduntthe redemption date on a semi-annual basisifsing a 360-day year consisting of
twelve 30-day months) at the Treasury Rate (adredter defined) plus basis points for the Ngsmior Notes, together with accrued
interest (if any) on the principal amount beingereshed to the redemption date.

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semi-aequéavalent yield to maturity
(computed as of the second business day immediateteding such redemption date) of the Comparbfgasury Issue, assuming a price for
the Comparable Treasury Issue (expressed as anpageeof its principal amount) equal to the Complrdreasury Price for such redempt
date.

"Comparable Treasury Issue" means the United Stagssury security selected by an Independent tmesgt Banker that would be utilized,
at the time of selection and in accordance withiauaary financial practice, in pricing new issuesofporate debt securities of comparable
maturity to the remaining term of the New Senioté¢o "Independent Investment Banker" means onleeoReference Treasury Dealers
appointed by the Trustee after consultation with@ompany.

"Comparable Treasury Price" means, with respeathioredemption date, (i) the average of the bidasked prices for the Comparable
Treasury Issue (expressed in each case as a pgeaftits principal amount) on the third busing=g preceding such redemption date, a:
forth in the daily statistical release (or any ss3or release) published by the Federal Resende @dtew York and designated "Composite
3:30 p.m. Quotations for U.S. Government Secutitegii) if such release (or any successor relpaspot published or does not contain s
prices on such business day, (A) the average dRéierence Treasury Dealer Quotations for suchmetien date, after excluding the highest
and lowest such Reference Treasury Dealer Quotatmn(B) if the Trustee obtains fewer than fowrtsReference Treasury Dealer
Quotations, the average of all such QuotationsféiRace Treasury Dealer Quotations" means, witheetsto each Reference Treasury De
and any redemption date, the average, as deterrhintéet Trustee, of the bid and asked prices feiGbmparable Treasury Issue (expressed
in each case as a percentage of its principal athquoted in writing to the Trustee by such Referesfireasury Dealer at 3:30 p.m. New Y
time on the third business day preceding such rptlemdate.

"Reference Treasury Dealer" means each of , and , and their respective
successors; PROVIDED, HOWEVER, that if any of theefjoing shaII cease to be a prlmary U.S. Goverhsegurities dealer in New York
City (a "Primary Treasury Dealer"), the Companylistizbstitute therefor another Primary Treasury|Bea

"Remaining Scheduled Payments" means the remastimgduled payments of the principal of the New @eNbtes to be redeemed and
interest thereon that would be due after the réleedemption date but for such redemption; PROVIDEHDWEVER, that if such redempti
date is not an interest payment date with respestich New Senior Notes, the amount of the nextemding scheduled interest payment
thereon will be reduced by the amount of interestw@ed thereon (if any) to such redemption date.

Notice of any redemption will be mailed at leastdzys but no more than 60 days before the redemptte to each holder of the New Sel
Notes to be redeeme

Unless the Company defaults in payment of the rediem price, on and after the applicable redemptiate interest will cease to accrue on
the New Senior Notes, as applicable, or portioasaf called for redemption. (If Applicable)

(d) There will be no mandatory sinking fund paynsefotr any series of the New Senior Notes.

(e) The New Senior Notes will be issued in the farfrfully registered global securities ("Global 8gtes") which will be deposited with, or
on behalf of, The Depositary Trust Company, Newkydtew York ("DTC"), and registered in the nameD3C's nominee. The New Senior
Notes may only be transferred, in whole and nqtart, to another nominee of DTC or to a succesEbBT& or its nominee, unless the Ni
Senior Notes are subsequently issued in definfowa in the limited circumstances described belSwlong as a nominee of DTC is a
registered owner of the New Senior Notes, such neewill be considered the sole owner or holdehefNew Senior Notes for all purposes
under the Indenture. Except as provided below, osvoEbeneficial interests will not be entitleditave New Senior Notes registered in their
names, will not receive or be entitled to receitaggical delivery of New Senior Notes in definitifggm and will not be considered the own
or holders thereof under the Indenture. If DTCtiargy time unwilling or unable to continue as deétaog and a successor depositary is not
appointed by the Company within 90 days, the Compeah issue New Senior Notes in definitive forméxchange for the Global Securities.
In addition, the Company may at any time deternmioieto have the New Senior Notes represented bhab®ecurities and, in such event,
will issue New Senior Notes in definitive form iralange for the Global Securities. In either instaran owner of a beneficial interest in the
Global Securities will be entitled to have New Serlotes equal in principal amount to such beneficiterest registered in its name and will
be entitled to physical delivery of such New Semotes in definitive form. New Senior Notes so &din definitive form will be issued in
denominations of $1,000 and integral multiplese@&and will be issued in registered form only,heitit coupons.

Il. AUTHORIZATION OF FORM OF SECURITIES
RESOLVED THAT:
(1) The New Senior Notes and the Trustee's Cat#iof Authentication to be endorsed thereon aketsubstantially in the following form:

(FORM OF FACE OF SECURITY



THIS SECURITY IS A REGISTERED GLOBAL SECURITY ANDSIREGISTERED IN THE NAME OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), OR A NOMIEE THEREOF. THIS SECURITY MAY NOT BE EXCHANGED |
WHOLE OR IN PART FOR A SECURITY IN DEFINITIVE REGIEERED FORM, AND NO TRANSFER OF THIS SECURITY IN
WHOLE OR IN PART MAY BE REGISTERED IN THE NAME OF QY PERSON OTHER THAN DTC OR ITS NOMINEE, EXCEPT IN
THE LIMITED CIRCUMSTANCES DESCRIBED ELSEWHERE HERREI

UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZEREPRESENTATIVE OF DTC TO THE COMPANY (AS DEFINED
BELOW) OR ITS AGENT FOR REGISTRATION OF TRANSFERXEHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OBR NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCAS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS
AN INTEREST HEREIN.

No. $
CUSIP NO.

CENTURYTEL, INC.
% Senior Notes, Series __, Due

CenturyTel, Inc., a corporation duly organized ariting under the laws of the State of Louisiameréin referred to as the "Company"), for
value received, hereby promises to pay to or registered assigns, the principal sum of Dollars on

and to pay interest on said prinsipal from the most recent interest payment datehioh interest has been paid or d
provided for, or, if no interest has been paid wgrovided for, from , semi-annually on and in
each year, commencing , at the rate of% per annum until the principal hereof shaltdhbecome due and payable, and on
any overdue principal and (to the extent that paytroésuch interest is enforceable under applickg on any overdue installment of
interest at the same rate per annum. The intersttliment so payable, and punctually paid or gubvided for, on any interest payment date
will, as provided in the Indenture hereinafter redd to, be paid to the person in whose name #dsi8y (or one or more Predecessor
Securities, as defined in such Indenture) is reggst at the close of business on the regular retatedfor such interest installment, which
shall be the or , asafemay be (whether or not a business day), inatedédpreceding such interest
payment date. Any such interest installment ngiwactually paid or duly provided for shall forthivitease to be payable to the registered
holder on such regular record date, and may betpdlte person in whose name this Security (oraymaore Predecessor Securities) is
registered at the close of business on a speciaidalate to be fixed by the Trustee for the payroésuch defaulted interest, notice of which
shall be given to the registered holders of thigeseof Securities not more than 15 days and rssttlean 10 days prior to such special record
date, or may be paid at any time in any other lawfanner not inconsistent with the requirementargf securities exchange on which this
Security may be listed, and upon such notice asheagquired by such exchange, all as more fulbyided in the Indenture hereinafter
referred to. The principal of and the interesthis Security shall be payable in any coin or curyeof the United States of America which at
the time of payment is legal tender for paymermdilic and private debt, at the office or agencthef Company maintained for that purpose
in the City of Monroe and State of Louisiana, ar Borough of Manhattan, the City and State of NeawkY

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

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

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

Dated
CENTURYTEL, INC.
By
[President/Vice President]
Attest:
By

[Secretary/Assistant Secretary]

(FORM OF CERTIFICATE OF AUTHENTICATION



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

By Authorized Officer

(FORM OF ADDITIONAL TERMS OF SECURITY)

This Security is one of a duly authorized serieSeturities of the Company (herein sometimes redetw as the "Securities"), all issued or to
be issued in one or more series under and pursmant Indenture dated as of March 31, 1994 dulgetesl and delivered between the
Company and Regions Bank, an Alabama banking catipororganized and existing under the laws of3tae of Alabama (successor to
First American Bank & Trust of Louisiana and Regi@®ank of Louisiana), as Trustee (herein referoegstthe "Trustee™) (such Indenture
hereinafter referred to as the "Indenture"), toaiHndenture reference is hereby made for a desamipf the rights, limitation of rights,
obligations, duties and immunities thereunder ef Thustee, the Company and the holders of the BiesuBy the terms of the Indenture, the
Securities are issuable in series which may vatg asnount, date of maturity, rate of interest andther respects as in the Indenture
provided. This Security (herein called the "Segtiyits one of the series designated on the facedi€herein called the "Series") limited in
aggregate principal amountto $ __,000,000.

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

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities oheagies affected at the time Outstanding, as ééfin the Indenture, to execute
supplemental indentures for the purpose of addmygpaovisions to or changing in any manner or aliating any of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the holdershad Securities; PROVIDED,
HOWEVER, that no such supplemental indenture gRadixtend the fixed maturity of any Securitiesaory series, or reduce the principal
amount thereof, or reduce the rate or extend the &f payment of interest thereon, or reduce aaynprm payable upon the redemption
thereof, without the consent of the holder of e8ehurity so affected or (ii) reduce the aforesa@ictentage of Securities, the holders of which
are required to consent to any such supplemerdahiure, without the consent of the holders of ésmturity then Outstanding and affected
thereby. The Indenture also contains provisionmiéng the holders of a majority in aggregate pi@l amount of the Securities of any
series at the time Outstanding, on behalf of tHddre of Securities of such series, to waive arst gafault in the performance of any of the
covenants contained in the Indenture, or estaldigliesuant to the Indenture with respect to sudeseand its consequences, except a de
in the payment of the principal of, or premiumaify, or interest on any of the Securities of suafes. Any such consent or waiver by the
registered holder of this Security (unless revokegrovided in the Indenture) shall be conclusiwe lsinding upon such holder and upon all
future holders and owners of this Security andnyf Security issued in exchange hereof or in plaedf (whether by registration of transfer
or otherwise), irrespective of whether or not anyation of such consent or waiver is made uponS3keisurity.

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

[The Securities are issuable as registered Sezsitithout coupons in denominations of $1,000 griategral multiple thereof. Securities
may be exchanged, upon presentation thereof foptirpose, at the office or agency of the Comparihé City of Monroe and State of
Louisiana, for other Securities of authorized deimations, and for a like aggregate principal amamt series, and upon payment of a sum
sufficient to cover any tax or other governmentedrge in relation thereto.] [DELETE IF GLOBAL SECURES ARE TO BE ISSUED.]

The Securities will not be redeemable prior to mgtu
OR

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

, and prior to maturity, at the applicgi@ecentage of the principal amount thereof to beeeed as set forth below under
heading "Redemption Price" during the respectivetesmonth periods beginning of the years shioglow:

YEAR REDEMPTION PRICE
%

and thereafter at 100% of the principal amountetiogr, in each case, with accrued interest to &ite fiked for redemption (but if the d¢



fixed for redemption is an interest payment ddte,ibterest installment payable on such date Slegtlayable to the registered holder at the
close of business on the applicable record date).

OR

The Securities of this Series are subject to rediempas a whole or in part, at any time, at theaspof the Company, upon not less than 30
nor more than 60 days notice by mail, at a redesnpirice equal to the greater of (i) 100% of theg@pal amount of the Securities to be
redeemed and (ii) the sum of the present valuéiseoRemaining Scheduled Payments (as hereinaftieledg thereon discounted to the
redemption date on a semi-annual basis (assunf6@-alay year consisting of twelve 30-day monthdghatTreasury Rate (as hereinafter
defined) plus [ ] basis points, together with aecrinterest (if any) on the principal amount beiedeemed to the redemption date.

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

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

"Comparable Treasury Price" means, with respeantoredemption date, (i) the average of the bidasked prices for the Comparable
Treasury Issue (expressed in each case as a ageaftits principal amount) on the third BusinBsy preceding such redemption date, as
set forth in the daily statistical release (or angcessor release) published by the Federal ReBanieof New York and designated
"Composite 3:30

p.m. Quotations for U.S. Government Securities(iipif such release (or any successor releasedtipublished or does not contain such
prices on such Business Day, (A) the average oRéifference Treasury Dealer Quotations for suchmetien date, after excluding the
highest and lowest such Reference Treasury Dealetafjons, or (B) if the Trustee obtains fewer tfaur such Reference Treasury Dealer
Quotations, the average of all such QuotationsféiRace Treasury Dealer Quotations" means, witheetsto each Reference Treasury De
and any redemption date, the average, as deterrhintet Trustee, of the bid and asked prices feiGbmparable Treasury Issue (expressed
in each case as a percentage of its principal athquoted in writing to the Trustee by such Refeeefreasury Dealer at 3:30 p.m. New Y
time on the third Business Day preceding such rediem date.

"Reference Treasury Dealer" means each of , and , andrdsgiective successors;
PROVIDED, HOWEVER, that if any of the foregoing ﬂhaaase tobe a pnmary U.S. Government secumiﬁer in New York City (a
"Primary Treasury Dealer"), the Company shall sititst therefor another Primary Treasury Dealer.

"Remaining Scheduled Payments" means the remagtimgduled payments of the principal of this Seguaitbe redeemed and interest
thereon that would be due after the related rediempiate but for such redemption; PROVIDED, HOWEVHRt if such redemption date is
not an interest payment date with respect to teuBty, the amount of the next succeeding scheduaterest payment thereon will be
reduced by the amount of interest accrued theriéamy) to such redemption date.

Notice of any redemption will be mailed at leastda's but no more than 60 days before the redemgtte to each holder of Securities tc
redeemed.

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

(If Applicable)

[As provided in the Indenture and subject to cartamitations therein set forth, this Security igrisferable by the registered holder hereof on
the Security Register of the Company, upon surneafithis Security for registration of transferthé office or agency of the Company in the
City of Monroe and State of Louisiana accompanigd lvritten instrument or instruments of transfefdrm satisfactory to the Company or
the Security Registrar duly executed by the reggstéolder hereof or his attorney duly authorizediiiting, and thereupon one or more new
Securities of authorized denominations and forstmae aggregate principal amount and series wideed to the designated transferee or
transferees. No service charge will be made forsarth transfer, but the Company may require paymwieatsum sufficient to cover any tax
other governmental charge payable in relation todrfDELETE IF GLOBAL SECURITIES ARE TO BE ISSUED.

[Prior to due presentment for registration of tfangf this Security the Company, the Trustee, panying agent and any Security Registrar
may deem and treat the registered holder herethieasbsolute owner hereof (whether or not this Becshall be overdue and
notwithstanding any notice of ownership or writimgreon made by anyone other than the Security Ragifor the purpose of receiving
payment of or on account of the principal hereaf emerest due hereon and for all other purposes neither the Company nor the Trustee
nor any paying agent nor any Security Registrall Blesaffected by any notice to the contrary.] [EIE IF GLOBAL SECURITIES ARE



TO BE ISSUED.]

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

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

Capitalized terms used herein and not otherwisiaeldferein shall have the respective meaning®sgétin the Indenture.
The Indenture and this Security shall be governedra construed in accordance with the laws ofSiia¢e of Louisiana.

(2) The office of Regions Bank located at 1500 Nd8th Street, Monroe, Louisiana, is hereby desaghand created as the agency of the
Company in the City of Monroe and State of Louisian which (i) both the principal and the inter@sithe New Senior Notes are payable on
the terms and conditions specified in the Inden&un@ notices, presentations and demands to ortiygg@ompany in respect the New Senior
Notes may be given or made and (ii) the New Sedaies may be surrendered for transfer or exchanddransferred or exchanged
accordance with the terms of the Indenture;

(3) The office of Regions Bank in Montgomery, Alafe is hereby designated and created as SecuufigtRe of the Company at which (i)
the Company shall register the New Senior Notésth@ New Senior Notes may be surrendered fosfearor exchange and transferred or
exchanged in accordance with the terms of the lindenand (iii) books for the registration and &fem of the New Senior Notes shall be ki
and

(4) The New Senior Notes hereby authorized by theselutions shall be in substantially the form ahdll have the characteristics provided
in the Indenture, and the form of the New Senioted®f each such series set forth in these resokits hereby approved and adopted.

[ll. AUTHORIZATION OF SALE OF NEW SENIOR NOTES
RESOLVED THAT:

(1) The President or any Vice President is herellyaized to execute and deliver on behalf of toen@any an Underwriting Agreement in
substantially the form of the Underwriting Agreermpresented to the members of this Committee, gtifig the terms of the sale of the New
Senior Notes to the Underwriters named in sucheageat, along with the accompanying Price Deterrionadgreement that confirms that
the sale price of the New Senior Notes (after dédg@n underwriting discount of %) shall be % of the principal amount thereof;

(2) The President or any Vice President and theetmy or any Assistant Secretary are hereby aizttand directed to deliver to the
Trustee a certified record of these resolutionsngeforth the terms of the New Senior Notes asiireqgl by Section 2.01 of the Indenture;

(3) The President or any Vice President is hereltyaized to execute certificates in such formthay deem necessary representing

$__ ,000,000 aggregate principal amount of New@e¥iotes on behalf of the Company under its cofigosaal or a facsimile attested by the
Secretary or any Assistant Secretary, and the sigmnaf the President, or any Vice President, naintithe form of a facsimile signature of
the present or any future President or Vice Presided the signature of the Secretary or any Amsis$ecretary in attestation of the corporate
seal may be in the form of a facsimile signaturéhefpresent or any future Secretary or Assistantedary, and should any officer who signs,
or whose facsimile signature appears upon, anlgeofNew Senior Notes cease to be such an officer faritheir issuance, the New Senior
Notes so signed or bearing such facsimile signatinadl still be valid, and without prejudice to thee of the facsimile signature of any ot
officer as hereinabove authorized, the facsimi@aiure of Glen F. Post Ill, President, and thsifaite signature of Harvey P. Perry,
Secretary, are hereby expressly approved and atjopte

(4) The officers of the Company are hereby autleatio cause the New Senior Notes to be deliverdietdrustee for authentication and
delivery by it in accordance with the provisiongloé Indenture, and the Trustee is hereby authebare requested to authenticate the New
Senior Notes upon compliance by the Company wighpttovisions of the Indenture and to deliver thees#o or upon the written order of the
President or any Vice President of the Company thedPresident or any Vice President is herebyaaizid and directed to apply to the
Trustee for the authentication and delivery of N&swior Notes;

(5) The President or any Vice President and thastneer or any Assistant Treasurer of the Compamyareby authorized and empowered to
apply, in the name and on behalf of the Compare/ntt proceeds received by the Company in conmegtith the offering of the New Seni
Notes in the manner described in the offering ni@eprepared and filed, or to be prepared and file connection with the offering of tl

New Senior Notes

(6) The officers are hereby authorized to issuesmlithe aggregate principal amounts of the Nenid@eéNotes at the price and upon the te
and conditions set forth in the Underwriting Agream(including the accompanying Price Determinaf\gmeement) covering the sale of the
New Senior Notes



(7) The officers of the Company are hereby autleario disseminate and file with the Securities Brchange Commission any prospectus
supplements (to the prospectus dated , 2000 forming a part of Registration Statement 388- ), or any
amendments or supplements thereto, that may besegeor appropriate;

(8) The officers of the Company are authorizedxtecete and deliver all such instruments and doctsnémincur on behalf of the Company
all such expenses and obligations, to make all pagiments, and to do all such other acts and tlaedbey may consider necessary or
desirable in connection with the accomplishmenthefintent and purposes of the foregoing resolstigrcluding without limitation obtaining
all necessary and appropriate CUSIP numbers artd-alitgs, retaining all necessary printing companilepositary companies, engraving
companies and other agents or advisers, executimhgelivering all closing instruments that are esmplated by the Indenture or
Underwriting Agreement or that are otherwise custgnand appropriate, and issuing any necessargaoiepriate press releases; and

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



JONES, WALKER Exhibit 5
WAECHTER, POITEVENT TO REGISTRATION STATEMENT
CARRE'RE & DENE'GRE, L.L.P.

April 21, 2000

CenturyTel, Inc.
100 Century Park Drive
Monroe, Louisiana 71203

RE: Registration Statement on Form S-3 Centuryifiel, ("CenturyTel")
Gentlemen:

We have acted as CenturyTel's special counselrinemiion with the preparation of the registratitatement on Form S-3 (the "Registration
Statement”) filed by CenturyTel with the Securitigsl Exchange Commission (the "Commission") ordtite hereof relating to the
registration of senior unsecured debt securiti8giffor Debt Securities"), preferred stock ("PrefdrBtock), common stock and associated
preference share purchase rights ("Common Stocid'Warrants to purchase Senior Debt SecuritiesePeel Stock or Common Stock
("Warrants" and, collectively with the Senior D&#curities, Preferred Stock and Common Stock, Sleedrities™) which may be issued from
time to time in one or more series as determine@ényturyTel's Board of Directors, or any committigereof, in subsequent resolutions
("Subsequent Resolutions") and as described ipplesment to the prospectus (a "Prospectus Suppknikat forms a part of the
Registration Statement.

In connection with rendering the opinions expredsagldw, we have examined original, photostaticestified copies of (i) the resolutions
adopted by the Board of Directors of CenturyTeNmvember 18, 1999 (the "Board Resolutions"), i tndenture (the "Indenture") datec
of March 31, 1994 between CenturyTel (formerly ndr@entury Telephone Enterprises, Inc.) and RedBark (successor to First American
Bank & Trust of Louisiana and Regions Bank of Léang), Montgomery, Alabama, as Trustee (the "Tri$tend (iii) such other records of
CenturyTel, certificates of CenturyTel's officermlgublic officials, and such other documents ahaxge deemed relevant. In our
examination, we have assumed the genuinenesssifalitures, the authenticity of all documents sttiedhto us as originals, the conformity
to original documents of all documents submitteddas certified or photostatic copies and theemiitity of the originals of such
documents.

Based upon the foregoing and subject to the foligvgualifications and comments, we are of the opinihat:

1. CenturyTel is a corporation duly organized, digliexisting and in good standing under the lawthefState of Louisiana and has all
requisite corporate power to issue the Securities.

2. Each series of Senior Debt Securities will lally issued and binding obligations of Centurylen (i) the Registration Statement, as
finally amended, shall have become effective utldeiSecurities Act of 1933, as amended (the "Aéif))any necessary supplemental
indenture to the Indenture shall have been dulgaired, executed and delivered by CenturyTel ArdTrustee, (iii) the terms of such series
of Senior Debt Securities shall have been estaddisind approved in accordance with Subsequent Riesd, as contemplated by the
Indenture and the Registration Statement, (iv)aspectus Supplement with respect to such seri8gmibr Debt Securities shall have been
filed (or transmitted for filing) with the Commissi pursuant to Rule 424(b) of the Act and (v) aeguired certificates representing such
series of Senior Debt Securities shall have begnalithenticated, executed and delivered in acemelavith the Indenture, and such
Securities shall have been duly delivered to, gistered in the name of, the purchasers thereafdmpositary acting on their behalf against
payment of the agreed consideration therefor im@@nce with the applicable underwriting, purchaissimilar agreement.

3. The Common Stock will be legally issued, fulgiggand non- assessable when (i) the Registrat@mieBent, as finally amended, shall have
become effective under the Act, (ii) the issuanme sale of the Common Stock shall have been apgraveonformity with applicable law,

in accordance with Subsequent Resolutions, as eqtéated by the Registration Statement, (iii) a Pezsus Supplement with respect to such
shares of Common Stock shall have been filed émsmnitted for filing) with the Commission pursuémRule 424(b) of the Act and (iv)
certificates representing the Common Stock shaiélieeen duly executed, countersigned and register@dliuly delivered to the purchasers
thereof against payment of the agreed consider#imnefor (but not less than the par value) in ed@oce with the applicable underwriting,
purchase or similar agreement.

4. Each series of Warrants to purchase Senior Betatrities will be legally issued and binding ohltigns of CenturyTel when (i) the
Registration Statement, as finally amended, steletbecome effective under the Act, (ii) a waragreement relating to such Warrants shall
have been duly authorized, executed and deliveyedemturyTel and the warrant agent or agents timekey (i) the terms of such Warrants
and the Senior Debt Securities issuable upon eseethereof shall have been established and appmoatordance with Subsequent
Resolutions, as contemplated by the RegistratiateBtent, the Indenture and the warrant agreemiatingeto such Warrants, (iv) a
Prospectus Supplement with respect to such Warstialkhave been filed (or transmitted for filingith the Commission pursuant to Rule
424(b) of the Act, (v) any and all actions requitedier the Indenture to validly issue the SenidbtCBecurities upon exercise of the Warrants
shall have been taken and (vi) such Warrants bhat been duly executed and authenticated or amigmied as provided in the warrant
agreement relating thereto and duly delivered ¢optilrchasers thereof against payment of the agaesideration therefor in accordance v
the applicable underwriting, purchase or similaieagnent



5. Each series of Preferred Stock will be legadbuied, fully paid and non-assessable when (i) #ggsRation Statement, as finally amended,
shall have become effective under the Act, (ii) tdrens of such series of Preferred Stock shall haen established and approved, in
conformity with applicable law, in accordance whbsequent Resolutions, as contemplated by thesRatgpn Statement, (iii) Articles of
Amendment setting forth the terms of such serieRreferred Stock shall have been duly executediaweledged, filed and recorded and s
have become effective in accordance with the LansiBusiness Corporation Law, (iv) a Prospectup@oment with respect to such serie!
Preferred Stock shall have been filed (or tranguifor filing) with the Commission pursuant to Rd4(b) of the Act and (v) certificates
representing such series of Preferred Stock sha# been duly executed, countersigned and regiséere duly delivered to the purchasers
thereof against payment of the agreed consider#tenefor (but not less than par value) in accordamith the applicable underwriting,
purchase or similar agreement.

6. Each series of Warrants to purchase Common SitoBkeferred Stock will be legally issued and bigdobligations of CenturyTel when (i)
the Registration Statement, as finally amended| khae become effective under the Act, (ii) a watragreement relating to such Warrants
shall have been duly authorized, executed andetelivby CenturyTel and the warrant agent or agaeteunder, (iii) the terms of such
Warrants and any Preferred Stock issuable uportiseethereof shall have been established and apgriovaccordance with Subsequent
Resolutions, as contemplated by the RegistratiateBtent and the warrant agreement relating to ¥aants, (iv) a Prospectus Supplement
with respect to such Warrants shall have been {idedransmitted for filing) with the Commissionnguant to Rule 424(b) of the Act, (v) any
and all action required under the Louisiana Busin@srporation Law to validly issue Common StoclPeeferred Stock upon exercise of the
Warrants shall have been taken and (vi) such sefid&rrants shall have been duly executed anceatittated or countersigned as provided
in the warrant agreement relating thereto and dalivered to the purchasers thereof against payofahe agreed consideration therefor in
accordance with the applicable underwriting, pusehar similar agreement.

In connection with our opinions expressed abovehawge assumed that, at or prior to the time offderery of any such Security: (i) the
Board of Directors, or any committee thereof, ohteyTel shall have duly authorized the issuanaksaie of each such Security pursuant to
the adoption of Subsequent Resolutions and suttodzation shall not have been modified or resaihdi) the Registration Statement shall
have been declared effective and such effectivestesbnot have been terminated or rescinded;tfié)Indenture has been duly authorized,
executed and delivered by CenturyTel and the Teustel the Indenture has been and continues todiéiegl under the Trust Indenture Act

of 1939, as amended; and (iv) there will not haseuored any change in law affecting the validityeaforceability of any such Security. We
have also assumed that none of the terms of anyri8et be established subsequent to the datehaoe the issuance and delivery of such
Security, nor the compliance by CenturyTel with tikiens of such Security, will violate any applicakldw or regulation (including those
relating to the regulation of communications comesnor will result in a violation of any provisiaf any instrument or agreement then
binding upon CenturyTel, or any restriction imposgdany court or governmental body having jurisdictover CenturyTel or its assets.

The opinions set forth in paragraphs 2, 4 and édfeare subject to the qualification that enforditgbmay be limited by (i) applicable
bankruptcy, insolvency, fraudulent transfer, reaigation, moratorium or similar laws of general kgability relating to or affecting the
enforcement of creditors' rights, (ii) general piples of equity (regardless of whether enforcéghiss considered in a proceeding in equity or
at law) and (iii) governmental authority to limitelay or prohibit the making of payments outsid¢hef United States or in a foreign currency
or currency unit.

The opinions rendered herein are specifically iuito currently applicable United States fedenaldad the laws of the State of Louisiana as
they relate to the opinions expressed herein. Weremmbers of the bar of the State of Louisianaleve neither been admitted to nor purport
to be experts on the laws of any other jurisdictMe express no opinion as to the application efsticurities or blue sky laws of the various
states to the sale of any Securities.

We consent to the filing of this opinion as an éxhio the Registration Statement and to the refedo us in the prospectus forming a part
thereof under the caption "Legal Matters." In ggvihis consent, we do not admit that we are with@écategory of persons whose consent is
required under Section 7 of the Securities Act@83, as amended, or the general rules and regutadithe Commission.

Yours very truly,

/sl Jones, Walker, Waechter, Poitevent,
Carre’re & Dene'gre, L.L.P.



EXHIBIT 12
TO REGISTRATION STATEMENT

RATIO OF EARNINGS TO FIXED CHARGES

1995

Net income 114,776
Income taxes 68,292
Pretax income 183,068
Adjustments to earnings:
Fixed charges 44,484
Capitalized interest (746)
Preferred dividends paid to

outside parties (123)

Gross earnings from

unconsolidated cellular

partnerships (20,155)
Distributed earnings from

unconsolidated cellular

partnerships 4,957
Gross losses from

unconsolidated cellular

partnerships 71
Minority losses from majority-

owned subsidiaries (321)
Earnings as adjusted 211,235

Fixed charges:

Interest expense 43,615
Interest capitalized 746
Interest portion of rental

expense
Preferred dividends paid to

outside parties 123
Total fixed charges 44,484

Ratio of earnings to fixed
charges 4.75

Ratio of earnings to fixed
charges and preferred stock
dividends 4.74

FOR THE YEAR ENDED DECEMBER 31,
(UNAUDITED)

(for S-3 shelf registration statement)

1996 1997 1998 1999

(Dollars in thousands)

129,077 255,978 228,757 239,769
74,565 152,363 158,701 189,503

203,642 408,341 387,458 429,272

46,145 57,731 168,586 152,950

(1,063)  (797) (626)  (1,990)
(420)  (460) (408)  (403)

(26,952) (27,852) (32,869) (29,956)

15,648 16,825 26,515 22,219

0 58 0 2,281

(239)  (1,437) (37) (10)

236,761 452,409 548,619 574,363

44,662 56,474 167,552 150,557
1,063 797 626 1,990

420 460 408 403

46,145 57,731 168,586 152,950

5.13 7.84 3.25 3.76

5.10 7.80 3.25 3.75




EXHIBIT 23.1
TO REGISTRATION STATEMENT

INDEPENDENT AUDITORS' CONSENT

The Board of Directors
CenturyTel, Inc.:

We consent to the use of our report incorporatedihdy reference and to the reference to our finder the heading "Experts” in the
prospectus.
Isl K PMG LLP

Shreveport, Louisiana
April 21, 2000

End of Filing

© 2005 | EDGAR Online, Inc.



