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PART I. FINANCIAL INFORMATION

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

Three months Nine months
ended September 30  ended September 30

1995 1994 1995 1994

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

OPERATING REVENUES

Telephone $105,918 99,4 87 308,051 286,226
Mobile Communications 53,204 42,0 28 143,230 109,149
Total operating revenues 159,122  141,5 15 451,281 395,375
OPERATING EXPENSES
Cost of sales and
operating expenses 75,220 70,5 19 218,488 202,413
Depreciation and
amortization 28,830 25,2 15 81,353 69,582
Total operating expenses 104,050 95,7 34 299,841 271,995
OPERATING INCOME 55,072 45,7 81 151,440 123,380
OTHER INCOME (EXPENSE)
Interest expense (10,924) (115 13) (32,771) (30,839)
Income from unconsolidated
cellular entities 6,602 4,6 04 14,700 10,579
Gain on sales of assets - - 5,909 -
Minority interest (2,440) (1,4 61) (6,281) (3,016)
Other income and expense 2,470 2,3 78 5,445 4,062
Total other income
(expense) (4,292) (5,9 92) (12,998) (19,214)
INCOME BEFORE INCOME TAX
EXPENSE 50,780 39,7 89 138,442 104,166
Income tax expense 18,900 15,1 76 53,395 38,867
NET INCOME $31,880 24,6 13 85,047 65,299
PRIMARY EARNINGS PER SHARE $ .54 . 46 1.47 1.22
FULLY DILUTED EARNINGS PER
SHARE $ .54 . 44 1.46 1.18
DIVIDENDS PER COMMON SHARE $ .0825 .08 00 2475 .2400
AVERAGE PRIMARY SHARES
OUTSTANDING 58,734 53,5 83 57,790 53,299
AVERAGE FULLY DILUTED SHARES
OUTSTANDING 59,193 58,3 32 58,812 58,016

See accompanying notes to consolidated financ#tsients.



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

September 30, December 31,
1995 1994

(Dollars in thousands)

ASSETS

CURRENT ASSETS

Cash and cash equivalents $ 10,026 7,154
Accounts receivable
Customers, less allowance for doubtful

accounts of $2,459 and $2,360 48,988 40,824
Other 24,083 23,180
Materials and supplies, at average cost 5,961 7,090
Other 4,939 2,980
93,997 81,228
NET PROPERTY, PLANT AND EQUIPMENT 1,025,136 947,131

INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired,
less accumulated amortization of
$49,543 and $40,756 498,472 441,436
Other 197,036 173,458

$ 1,814,641 1,643,253
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 43,059 12,718
Notes payable 15,199 158,000
Accounts payable 56,606 52,331
Accrued expenses and other liabilities
Salaries and benefits 16,476 17,884
Taxes 25,515 16,530
Interest 8,534 8,243
Other 4,678 9,237
Advance billings and customer deposits 12,895 11,725
182,962 286,668
LONG-TERM DEBT 570,003 518,603
DEFERRED CREDITS AND OTHER LIABILITIES 203,159 187,746

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
175,000,000 shares, issued and outstanding

59,026,020 and 53,574,361 shares 59,026 53,574
Paid-in capital 449,364 319,235
Retained earnings 362,569 291,999
Unearned ESOP shares (14,710) (16,840)
Preferred stock - non-redeemable 2,268 2,268

1,814,641 1,643,253

&

See accompanying notes to consolidated financitéstents






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

Nine months
ended September 30

(Dollars in thousands)

COMMON STOCK

Balance at beginning of period $53,574 51,295
Issuance of common stock for acquisitions 577 2,000
Issuance of common stock through conversion

of debentures 4,540 -
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 335 126
Conversion of preferred stock into common stock - 2
Balance at end of period 59,026 53,423

PAID-IN CAPITAL

Balance at beginning of period 319,235 262,294
Issuance of common stock for acquisitions 15,981 50,311
Issuance of common stock through conversion

of debentures 108,596 -
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 4,566 2,451
Amortization of unearned compensation and other 986 588
Conversion of preferred stock into common stock - 52
Balance at end of period 449,364 315,696

RETAINED EARNINGS
Balance at beginning of period 291,999 208,945
Net income 85,047 65,299
Cash dividends declared
Common stock-$.2475 and $.2400 per share,

respectively (14,385) (12,800)
Preferred stock (92) (70)
Balance at end of period 362,569 261,374

UNEARNED ESOP SHARES

Balance at beginning of period (16,840) (9,220)
Commitment to ESOP - (10,000)
Release of ESOP shares 2,130 1,630
Balance at end of period (14,710) (17,590)

PREFERRED STOCK - NON-REDEEMABLE

Balance at beginning of period 2,268 454
Issuance of preferred stock for acquisition - 1,875
Conversion of preferred stock into common stock - (54)
Balance at end of period 2,268 2,275
TOTAL STOCKHOLDERS' EQUITY $858,517 615,178

See accompanying notes to consolidated financ#tsients.



CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to
net cash provided by operating activities:
Depreciation and amortization
Deferred income taxes
Income from unconsolidated cellular
entities
Gain on sales of assets
Changes in current assets and current
liabilities:
Increase in accounts receivable

Increase (decrease) in accounts payable

Increase in other accrued taxes

Changes in other current assets and other

current liabilities, net
Increase in other noncurrent liabilities
Other, net

Net cash provided by operating
activities

INVESTING ACTIVITIES

Payments for property, plant and equipment

Acquisitions, net of cash acquired

Proceeds from sales of assets

Investments in unconsolidated cellular
entities

Distributions from unconsolidated cellular
entities

Purchase of life insurance investment

Note receivable

Other, net

Net cash used in investing activities

FINANCING ACTIVITIES
Proceeds from issuance of long-term debt
Payments of long-term debt
Notes payable, net
Proceeds from issuance of common stock
Cash dividends
Other, net

Net cash provided by (used in)
financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning
of period

Cash and cash equivalents at end of period

Supplemental cash flow information:

Income taxes paid

Interest paid

Nine months
ended September 30

(Dollars in thousands)

$85,047 65,299
88,482 76,264
4481  (5,602)

(14,700) (10,579)
(5,909) -
(8,968)  (1,070)
3,933 (4,504)
8,892 18,525
(3,700) 6,594
10,983 7,948

864 691

169,405 153,566

(143,551) (147,352)

(21,906) (54,899)
17,922 -
(7,786)  (1,652)
3,048 3,950
(6,417) (7,664)

416 (25,000)

(1,713)  (416)

(159,987) (233,033)

31,487 185,472

(16,576) (90,731)
(12,000) 1,000
4901 2578
(14,477) (12,870)
119~ 1,237

(6,546) 86,686
2,872 7219
7154 9,777

$10,026 16,996

$45884 26,686

$32,480 28,024




See accompanying notes to consolidated financ#tsients.



CENTURY TELEPHONE ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
September 30, 1995
(UNAUDITED)

(1) Basis of Financial Reporting

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or arpiiesuant to rules and regulations of the Seesrand Exchange Commission; however,
the Company believes the disclosures which are rageladequate to make the information presentethisi¢éading. The financial statements
and footnotes included in this Form 10-Q shouldéazal in conjunction with the financial statementd aotes thereto included in the

Company's annual report on Form 10-K for the yealed December 31, 1994. Certain 1994 amounts heare feclassified to be consistent
with the 1995 presentation.

The unaudited financial information for the threenths and nine months ended September 30, 1995%@#dhas not been audited by
independent public accountants; however, in thaiopiof management, all adjustments (which incladly normal recurring adjustments)
necessary to present fairly the results of opamnatfor the three-month and nine-month periods teem included therein. The results of

operations for the first nine months of the year ot necessarily indicative of the results of aiens which might be expected for the entire
year.

(2) Net Property, Plant and Equipment

Net property, plant and equipment is composed ®faHowing:

September 30 , December 31,
1995 1994
(Dollar s in thousands)
Telephone, at original cost $1,176,568 1,076,496
Accumulated depreciation (343,707) (295,255)
832,861 781,241
Mobile Communications, at cost 180,298 152,305
Accumulated depreciation (49,946) (38,552)
130,352 113,753
Other, at cost 100,385 85,406
Accumulated depreciation (38,462) (33,269)
61,923 52,137
$1,025,136 947,131

(3) Conversion of Debentures

In February 1995 all $115.0 million of Century'dsianding 6% convertible debentures due 2007 wameerted into Century common stock
by the debenture holders at a conversion pric2bf38 per share.



CENTURY TELEPHONE ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
September 30, 1995
(UNAUDITED)

(4) Earnings from Unconsolidated Cellular Entities

The following summarizes the unaudited combinedlte®f operations of the cellular entities in whihe Company's investments (as of
September 30, 1995 and 1994) were accounted ftrebgquity method.

Nine month s
ended Septembe r 30
1995 1 994
(Dollars in thou sands)
Results of operations

Revenues $536,296 238 ,388
Operating income $187,179 65 ,944
Net income $188,536 64 ,905

(5) Sales of Assets

In the first quarter of 1995 the Company sold,dnraggregate of approximately $17.9 million catshownership interests in certain non-
strategic cellular RSAs located primarily in weststates and two MSAs in the midwest, which represban aggregate of approximately
253,000 pops. These transactions resulted in gagrgain of $5.9 million ($2.0 million after tax).

(6) Long-term Debt

Short-term borrowings of $145.0 million at Septem®@, 1995 have been classified as long-term delh® accompanying balance sheet as
the Company has available $145.0 million in longrteevolving credit facilities amended or entenet isubsequent to September 30, 1995.

8



CENTURY TELEPHONE ENTERPRISES, INC.

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

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's annual report on Form 1@ikHe year ended December 31,
1994. The results of operations for the three moatid/or nine months ended September 30, 199%arenessarily indicative of the results
of operations which might be expected for the entaar.

RESULTS OF OPERATIONS
Three Months Ended September 30, 1995 Comparetree™onths Ended September 30, 1994

Net income for the third quarter of 1995 was $3thifion compared to $24.6 million during the thigdarter of 1994, a 29.5% increase.
increase was principally due to a $9.3 million @&se in operating income and a $2.0 million inaéasncome from unconsolidated cellular
entities, which were partially offset by a $3.7 it increase in income tax expense and a $979r@@6ase in minority interest. Fully dilut
earnings per share increased to $.54 for the thamehs ended September 30, 1995 from $.44 durmghttee months ended September 30,
1994, a 22.7% increase.

Three months

e nded September 30
1995 1994
(Dol lars in thousands,

excep

Operating income
Telephone $
Mobile Communications

Interest expense

Income from unconsolidated cellular entities
Minority interest

Other income and expense

Income tax expense (

Net income $

Fully diluted earnings per share $

Operating revenues
Telephone operations
Mobile Communications operations

Operating income
Telephone operations
Mobile Communications operations

t per share amounts)

36,555 33,740
18,517 12,041

55,072 45,781

10,924) (11,513)

6,602 4,604
(2,440) (1,461)
2,470 2,378

18,900) (15,176)

Contributions to operating revenues and operatingrne by the Company's telephone operations andemambnmunications operations for
the three months ended September 30, 1995 andwl&@4as follows:

Three months
nded September 30

1995 1994
66.6% 70.3
33.4% 29.7
66.4% 73.7
33.6% 26.3



Telephone Operations
Three months
ended September 30

1995 1994
(D ollars in thousands)
Operating revenues
Local service $28,455 26,192
Network access and
long distance 65,596 61,614
Other 11,867 11,681

Operating expenses

Plant operations 21,801 22,031
Customer operations 9,759 8,870

Corporate and other 15,426 15,331
Depreciation and amortization 22,377 19,515

Operating income $36,555 33,740

Telephone operating income increased $2.8 mill®8%) due to an increase in operating revenue$ df &illion (6.5%) which more than
offset an increase in operating expenses of $3l®m{5.5%).

The increase in revenues was primarily due to 4 gillion contribution to revenues from a local baage telephone company acquired
during the first quarter of 1995; a $1.8 milliortiease in local service revenues, primarily asaltef an increase in the number of customer
access lines; and a $1.5 million increase in regsinased on minutes of use, of which approxim#&gl@ million was associated with a
change in the method used to calculate factordeappl the network access revenue billing process.

During the third quarter of 1995, operating expsns&clusive of depreciation and amortization, w&#84,000 (1.6%) higher than during the
third quarter of 1994. The increase was primarilg tb $1.0 million of added expenses resulting ftbenacquisition of a local exchange
telephone company and an $800,000 increase in tivaglexpenses. Such increases were significantbebby reductions in various
operating costs, including certain network and tegiance costs.

Depreciation and amortization increased $2.9 mmil({p4.7%) which included $1.2 million of deprecatidue to higher recurring rates or
nonrecurring depreciation charges which have bepnoaed or are anticipated will be approved in 188%ertain subsidiaries. The
remaining increase in depreciation and amortizatias primarily due to higher levels of plant in\dee.

Mobile Communications Operations
Three months
ended September 30

(Dollars in thousands)
Operating revenues
Cellular service $51,858 39,611
Equipment and other 1,346 2,417

Operating expenses

Cost of sales and other operating expenses 8,914 8,142
General, administrative and customer

service 10,072 8,678
Sales and marketing 9,248 7,467
Depreciation and amortization 6,453 5,700

Operating income $18,517 12,041

10



The mobile communications operating income reflutsoperations of the cellular entities in whibe Company owns a majority interest.
The minority interest owners' share of the incomss of such entities ($2.4 million during th&dhquarter of 1995 and $1.5 million during
the third quarter of 1994) is reflected as an egpen "Minority interest" on the Company's consalatl statements of income. The
Company's share of income or loss from the cellettdities in which it owns less than a majorityeir@st ($6.6 million during the three mon
ended September 30, 1995 and $4.6 million durieghihee months ended September 30, 1994) is redlext "Income from unconsolidated
cellular entities" on the Company's consolidatedeshents of income.

Mobile communications operating income increase8 $illion (53.8%) to $18.5 million in the third grter of 1995 from $12.0 million in
the third quarter of 1994. Mobile communicationgigiing revenues increased $11.2 million (26.6%gkimore than offset an increase in
operating expenses of $4.7 million (15.7%).

The increase in cellular service revenues was aobially due to the increase in the number of ¢ailunits in service. The average number of
cellular units in service in majority-owned markdtging the third quarter of 1995 and 1994 was @30 .and 182,000, respectively. Cellular
entities acquired during the third quarter of 1@8&tributed $1.4 million of service revenues.

The average monthly cellular service revenue pstotner declined to $69 during the third quartet @85 from $73 during the third quarte!
1994. It has been an industry-wide trend that esubscribers have normally been the heaviest aselshat a higher percent of new
subscribers tend to be lower usage customers. Vdrage monthly service revenue per customer mdlgdudecline (i) as market penetration
increases and additional lower usage customeractirated and (ii) as competitive pressures infgresid continue to place downward
pressure on rates. The Company is responding tocopetitive pressures by, among other things,ifiyiad certain of its price plans and
implementing certain other plans and promotiorisyfalvhich may result in lower average revenue @etomer. The Company will continue
to focus on customer service and attempt to stitawallular usage by promoting the availabilityceftain enhanced services and by
improving the quality of its service through thenstruction of additional cell sites and enhancesémits system.

Equipment and other revenues decreased to $1.i@miduring the third quarter of 1995 from $2.4 ioifl during the third quarter of 1994,
substantially because the third quarter of 1994ded $887,000 of revenues applicable to the Cogiparaging operations which were sold
in October 1994. Revenues from the sale of cellpiteomes decreased $187,000 in the third quart®®@b compared to the third quarter of
1994. Although the Company sold more phones iritilnd quarter of 1995 than in the third quarted 694, revenues decreased because the
Company has begun to sell phones below cost, @gyravhich is common in the cellular industry.

Cost of sales and other operating expenses durathird quarter of 1995 increased $772,000 primdrie to costs incurred in connection
with providing service to a larger number of custos) including costs related to operating additiced sites placed in service.

General, administrative and customer service exgeimereased $1.4 million primarily due to costoagted with serving a larger number of
customers.

11



Sales and marketing costs increased $1.8 milliongily due to a $900,000 increase in commissiaid  agents and employees for selling
cellular service to new customers and a $400,06@a&se in the costs of sales promotions.

Depreciation and amortization increased $753,08¢%) due primarily to a higher level of plant engce.
Interest Expense

Interest expense decreased $589,000 (5.1%) duminthird quarter of 1995 compared to the third tprasf 1994. Average debt outstanding
decreased primarily due to the conversion of $1iflllon of 6% convertible debentures into commaock in February 1995. The resulting
decrease in interest expense was substantiallgtdffsan increase in interest expense caused bghayerage interest rates.

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, wass$illion in the third quarter of 1995 and
$4.6 million in the third quarter of 1994. This irase was due to improvement in profitability & tellular entities in which the Company
owns less than a majority interest.

Minority Interest

The increased profitability during the third quamdé 1995 of the Company's majority-owned and ofeeraellular entities resulted in a
corresponding increase of $979,000 in the expestmrded by the Company to reflect the minorityriesé owners' share of the profits.

Income Tax Expense

Income tax expense increased $3.7 million (24.566)nd the third quarter of 1995 compared to thedtiquarter of 1994 primarily due to the
increase in income before taxes.

12



Nine Months Ended September 30, 1995 Comparedrie Months Ended September 30, 1

Net income for the first nine months of 1995 inceA$19.7 million (30.2%) to $85.0 million from $85nillion during the first nine montt
of 1994. The increase was principally due to a $28llion increase in operating income (of whict0O$2million was applicable to the
Company's mobile communications operations), a 84lllon increase in income from unconsolidatedual entities and a $5.9 million pre-
tax gain on the sale of certain non-strategic tlilentities, which were partially offset by incsea in income tax expense and minority
interest of $14.5 million and $3.3 million, respeety. Fully diluted earnings per share increasefit.46 for the nine months ended
September 30, 1995 from $1.18 during the nine nwatfded September 30, 1994, a 23.7% increase.

Nine months
ended September 30

(Dollars in thousands,
ex cept per share amounts)

Operating income

Telephone
Mobile Communications

Interest expense

Income from unconsolidated cellular entities
Gain on sales of assets

Minority interest

Other income and expense

Income tax expense

Net income

Fully diluted earnings per share

$105,925 98,526
45515 24,854

151,440 123,380

(32,771) (30,839)
14,700 10,579
5,909 -
(6,281) (3,016)
5,445 4,062
(53,395) (38,867)

$85,047 65,299

$ 146 118

Contributions to operating revenues and operatingrne by the Company's telephone operations anderammunications operations for
the nine months ended September 30, 1995 and 1868as follows:

Nine months
ended September 30

1995 1994
Operating revenues
Telephone operations 68.3% 72.4
Mobile Communications operations 31.7% 27.6
Operating income
Telephone operations 69.9% 79.9
Mobile Communications operations 30.1% 20.1

13



Telephone Operations

Nine months
en ded September 30
1995 1994
(Dol lars in thousands)
Operating revenues
Local service $8 2,933 73,664
Network access and
long distance 18 9,752 179,539
Other 3 5,366 33,023
30 8,051 286,226
Operating expenses
Plant operations 6 4,475 63,621
Customer operations 2 8,849 25,734
Corporate and other 4 5,546 44,019
Depreciation and amortization 6 3,256 54,326
20 2,126 187,700
Operating income $10 5925 98,526

Telephone operating income increased $7.4 millioB%) due to an increase in operating revenue2bB4million (7.6%) which more than
offset an increase in operating expenses of $1#libm(7.7%).

The increase in revenues was primarily due to & 88llion increase in amounts received from thedfaHlCommunications Commission
mandated Universal Service Fund; a $5.1 milliontébation to revenues from a local exchange teleghoompany acquired in early 1995;
$2.9 million from increased rates for basic serwireone jurisdiction which was partially offset &y$1.7 million decrease in intrastate high
cost assistance revenues; a $3.4 million increasevienues as a result of an increase in the nuafloeistomer access lines; $2.0 million due
to an increase in revenues based on minutes obtisgich approximately $1.0 million was associatgth a change in the method used to
calculate factors applied in the network accessmag billing process; and a $2.1 million increasthé partial recovery of increased opere
expenses through revenue pools in which the Comparticipates with other telephone companies. Ahreg internal access line growth
during the first nine months of 1995 was 5.0%.

During the first nine months of 1995, operating enges, exclusive of depreciation and amortizatimreased $5.5 million (4.1%) partially
due to $3.2 million of added expenses which redultem the acquisition of a local exchange teleghoompany; $2.0 million due to
increased marketing expenses; and a $1.2 milliorease in ad valorem taxes resulting from the asmen telephone plant and equipment. In
addition, operating expenses during the first mmoaths of 1994 included a $1.1 million reductiorekpenses recorded in the second quarter
of 1994 due to a reduction in the Company's ligbftbr long-term disability. Such increases weretiplly offset by reductions in various
operating costs, including certain maintenanceanmsulting costs.

Depreciation and amortization increased $8.9 mmil([06.4%) which included $3.6 million of deprecmtidue to higher recurring rates or
nonrecurring depreciation charges which have bepmoaed or are anticipated will be approved in 188%ertain subsidiaries. The
remaining increase in depreciation and amortizatias primarily due to higher levels of plant invdee.
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Mobile Communications Operations Nine months
ended September 30

(Dollars in thousands)
Operating revenues
Cellular service $139,101 101,640
Equipment and other 4,129 7,509

Operating expenses

Cost of sales and other operating expenses 26,026 22,639
General, administrative and customer service 27,920 24,361
Sales and marketing 25,672 22,039
Depreciation and amortization 18,097 15,256

Operating income $ 45,515 24,854

The mobile communications operating income reflutsoperations of the cellular entities in whibke Company owns a majority interest
includes the operations of Celutel, Inc. ("Celutslibsequent to its acquisition in February 199 minority interest owners' share of the
income or loss of such entities ($6.3 million dgrthe first nine months of 1995 and $3.0 milliomidg the first nine months of 1994) is
reflected as an expense in "Minority interest" loea €Company's consolidated statements of incomeCbingpany's share of income or loss
from the cellular entities in which it owns lesaitha majority interest ($14.7 million and $10.6limil during the nine months ended
September 30, 1995 and 1994, respectively) isatefteas "Income from unconsolidated cellular ezgition the Company's consolidated
statements of income.

Mobile communications operating income increasedl Bahillion (83.1%) to $45.5 million in the firstme months of 1995 from $24.9 milli
in the first nine months of 1994. Mobile communicas operating revenues increased $34.1 million2@) which more than offset an
increase in operating expenses of $13.4 million944).

The increase in cellular service revenues was anbally due to the increase in the number of ¢ailunits in service. The average number of
cellular units in service in majority-owned markdtging the first nine months of 1995 and 1994 23,000 and 162,000, respectively.

The average monthly cellular service revenue pstocoer declined to $66 during the first nine morth$995 from $70 during the first nine
months of 1994. It has been an industry-wide titéiatl early subscribers have normally been the lstusers and that a higher percent of
new subscribers tend to be lower usage custombesaVerage monthly service revenue per customerfundner decline (i) as market
penetration increases and additional lower usag®mers are activated and (ii) as competitive piressintensify and continue to place
downward pressure on rates. The Company is respondisuch competitive pressures by, among otliegshmodifying certain of its price
plans and implementing certain other plans and ptimms, all of which may result in lower averageaeue per customer. The Company will
continue to focus on customer service and attemgtitnulate cellular usage by promoting the avditgtof certain enhanced services and by
improving the quality of its service through thenstruction of additional cell sites and enhancemémnits system.

15



Equipment and other revenues decreased $3.4 mithi§4.1 million during the nine months ended Segter 30, 1995 compared to $7.5
million during the nine months ended Septemberl394. The nine months ended September 30, 1994ded!$2.8 million of revenues
applicable to the Company's paging operations wiviere sold in October 1994. Revenues from thedfatellular phones decreased
$615,000 during the first nine months of 1995 coreddo the first nine months of 1994. Although @@mpany sold more phones in the first
nine months of 1995 than in the first nine month$394, revenues decreased because the Compabgdpais to sell phones below cost, a
strategy which is common in the cellular industry.

Cost of sales and other operating expenses durafirst nine months of 1995 increased $3.4 milsabstantially as a result of a $1.2 million
increase in cost of sales caused by an increabe inumber of phones sold. The remaining increasepsimarily due to costs incurred in
connection with providing service to a larger numdsiecustomers, including costs related to opegatidditional cell sites placed in service.

General, administrative and customer service exgeimereased $3.6 million primarily due to the s@ssociated with serving a larger
number of customers.

Sales and marketing expenses increased $3.6 mjltiorarily due to a $2.2 million increase in comsmss paid to agents and employees for
selling cellular service to new customers. The liedex of the increase was primarily due to costsabés promotions.

Depreciation and amortization increased $2.8 mmil([D8.6%) due primarily to a higher level of plémservice.
Interest Expense

Interest expense increased $1.9 million (6.3%)rdutihe first nine months of 1995 compared to the fiine months of 1994 primarily due to
the effect of higher average interest rates whichgased interest expense $5.0 million. Such iser@as substantially offset by a decrease in
interest expense due to a decrease in averageutstanding. The decrease in average debt outs@mgis principally due to the conversion
of $115.0 million of 6% convertible debentures istammon stock in February 1995.

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, inaed $4.1 million (39.0%) during the first
nine months of 1995 compared to the first nine mef 1994 due to improvement in profitability bktcellular entities in which the
Company owns less than a majority interest. Dutliregfirst nine months of 1995, the Company recomte800,000 reduction in earnings
from unconsolidated cellular entities as a restiét multi-year retroactive adjustment recordedhmsy aperator of a cellular partnership in
which the Company owns less than a majority interes

Gain on Sales of Assets

During the first quarter of 1995, the Company stddwnership interests in certain non-strategliua entities which resulted in a pre-tax
gain of $5.9 million ($2.0 million after-tax; $.qger fully diluted share). For additional informatjcsee Note 5 of Notes to Consolidated
Financial Statements.
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Minority Interest

The increased profitability during the first nin@nths of 1995 of the Company's majority-owned aperated cellular entities resulted in a
corresponding increase of $3.3 million in the exggerecorded by the Company to reflect the mindnitgrest owners' share of the profits.

Other Income and Expense

Other income and expense for the first nine moofHH95 was $5.4 million compared to $4.1 milliairidg the first nine months of 1994.
Interest income increased $995,000 in the firse months of 1995 due to interest income on a $2fl®n note receivable issued to Century
in May 1994.

Income Tax Expense

Income tax expense increased $14.5 million (37.d@ting the first nine months of 1995 compared ®ftrst nine months of 1994 primarily
due to the82.9% increase in income before taxes. The effedtivome tax rate for the first nine months of 198%eased primarily because
the income tax expense attributable to the gaisades of assets during the first quarter of 1995.

LIQUIDITY AND CAPITAL RESOURCES

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

Net cash provided by operating activities was $488illion during the first nine months of 1995 caaned to $153.6 million during the fir
nine months of 1994. The Company's accompanyingalmated statements of cash flows identify majéfecences between net income and
net cash provided by operating activities for eafctihese periods. For additional information relgtto the telephone operations and mobile
communications operations of the Company, see RBesuDperations.

Net cash used in investing activities was $160I0aniand $233.0 million for the nine months end&eptember 30, 1995 and 19'
respectively. Cash used in connection with the &tiipns of certain cellular entities was $21.9lmil during the first nine months of 1995;
cash used in connection with the acquisition ou@#lduring the first nine months of 1994 was $5%iion. Payments for property, plant

and equipment were $3.8 million less in the fiisermonths of 1995 than in the comparable periathdul994. Capital expenditures for the
nine months ended September 30, 1995 were $98i0omfibr telephone operations, $30.0 million for bile communications operations and
$16.3 million for other operations. The $160.0 foill of net cash used in investing activities in 39&s net of $17.9 million of proceeds fr
the sale of certain cellular entities. In connattidgth the corporate restructuring of a local exdtelephone company that has been viewed
from time to time as an acquisition candidate, Ggnloaned the telephone company's then-newly-fdrperent company $25.0 million in
May 1994.
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Net cash used in financing activities was $6.5iatllduring the first nine months of 1995; net cpstvided by financing activities was $8¢
million during the first nine months of 1995. Netrtowings, including notes payable and long-termtdeere $2.9 million during the first
nine months of 1995 compared to $95.7 million dgitime first nine months of 1994. During the firstexmonths of 1994, the Company filed
a shelf registration statement registering $400l0om of senior unsecured debt securities undeictvithe Company issued $150.0 million of
senior notes on May 6, 1994. The proceeds weretosgidcharge the Company's indebtedness undeb.a #dllion bridge loan incurred to
fund substantially all of the Company's cash rezraints in connection with the acquisition of Cdlirtd-ebruary 1994, and to reduce the
Company's short-term bank indebtedness under \sad@dit facilities.

Revised budgeted capital expenditures for 199% $d120.0 million for telephone operations, $63.0lion for mobile communications
operations and $18.0 million for other operations.

As of September 30, 1995, Century's telephone dialnigis had available for use $136.1 million of enitments for long-term financing from
the Rural Utilities Service ("RUS") and the Compédrad $77.1 million of undrawn committed bank lieéredit. In October 1995, the
Company increased its committed bank lines of tigdan additional $40.0 million. In addition, apgimately $38.0 million of uncommitted
credit facilities were available to Century at Sepber 30, 1995. The Company also has access t@delgtquity capital markets. The
Company has experienced no significant problenmbtaining funds through the issuance of debt oitgdor capital expenditures or other
purposes.

ACCOUNTING PRONOUNCEMENT

In March 1995 the Financial Accounting Standardafassued Statement of Financial Accounting StadglNo. 121, "Accounting for the
Impairment of Long-Lived Assets and for Long-Livadsets To Be Disposed Of" ("SFAS 121"), effectiwefiscal years beginning after
December 15, 1995. SFAS 121 establishes guidameedognizing and measuring impairment losses aqdires that the carrying amount of
an impaired asset be reduced to fair value whents\a circumstances indicate that the carryingerahay not be recoverable. Recoverak
would generally be determined by estimating futash flows resulting from use and eventual dispsibf the asset. The effect on the
Company's financial statements of the adoptionFAS$ 121 has not yet been determined.

OTHER

During the third quarter of 1995, the Public Seev@@ommission of Wisconsin completed its examinatibransactions in which Century and
its service subsidiaries provided various servarg$ materials to the Company's Wisconsin teleplsabsidiaries. The impact of the
examination was not material to the results of apiens of the Company.

During 1995 regulatory proceedings promoting cortipethave been initiated by a number of state latguy commissions, including those
in Louisiana, Ohio, Texas and Tennessee, furthahagxpectation that regulation will continue sxkase and competition increase in the
traditionally monopolistic portion of the telecommications industry.
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During the second quarter of 1995, the LouisiangliP®ervice Commission ("LPSC") culminated its tyw@ar investigation into the earnings
of independent telephone companies in Louisianadmpting a new regulatory plan for such comparfestve July 1, 1995. The plan
provides that independent telephone companies uistama will be regulated on an incentive-type dteeturn basis in a manner yet to be
determined.

Under this plan, the Company will be required tduee its intrastate switched access rates oveogéar period beginning July 1, 1995 to
match the rates in effect for BellSouth. The Comypamticipates that this directive will reduce itxass revenues by approximately $500,000
in 1995 and up to $4.2 million annually upon cortipke of the two year phase-in.

The plan also establishes a target rate of retiibetween 10.75% and 12.75% after giving effe¢chtbaccess rate reductions described al
Beginning July 1, 1996, companies earning in exoé42.75% will be required to lower their prospeetrate of return to 12.25%, either by
further reducing access rates (subject to cer@iits) or taking such other actions as may be tieby the LPSC. Although the impact of
directive on the Company cannot be readily deteechimtil the LPSC provides additional guidancetendperation and methodology of the
plan, the Company anticipates that the impact e$¢hchanges will adversely affect its results @rafions and there is no assurance that the
effect will not be material. The Company anticifzatieat certain of its Louisiana telephone subsigsamay take action to reduce earnings
levels as a result of this plan.

The United States Senate and the House of Repatisesteach passed separate telecommunicatioaglbiihg 1995 that propose to
substantially alter the regulatory framework of telecommunications industry by, among other thipgemoting deregulation and local
exchange competition. The Conference Committee osegbof members of both bodies is currently atteérgpb reconcile the conflicting
terms of these bills. Assuming these measures betmmin substantially their current form, the Canp does not believe the resulting
competition is likely to materially affect it in ¢tnear term, although there can be no assuranhbésteffect or to the effect that these bills will
not be substantially altered by the conference citteen

In July 1995 the Federal Communications CommisgiB@C") issued a Notice of Proposed Rulemaking Idatice of Inquiry, in which it is
seeking comments on proposals and policy changgtingeto certain federal high cost assistance meigms that provide substantial
revenues to the Company, including the UniversaliSe Fund. The FCC's stated goals are to ensateauttiversal service can be maintained,
but still hold the total level of assistance teagsonable level and, where possible, reduce batderompetitive entry and to promote efficient
investment in and operation of local service neksoAlthough the Company anticipates that thedetiies may result in a reduction of its
federal support revenues, management believepiiermature to assess or estimate the ultimate intpacof. There can be no assurance,
however, that such impact will not be material.
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PART Il. OTHER INFORMATION

CENTURY TELEPHONE ENTERPRISES, INC.

Item 6. Exhibits and Reports on Form 8K

A. Exhibits

4.1 Fourth Amendment to Competitive Advance anddRéng Credit Facility Agreement, dated Octobed 895, between Registrant and
NationsBank of Texas, N./

4.2 Competitive Advance and Revolving Credit Faciigreement, dated October 17, 1995, between Ragisand Bank One of Texas, N.A.

10.1 Amendment No. 1, dated as of May 22, 199%0ron of Stock Option Agreement entered into in 189@he Registrant, pursuant to
1990 Incentive Compensation Program, with certéitsmfficers.

10.2 Amendment No. 1, dated as of May 22, 1995 0ton of Stock Option Agreement entered into in 1B92he Registrant, pursuant to
1990 Incentive Compensation Program, with certéitsmfficers.

10.3 Amendment No. 1, dated as of May 22, 1995 0ton of Performance Share Agreement under the Ii8%Mhtive Compensation Progr
entered into in 1993 with certain of its officers.

10.4 Amendment No. 1, dated as of May 22, 1995 0tn of Restricted Stock Agreement and Perform&iwre Agreement under the 1988
Incentive Compensation Program entered into in 2@3 certain of its officers.

11 Computations of Earnings Per Share.

12 Ratio of Earnings to Fixed Charges.

27 Financial Data Schedule.

B. Reports on Form 8-K

The following item was reported in the Form 8-Kethtluly 31, 1995:

Item 5. Other Events - News release reporting
results of operations for the quarter ended Juné 39b.
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SIGNATURE

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

CENTURY TELEPHONE ENTERPRISES, INC.

Dat e: Novenber 9, 1995 /sl Murray H Greer

Murray H G eer
Controller
(Principal Accounting O ficer)
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CENTURY TELEPHONE ENTERPRISES, INC.

INDEX TO EXHIBITS

Exhibit
Number

4.1 Fourth Amendment to Competitive Advance
Facility Agreement, dated October 5, 199
NationsBank of Texas, N.A., included her

4.2 Competitive Advance and Revolving Credit
October 17, 1995, between Registrant and
included herein.

10.1 Amendment No. 1, dated as of May 22, 199
Agreement entered into in 1990 by the Re
Incentive Compensation Program, with cer
included herein.

10.2 Amendment No. 1, dated as of May 22, 199
Agreement entered into in 1992 by the Re
Incentive Compensation Program, with cer
included herein.

10.3 Amendment No. 1, dated as of May 22, 199
Share Agreement under the 1990 Incentive
entered into in 1993 with certain of its
herein.

10.4 Amendment No. 1, dated as of May 22, 199
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EXHIBIT 4.1

FOURTH AMENDMENT TO COMPETITIVE ADVANCE
AND REVOLVING CREDIT FACILITY AGREEMENT

THIS AMENDMENT is entered into as of October 5, 598@mong CENTURY TELEPHONE ENTERPRISES, INC., ais@na corporation
(the "Borrower"), the banks listed on the signapage of the amendment (the "Banks"), and NATIONSIBAOF TEXAS, N.A., a national
banking association, as agent for the Banks (ih sapacity, the "Agent") and as auction adminigtraagent (in such capacity, the "Auction
Administration Agent").

The Borrower, certain of the Banks, the Agent, tredAuction Administration Agent entered into thendpetitive Advance and Revolving
Credit Facility Agreement (as renewed, extendecratad, and supplemented, the "Credit Agreement&ddas of February 7, 1992,
providing for certain of the Banks to extend credithe Borrower on a revolving credit basis, moéxceed an aggregate principal amount of
$55,000,000. The Borrower and the Banks, the Agamd,the Auction Administration Agent have agragehn the following terms and
conditions, to amend the Credit Agreement to prevyat an increase in the Total Commitment (as aefiim the Credit Agreement) to
$75,000,000. Accordingly, in consideration of thetual agreements below, the Borrower and the BahksAgent, and the Auction
Administration Agent agree as follows:

1. Certain Definitions. Unless otherwise statedntedefined in the Credit Agreement have the sam&nings when used in this amendment,
and all references to "Sections," "Schedules, " &xthibits" are to sections, schedules, and exhifitsr to the Credit Agreement.

(a) The following definitions of "Designated Lentiand "Designation Agreement" are hereby addecktii® 1.1 of the Credit Agreement
alphabetical order:

"Designated Lender" means a special purpose cdiponahich is an Affiliate of a Bank, that is engabin making, purchasing or otherwise
investing in commercial loans in the ordinary ceuo$ its business and that issues (or the paremhih issues) commercial paper rated at
least "Prime-1" (or the then equivalent grade) gohllly's Investors Service, Inc. ("Moody's") or "A{BF the then equivalent grade) by
Standard and Poor's Ratings Services, a divisidthefMcGraw-Hill Companies, Inc. ("S&P") that, iitter case, (i) is organized under the
laws of the United States or any state theregfsliall have become a party to this Agreement @untsto Section 9.20(d) and (jii) is not
otherwise a Bank.

"Designation Agreement” means a designation agrateargered into by a Bank (other than a Designaésler), a Designated Lender, and
the Borrower, and accepted by the Agent and theidwédministration Agent, in substantially the fioof Exhibit G hereta



(b) The definition of "Banks" in the Credit Agreentés hereby amended in its entirety to read devid:

"Banks" means those banks signatory hereto and b#nks and financial institutions which from titteetime become party hereto pursuant
to the provisions of this Agreement, and, excepenvhsed in reference to a Committed Loan, a CorachBiorrowing, a Committed Note, the
Commitment of any Bank or a related term, each diegied Lender.

2. Schedule 1. Schedule 1 to the Credit Agreensesuniended in its entirety to be in the form of Sicthe | to this amendment.

3. Notes. Exhibits D-1 and D-2 are replaced inrthespective entireties with, and each referendberCredit Agreement to those exhibits
shall be respectively to, Exhibits D-1 and D-2 ettied to this amendment.

4. CD Loans. Effective immediately, CD Loans smalllonger be available under the terms of the Agerd.
5. Margin. The definition of "Margin" is hereby anmed in its entirety to read as follows:
"Margin" means,

(a) as to any Competitive Bid relating to a EurdatolLoan, the margin (expressed as a percentag@eatannum in the form of a decimal to
no more than four decimal places) to be added subitracted from the LIBOR Rate in order to deteerthe interest rate acceptable to such
Bank with respect to such Eurodollar Loan; and

(b) as to any Committed Loan which is a Euroddl@an the following percentages in the following txis:

Borrower's Senior Unsecured
Long-Termn Debt as Rated by Margin
Standard & Poors Corporation

AA- or better 14 basis points
A or A+ 17 basis points
BBB+ or A- 21 basis points

BBB 28 basis points




BBB- or below 31.5 basis points

6. Termination Date. The definition of "Terminatibate" is hereby amended in its entirety to reafbbews:

"Termination Date" means, at any time, August 0@ or the earlier date of termination in wholeh# Total Commitment pursuant to
Section 2.6.

7. Commitments. Section 2.1 of the Credit Agreeniehereby amended in its entirety to read as¥ilo

2.1 Commitments. Subject to the terms and conditard relying upon the representations and waeshgrein set forth, each Bank,
severally and not jointly, agrees to make revolingdit loans ("Committed Loans") to the Borrowagrany time and from time to time on ¢
after the date hereof and until the TerminationeDBlotwithstanding the foregoing, (a) the aggregaitecipal amount of all Committed Loa
of a Bank shall not exceed at any time outstandirgh Bank's Commitment and (b) the Commitment®&iak which makes a Competitive
Loan and the Total Commitment shall be deemed frsedtime to time to the extent of the aggregatagypal amount of the Competitive
Loans then outstanding from such Bank (such deamedf such Bank's Commitment and the Total Comeritrbeing a "Competitive
Reduction"), subject, however, to the conditioreg (i) at no time shall (A) the sum of (x) the datsling aggregate principal amount of all
Committed Loans made by all Banks plus (y) thetantding aggregate principal amount of all Competitioans made by all Banks exceed
(B) the Total Commitment and (ii) the principal ammb of Committed Loans to be made by a Bank puitsizsea Committed Borrowing
(whether pursuant to Section 2.3 or as part ofinaecing under

Section 2.4) shall equal the product of (x) thecpatage which its Commitment (after a Competitieal&tion for its Competitive Loans
outstanding) represents of the Total Commitmenéefaf Competitive Reduction for its Competitive heptimes (y) the outstanding
aggregate principal amount of all Committed Loabkgated to be made by all Banks in connection withh Committed Borrowing.

Within the foregoing limits, the Borrower may borrorepay, prepay, and reborrow hereunder, on aed e date hereof and prior to the
Termination Date, subject to the terms, provisi@mgl limitations set forth herein.

8. Competitive Bid Procedure. Section 2.2(b) of@medit Agreement is hereby amended in its entit@igad as follows:

(b) Each Bank may, in its sole discretion, make @nmore Competitive Bids to the Borrower respoasiveach Competitive Bi



Request. Each Competitive Bid by a Bank must beived by the Auction Administration Agent via telextelecopier, substantially in the
form of Exhibit C hereto, (i) in the case of EuridoLoans, not later than 11:00 a.m., Dallas, Betkae, three Business Days before the
Borrowing Date specified for a proposed CompetiBagrowing and

(i) in the case of Fixed Rate Loans, not latentth&:00 a.m., Dallas, Texas time, one Businessh2égre the Borrowing Date of a proposed
Competitive Borrowing. Competitive Bids that do wonform substantially to the format of Exhibit Giynbe rejected by the Auction
Administration Agent after conferring with, and upihe instruction of, the Borrower, and the Auctiaministration Agent shall notify the
Bank that submitted the non-conforming Competiig of such rejection as soon as practicable. Ezminpetitive Bid shall refer to this
Agreement and (x) specify the principal amount @htshall be in a minimum principal amount of $3,800 and in an integral multiple of
$1,000,000 and which may equal the entire princ@pabunt of the Competitive Borrowing requestedh®/Borrower) of the Competitive
Loan the Bank is willing to make to the Borrowss), $pecify the Competitive Bid Rate(s) at which Benk is prepared to make the
Competitive Loan, and (z) confirm the Interest Beénvith respect thereto specified by the Borroweits Competitive Bid Request. If any
Bank shall elect not to make a Competitive Bid jsBank shall so notify the Auction Administratiorgént via telex or telecopier (1) in the
case of Eurodollar Loans, not later than 11:00 ,dDallas, Texas time, three Business Days befad@trrowing Date specified for a
proposed Competitive Borrowing, and

(I in the case of Fixed Rate Loans, not latentthd:00 a.m., Dallas, Texas time, one Businesstigfgre the Borrowing Date of a proposed
Competitive Borrowing; provided, however, that éad by any Bank to give such notice shall not causé Bank to be obligated to make |
Competitive Loan as part of such Competitive Boiirmgv A Competitive Bid submitted by a Bank pursutnthis paragraph (b) shall be
irrevocable.

9. Facility Fee. Section 2.5 of the Credit Agreetmsinereby amended in its entirety to read aoait

2.5 Fees. The Borrower agrees to pay to each Bardygh the Agent, on each March 31, June 30, 8#me30, and December 31 and on
Termination Date, in immediately available fund$aaility fee (a "Facility Fee") calculated by mplying the percentages set forth below in
the contexts set forth below by the CommitmentuzhsBank, during the preceding quarter (or shqréziod commencing with the date hel
and/or ending with the Termination Date):

Borrower's Senior Unsecured
Long-Term Debt as Rated by Percentage
Standard & Poors Corporation

AA- or better .09 percent

A or A+ .11 percent




BBB+ or A- .125 percent

BBB .17 percent

BBB- or below .21 percent

All Facility Fees shall be computed by the Agentlos basis of the actual number of days elapsedygar of 365 days, and shall be
conclusive and binding for all purposes, absentifesinerror. The Facility Fee due to each BanklIstahmence to accrue on the date hereof
and shall cease to accrue on the earlier of theihetion Date and the termination of the Commitredrguch Bank as provided herein.
Notwithstanding the foregoing, in no event shail 8ank be permitted to receive any compensatioaurater constituting interest in exci

of the Highest Lawful Rate.

10. Notes. The first sentence of Section 2.8 ofGhedit Agreement is hereby amended in its entit@tgad as follows:

The Competitive Loans made by each Bank shall ldeaged by a single Competitive Note, payable ¢éoditder of such Bank in a principal
amount equal to the Total Commitment.

11. Interest on Loans. Section 2.9(a) of the Cr&dieement is hereby amended in its entirety td eeafollows:

(a) Subject to the provisions of Section 2.10, dagtodollar Loan shall bear interest at a rategpeium (computed on the basis of the actual
number of days elapsed over a year of 360 days)l égthe lesser of (i) the Highest Lawful Rate &éifjcthe LIBO Rate for the Interest Peri
in effect for such Loan (A) plus or minus, as tse may be, in the case of each Competitive Lbanyiiargin specified by a Bank with
respect to such Loan in its Competitive Bid subsditpursuant to Section 2.2(b) and (B) plus, incéee of each Committed Loan, the Mar
Interest on each Eurodollar Loan shall be payableaxh Interest Payment Date applicable therete .applicable LIBOR Rate for each
Interest Period shall be determined by the Agemd,such determination shall be conclusive absenifest error.

12. Financial Statements. Section 3.4 of the Crdgiitement is hereby amended in its entirety td esafollows:

3.4 Financial Statements. The Current Financiale\peepared in accordance with GAAP and preseny fhie consolidated financial
condition and the results of operations of the Canigs as of, and for the periods ended, the da¢esdf. There were no material (to the
Companies taken as a whole) liabilities, diredndirect, fixed or contingent, of any Company ashef date of the Current Financi



which are not reflected therein. There have beechamges in the consolidated financial conditiothef Companies from that shown in the
Current Financials between such dates and thehéag®f which could reasonably be expected to havatarial Adverse Effect. No
Company has incurred any material (to the Compdalen as a whole) liability, direct or indiredkefd or contingent, between the dates of
the Current Financials and the date hereof, exoepie ordinary course of business, such as ineaion with acquisitions and financing
activities.

13. Conditions Precedent - Each Loan. Section #tRBeoCredit Agreement is hereby amended in itgetytto read as follows:

4.2 Each Loan. In addition, the Banks will not tdigated to fund any Loan unless at the time ohduading (a) the representations and
warranties made in the Loan Papers (other thagr, #if¢ initial Loan, those contained in the pemdiie sentence of

Section 3.4 and the first sentence of Section Jai8}rue and correct in all material respectsépkto the extent that (i) the representations
and warranties speak to a specific date or (iif#loces on which such representations and warraateebased have been changed by
transactions contemplated or permitted by this Agrent),

(b) no Default or Event of Default shall have ocedrand shall be continuing, (c) the funding oftsLioan is permitted by Law, and (d) if
requested by the Agent or the Majority Banks, tloer&ver shall have delivered to the Agent evidesudestantiating any of the matters
contained in this Agreement which are necessaenéble the Borrower to qualify for such Loan.

14. Representation Default. Section 6.8 of the €hegieement is hereby amended in its entiretyedras follows:

6.8 Misrepresentation. Either Agent or any Bankah®rs that any statement, representation, or wigria the Loan Papers, other than, after
the initial Loan, those contained in the penultimsg¢ntence of Section 3.4 and the first senten8eation 3.18, any Financial Statement of
the Borrower, or any writing ever delivered to eitihgent or any Bank pursuant to the Loan Papdedss, misleading, or erroneous when
made or delivered in any material respect.

15. Successors and Assigns; Participations; Assgiten Section 9.20 of the Credit Agreement is heegbended in its entirety to make
provision for "Designated Lenders" as follows:

9.20 Successors and Assigns; Participations; Asmgis.

(a) This Agreement shall be binding upon, and iraréhe benefit of the parties hereto and theipeeive successors and assigns, except that
(i) the Borrower may not, directly or indirectlyssign or transfer, or attempt to assign or transifiey of its Rights, duties, or obligations un
any Loan Papers to which it is a party without



express written consent of all Banks, and (ii) @@s permitted under Section 2.20 and this Seé&ipd, no Bank may transfer, pledge,
assign, sell participations in, or otherwise encenits portion of the Obligation.

(b) Subject to the provisions of this Section 928y Bank (other than a Designated Lender) mayselhe or more Persons (each a
"Participant") participating interests (in eacheast less than $2,500,000 and in an integral plaltf $500,000) in its portion of the
Obligation; provided that each Bank's Commitmensifie at least 50 percent of its Commitment orddte of this Agreement at all times
and the Agent and the Borrower shall have the tiglaipprove any Participant which is not a finahicigtitution. In the event of any such sale
to a Participant, (i) such Bank shall remain a 'Bamder this Agreement and the Participant shatllaonstitute a "Bank" hereunder, (i) st
Bank's obligations under this Agreement shall renuaichanged, (iii) such Bank shall remain solegpamsible for the performance thereof,
(iv) such Bank shall remain the holder of its shafrthe Obligation for all purposes under this Agreent, and (v) the Borrower and the Agent
shall continue to deal solely and directly withlsiank in connection with such Bank's Rights anlijations under the Loan Papers.
Participants shall have no Rights under the Logref other than certain voting rights as provideldw. Each Bank shall be entitled to
obtain (on behalf of its Participants) the benaditSection 2 with respect to all participationstsiLoans outstanding from time to time. No
Bank shall sell any participating interest undefchitthe Participant shall have any Rights to apprany amendment, modification, or waiver
of any Loan Paper, except to the extent such amendmnodification, or waiver extends the due dategpiiyment of any amount in respect of
principal, interest, or fees due under the LoarePapor reduces the interest rate or the amountin€ipal or fees applicable to the Obligation
(except such reductions as are contemplated byAtiisement); provided that in those cases wherarticibant is entitled to the benefits of
Section 2 or a Bank grants Rights to its Participém approve amendments to or waivers of the IRegpers respecting the matters previously
described in this sentence, such Bank must inciudating mechanism in the relevant participatioreagnent whereby a majority of such
Bank's portion of the Obligation (whether held lngls Bank or participated) shall control the votedth of such Bank's portion of the
Obligation. Except in the case of the sale of digpating interest to a Bank, the relevant papition agreement shall not permit the
Participant to transfer, pledge, assign, sell pgdiions in, or otherwise encumber its portiorihaf Obligation.

(c) Subject to the provisions of this Section 9 &y Bank may, with the prior written consent o #hgent and the Borrower (which will not
be unreasonably withheld), sell to one or morerfiia institutions (each a "Purchaser") a propodie part (in each case not less than
$2,500,000 and in an integral multiple of $500,000}s Rights and obligations under the Loan Pajpersuant to an assignment agreement
between such Purchaser and such Bank; provide@#ichtBank's Commitment must be at least 50 peatétst Commitment on the date of
this Agreement at all times. Upon (i) delivery of executed copy of the assignment to the Borrowdrthe Agent an



(i) payment of a fee of $2500 from such Bank te Agent, from and after the assignment's effeciate (which shall be after the date of s
delivery), such Purchaser shall for all purposea Bank hereunder and shall have all the Rightsoaitidations of a Bank hereunder to the
same extent as if it were an original party hergith commitments as set forth in the assignment@ment, and the transferor Bank shall be
released from its obligations hereunder to a cpmeding extent. Upon any transfer pursuant to$leistion 9.20(c), Schedule 1 shall
automatically be deemed to reflect the name, addeesl Committed Sum of such Purchaser and thetAgaf deliver to the Borrower and
the Banks an amended Schedule 1 reflecting suatgelsaA Purchaser shall be subject to all the prons in this Section 9.20 the same as if
it were a Bank as of the date hereof. Notwithstagdinything herein to the contrary, no Designatedder may make an assignment pursuant
to the provisions of this Section 9.20(c), othemtto the Bank which originally designated the Deated Lender.

(d) Each Bank (other than a Designated Lender) desjgnate a Designated Lender to make Competithemé as a Bank purusant to this
Agreement; provided, however, that (i) no such Bsimkll be entitled to make more than one such desin, (ii) each such Bank making
such designation shall retain the right to make @etitive Bid Loans as a Bank pursuant to this Agreet and (iii) each such designation
shall be to a Designated Lender approved by theoBar, the Agent and the Auction Administration Ageand the parties to each such
designation shall execute and deliver a Designatigmeement, for acceptance by the Borrower, thenfAgad the Auction Administration
Agent. Upon such execution, delivery, and acceptaacd the execution and delivery by the Borrowehé Designated Lender of a
Competitive Note in the same principal amount as pineviously delivered to the Bank making suchgiegtion, from and after the effective
date specified in each Designated Agreement, thigalee thereunder shall be a party hereto withigfie to make Competitive Bid Loans &
Bank pursuant to this Agreement, and shall haveliigations related thereto. By executing andwieing a Designation Agreement, the
Bank making the designation thereunder and itgydesi thereunder confirm and agree with each otiekthee other parties hereto as follows:

(i) such Bank makes no representation or warranéyassumes no responsibility with respect to aatestents, warranties or representations
made in or in connection with this Agreement or athyer Loan Paper or the execution, legality, wglicenforceability, genuineness,
sufficiency or value of this Agreement or any othean Paper or any other instrument or documemished pursuant hereto or thereto;

(if) such Bank makes no representation or warranty assumes no responsibility with respect toitrential condition of the Borrower or the
performance or observance by the Borrower of antsafbligations under this Agreement or any oth@an Paper or any other instrument or
document furnished pursuant hereto or thel



(iiif) such designee confirms that it has receivetpy of this Agreement and each other Loan Papegether with copies of the Current
Financials and such other documents and informaisoih has deemed appropriate to make its owntcediysis and decision to enter into
such Designation Agreement;

(iv) such designee will, independently and withaltance upon the Agent, the Auction Administratisgent, such designating Bank or any
other Bank and based on such documents and infionmes it shall deem appropriate at the time, coito make its own credit decisions in
taking or not taking action under this Agreemenamy other Loan Paper;

(v) such designee confirms that it is a Designatetter;

(vi) such designee appoints and authorizes (AAient to take such action as agent on its behalftarxercise such powers and discretion
under this Agreement and each other Loan Papeeatetegated to the Agent by the terms hereof lagabof, together with such powers and
discretion as are reasonably incidental thereto(Bhithe Auction Administration Agent to take suattions as agent on its behalf and to
exercise such powers and discretion under thiséxgemt and each other Loan Paper as are delegatesl Anction Administration Agent by
the terms hereof and thereof, together with suehepe and discretion as are reasonably incidentakth; and

(vii) such designee agrees that it will performagtordance with their terms all of the obligatiatgch by the terms of this Agreement and
each other Loan Paper are required to be perfobyéidas a Bank.

(e) If pursuant to Section 9.20(c)any intereshia ©bligation is transferred to any Purchaser wisarganized under the laws of any
jurisdiction other than the United States of Amariz any State thereof, the transferor Bank slaaife such Purchaser, concurrently with
effectiveness of such transfer, (i) to represeniéotransferor Bank (for the benefit of the transf Bank, the Agent, and the Borrower) that
under applicable Laws and treaties no Taxes wilidogiired to be withheld by the Agent, the Borrovegrthe transferor Bank with respect to
any payments to be made to such Purchaser in tesfotbe Obligation, (ii) to furnish to each of ttransferor Bank, the Agent, and the
Borrower two duly completed copies of either Ui8efnal Revenue Service Form 4224 or U.S. IntdRealenue Service Form 1001 (whet
such Purchaser claims entitlement to complete eiiemfrom U.S. federal withholding tax on all inést payments hereunder), and (iii) to
agree (for the benefit of the transferor Bank,Algent, and the Borrower) to provide the transf@ank, the Agent, and the Borrower a new
Form 4224 or Form 1001 upon the obsolescence opeawiously delivered form in accordance with agglile U.S. laws and regulations and
amendments duly executed &



completed by such Purchaser, and to comply frora tiortime with all applicable U.S. laws and regolas with regard to such withholding
tax exemption.

16. Designation Agreement. A Designation Agreeniethie form of Exhibit G hereto is hereby addedtahkibit G to the Credit Agreement.

17. Conditions. This amendment shall not becomecétfe until (a) all the parties named below shalle executed and delivered counteryg
of this amendment to the Agent, and (b) the Agbatlhave received all the agreements, documergsuiments, and other items listed on
Annex A to this amendment.

18. Representations. The Borrower represents angémia to the Banks, the Agent, and the Auction Austration Agent that (a) all
representations and warranties stated in Sectafrtt® Credit Agreement are true and correct imelterial respects the same as if restated
verbatim in this amendment as of the date of thisradment, except to the extent that (i) the reptasens and warranties speak to a specific
date or (ii) the facts on which such representatamd warranties are based have been changedibgdtans contemplated or permitted by
the Credit Agreement, and (b) as of the date afamiendment, no Material Adverse Effect, Defaul&went of Default has occurred and is
continuing.

19. References. All references in the Loan Pajpetiset "Credit Agreement” shall refer to the Crediteement as amended by this
amendment, and, because this amendment is a "Lay@ar'Preferred to in the Credit Agreement, the [@iowns relating to Loan Papers set
forth in the Credit Agreement are incorporatechis amendment by reference, the same as if sétifothis amendment verbatim.

20. Scope of Amendment. Except as specifically atadrand modified in this amendment, (a) the Crédieement is unchanged and
continues in full force and effect, and (b) the Baver hereby confirms and ratifies the existencaraf each and every term, condition, and
covenant contained in the Credit Agreement, tesdrae extent and as though the same were set fulitimthis amendment.

21. Counterparts. This amendment has been exeicugedumber of identical counterparts, each of Wisicall be deemed an original. In
making proof of this instrument, it shall not becassary for any party to account for all countamamnd it shall be sufficient for any party to
produce but one such counterpart.

22. Parties Bound. This amendment shall be bindpan and shall inure to the benefit of the Borrqweaich Bank, the Agent, and
Administrative Agent, and their respective succesand assigns subject to Section 9.20 of the Chegieement.

23. ENTIRETY. THIS AMENDMENT AND THE LOAN PAPERS RERESENT THE FINAL AGREEMENT BETWEEN THE PARTIES
AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, ONTEMPORANEOQOUS, OF



SUBSEQUENT ORAL AGREEMENTS BY THE PARTIES. THERE AR E NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.



EXECUTED as of the date first stated above.

CENTURY TELEPHONE ENTERPRISES, INC.,
as the Borrower

By: /s/ R Stewart Ew ng, Jr.

Name: R Stewart Ewi ng, Jr.
Title: Senior Vice President and Chief Financial Oficer

NATIONSBANK OF TEXAS, N.A., as the Agent,
the Auction Administration Agent, and a Bank

By: /s/ Chad E. G een

Name: Chad E. Green
Title: Vice President

TEXAS COMMERCE BANK NATIONAL ASSOCIATION, as a Bank

By: /s/ Scot Brunke

Name: Scot Brunke
Title: Senior Vice President

THE BANK OF NOVA SCOTIA, as a Bank

By: /s/ F.C H Ashby

Name: F.C. H Ashby
Title: Senior Assistant Agent

TRUST COMPANY BANK, as a Bank

By: /s/ Brian M Davis

Name: Brian M Davis
Title: Corporate Banking O ficer

By: /s/ Ruth E. Whitner

Name: Ruth E. Wi tner
Title: AVP

REGIONS BANK OF LOUISIANA, as a Bank

By: /s/ Nathan G Snmith

Name: Nathan G Smith
Title: Vice President



ANNEX A
CONDITIONS

Unless otherwise specified, all documents are dasenf the date of this amendment

1. FOURTH AMENDMENT TO COMPETITIVE ADVANCE AND REVQVING CREDIT
FACILITY AGREEMENT (the "Amendment") among CentuFfglephone Enterprises, Inc. (the "Borrower"), taakks named therein (the
"Banks"), and NationsBank of Texas, N.A., as adenthe Banks and as auction administration agent.

Annex A Conditions Exhibit D-1 Competitive Note Bl D-2 Committed Note
2. COMPETITIVE NOTES executed by the Borrower, gagao the following Banks in the face amount 05$%00,000

NationsBank of Texas, N./

Texas Commerce Bank National Association
The Bank of Nova Scotia
Trust Company Bank
Regions Bank of Louisiana

3. COMMITTED NOTES executed by the Borrower, pagatol the following Banks in the following face anmist

Bank Amount

NationsBank of Texas, N.A. $31,000,000

Texas Commerce Bank $14,000,000
National Association

The Bank of Nova Scotia $10,000,000

Trust Company Bank $10,000,000

Regions Bank of Louisiana  $10,000,000




4. A CERTIFICATE from the president, secretary eftinancial officer, or treasurer of the Borrovgartifying as to (a) the due incumbency
of its officers authorized to execute or attesh®mLoan Papers, (b) any changes to the corponaiter or Bylaws previously provided to
Agent, and

(c) resolutions duly adopted by its directors apprg and authorizing this amendment and executfahelLoan Papers to which will be
attached:

Exhibit A Changes to Charter, if any Exhibit B Chas to Bylaws, if any Exhibit C Resolutions
5. Such other agreements, documents, instrumerdsteans as any Bank may request.

Annex A



SCHEDULE 1

Parties, Addresses, Committed Sums, and Wiring Infanation

Borrower

All notice confirming amounts borrowed and the iatd rate thereon, responses to Competitive BiduBgtg, notices regarding amounts of
any principal or interest payments due and anynb#l for Facility Fees should be directed to:

Century Telephone Enterprises, Inc. P. O. Box 4@68roe, Louisiana 71211-4065 Attention: Directorfoéasury Services FAX No.: 318-
388-9602

Other written communications:

Century Telephone Enterprises, Inc. P. O. Box 4@65roe, Louisiana 71211-4065 Attention: David Giel$, Treasurer FAX No.: 318-388-
9602

with a copy to:

Harvey P. Perry, Senior Vice President, Secretady@eneral Counsel Century Telephone EnterprisesP. O. Box 4065 Monroe, Louisie
71211-4065 FAX No.: 318-388-9562

Agents

NationsBank of Texas, N./

NationsBank Plaza, 64th Floor
901 Main Street
Dallas, Texas 75202
Attention: Communications Finance
FAX No.: 214/50i-9390



Copy to:

Winstead Sechrest & Minick P.C
5400 Renaissance Tower
1201 Elm Street
Dallas, Texas 75270-2199
Attention: Ira D. Einsohn
FAX No.: 214/745-5390



Banks Commitment

NationsBank of Texas, N.A. $31,000,000

Domestic Lending Office

NationsBank Plaza, 64th Floor
901 Main Street

Dallas, Texas 75202
Attention:Jay S. Tweed

FAX No.:214/508-9390

Eurodollar Lending Office

NationsBank Plaza, 64th Floor
901 Main Street

Dallas, Texas 75202
Attention:Jay S. Tweed

FAX No.:214/508-9390

The Bank of Nova Scotia $10,000,000

Domestic and Eurodollar Lending Office

The Bank of Nova Scotia Atlanta Agency 600
Peachtree Street, N.E., Suite 2700 Atlanta,Ge@@898 Attention:F.C.H. Ashby FAX No.: 404-888-8998

with a copy to:

The Bank of Nova Scotia Houston Representativec®ffil00 Louisiana, Suite 3000 Houston, Texas 72A@@htion:Paul Gonin FAX No.:
712-752-2425



Texas Commerce Bank National $14,000,000 Assoaiatio

Domestic and Eurodollar Lending Office

Texas Commerce Bank National Association Texas CemenBank Tower, 3rd Floor 2200 Ross Avenue
Dallas, Texas 75201
Attention:Kevin Kelty, Senior Vice President FAX N&14-922-2990

Trust Company Bank $10,000,000

Trust Company Bank

M/C 120-24th Floor

25 Park Place, N.E.

Atlanta, Georgia 30303

Attention:Brian M. Davis, Corporate Banking OffideAX No.:404/827-6270

Regions Bank of Louisiana $10,000,000

Regions Bank of Louisiana

1500 N. 18th Street

Monroe, Louisiana 71201

Attention:Nathan G. Smith, Vice President of Lemgiivision FAX No.:318/36-8864



Wiring Information

NATIONSBANK OF TEXAS, N.A.

Location of account:NationsBank of Texas, N.A.

(Dallas, Texas)

ABA #: 111000025
Attention: Commercial Loans Account #0180019828

(reference Century Telephone)

THE BORROWER

Location of account:Regions Bank of Louisiana

(Monroe, Louisiana)

ABA #: 111101050
A/C#: 13-044-3
Reference: Century Telephone Enterprises, Inc.

(Immediate advice to Treasury Department, 318-38B3)

THE BANK OF NOVA SCOTIA

Location of account:The Bank of Nova Scotia NewRkfAgency

ABA #: 026002532, for further credit to Atlanta Agsy, Account #0606634
Reference: Century Telephone Enterprises, Inc.

TEXAS COMMERCE BANK NATIONAL ASSOCIATION

Location of account:Texas Commerce Bank Nationao&gtion-Houston

ABA #: 113000609
Attention: Commercial Loan Clearing Account 10986 Reference: Century Telephone (1-Dallas)



TRUST COMPANY BANK

Location of account:Trust Company Bank

(Atlanta, Georgia)

ABA #: 061000104
Attention:Tammy Lamont
Reference:Century Telephone Enterprises, Inc.

REGIONS BANK OF LOUISIANA

Location of account:Regions Bank of Louisiana 180@8th Street Monroe, Louisiana 71201 ABA #: 062890 - First Alabama Bank of
Birmingham Attention:Regions Bank of Monroe Natl@anSmith, Vice President of Lending Division Refere:Century Telephone
Enterprises, Inc.

Schedule 1



EXHIBIT D -1
FORM OF COMPETITIVE NOTE
$75,000,000 , 1995

FOR VALUE RECEIVED, the undersigned, CENTURY TELE®GNE ENTERPRISES, INC., a Louisiana corporation (fiempany"),
hereby promises to pay to the order of (the "Baki'pr before the Termination Date the lesser)d¢venty-five Million Dollars
($75,000,000) and (ii) the aggregate amount of Getitipe Loans made by the Bank to the Company arstanding on the Termination
Date.

This note has been executed and delivered undaisaubject to the terms of, the Competitive Adeaand Revolving Credit Facility
Agreement dated as of February 7, 1992 (as ameaddds further renewed, extended, amended, supptedh or replaced from time to
time, the "Credit Agreement"), among the Compahg,Banks, the Agent, and the Auction Administra##@ent, and is one of the
"Competitive Notes" referred to therein. Unlessimd herein or the context otherwise requires,taliped terms used herein have the
meaning given to such terms in the Credit Agreerrieaterence is made to the Credit Agreement fovipians affecting this note regarding
applicable interest rates, principal and inter@stnpent dates, final maturity, voluntary and mandapwepayments, acceleration of maturity,
exercise of Rights, payment of attorneys' feesrtamsts and other costs of collection, certainvewrs by the Company and others now or
hereafter obligated for payment of any sums dueurater and security for the payment hereof. Withimiting the immediately preceding
sentence, reference is made to Section 9.12 @@itbeit Agreement for usury savings provisions.

This note is being executed and delivered, andt&nded to be performed, in the State of Texasttamtlaws of such State and of the United
States of America shall govern the Rights and dudfehe Company and the Bank and the validity staiction, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.

By:

Name: R. Stewart Ewing, Jr.
Title: Senior Vice President and Chief Financiafi€r

Exhibit D-1



EXHIBIT D -2
FORM OF COMMITTED NOTE

$ , 1995

FOR VALUE RECEIVED, the undersigned, CENTURY TELEBNE ENTERPRISES, INC., a Louisiana corporation (sempany"),
hereby promises to pay to the order of (the "Baoki'pr before the Termination Date the lesser)dh@ amount of the Bank's Commitment
and (ii) the aggregate amount of Committed Loandentsy the Bank to the Company and outstanding T &imination Date.

This note has been executed and delivered undgiisaubject to the terms of, the Competitive Adeand Revolving Credit Facility
Agreement dated as of February 7, 1992 (as amenddds further renewed, extended, amended, suppted) or replaced from time to
time, the "Credit Agreement"), among the Compahg,Banks, the Agent, and the Auction Administra##@ent, and is one of the
"Committed Notes" referred to therein. Unless dafitnerein or the context otherwise requires, chigeighterms used herein have the meal
given to such terms in the Credit Agreement. Refegas made to the Credit Agreement for provisiaffiscting this note regarding applicable
interest rates, principal and interest paymentgjdieal maturity, voluntary and mandatory prepagiseacceleration of maturity, exercise of
Rights, payment of attorneys' fees, court costsadiner costs of collection, certain waivers by @@npany and others now or hereafter
obligated for payment of any sums due hereundesandrity for the payment hereof. Without limititige immediately preceding sentence,
reference is made to Section 9.12 of the CredieAgrent for usury savings provisions.

This note is being executed and delivered, andténded to be performed, in the State of Texasttamtlaws of such State and of the United
States of America shall govern the Rights and duifehe Company and the Bank and the validity stoietion, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.

By:

Name: R. Stewart Ewing, Jr.
Title: Senior Vice President and Chief Financiafi€afr

Exhibit D -2



EXHIBIT G
FORM OF DESIGNATION AGREEMENT

Reference is made to the Credit Agreement dated lesbruary 7, 1992 (as amended, supplementecherwise modified from time to time,
the "Credit Agreement" among CENTURY TELEPHONE ENRFRISES, INC., a Louisiana corporation (the "Boredi), the Banks, as
defined therein (the "Banks"), NATIONSBANK OF TEXARN.A., a national banking association, as agentife Banks (in such capacity,
the "Agent"), and as auction administration agéns(@ch capacity, the "Auction Administration AggniTerms defined in the Credit
Agreement are used herein with the same meaning.

[NAME OF DESIGNOR], (the "Designor") and [NAME ABPESIGNEE], (the "Designee") agree as follows:

1. The Designor hereby designates the Designeetharidesignee hereby accepts such designatiomv®dright to have Competitive Loans
pursuant to the Credit Agreement.

2. The Designor makes no representation or war@mtyassumes no responsibility with respect tarfg)statements, warranties or
representations made in or in connection with apgriLPaper or the execution, legality, validity,cxoéability, genuineness, sufficiency or
value of any Loan Paper or any other instrumemtomument furnished pursuant thereto and (b) thenfifal condition of the Borrower or the
performance or observance by the Borrower of aritsafbligations under any Loan Paper or any oithetrument or document furnished
pursuant thereto.

3. The Designee (a) confirms that it has receivedpy of each Loan Paper, together with copied@fQurrent Financials and such other
documents and information as it has deemed apjatee make its own credit analysis and decisicenter into this Designation Agreement;
(b) agrees that it will, independently and withoeitance upon any Agent, the Auction Administratigent, the Designor or any other Bank
and based on such documents and information halitdeem appropriate at the time, continue to nitskewn credit decisions in taking or
not taking action under any Loan Paper; (c) cordithat it is a Designated Lender; (d) appointsauttiorizes the Agent to take such actio
agent on its behalf and to exercise such powerslmedetion under any Loan Paper as are delegatdw tAgent by the terms thereof,
together with such powers and discretion as asoresbly incidental thereto, and appoints and aitésthe Auction Administration Agent
take such action as agent on its behalf and tacesessuch powers and discretion under any LoanrRepare delegated to the Auction
Administration Agent by the terms thereof, togetivéh such power and discretion as are reasonablgéntal thereto; and (e) agrees that it
will perform in accordance with the



terms all of the obligations which by the termsnf Loan Paper are required to be performed by @ Bank.

4. Following the execution of this Designation Agimeent by the Designor and its Designee, it wiltbvered to the Agent and Auction
Administration Agent for acceptance. The effectilate for this Designation Agreement (the "Effecidate") shall be the date of acceptance
hereof by the Agent and Auction Administration Agamless otherwise specified on the signature pageto.

5. Upon such acceptance by the Agent and AuctiomiAigtration Agent, as of the Effective Date, thesigynee shall be a party to the Credit
Agreement with a right to make Competitive Loansi&@ank pursuant to the Credit Agreement and titl@giand obligations of a Bank
related thereto.

6. This Designation Agreement shall be governedaby, construed in accordance with, the laws oStlage of Texas.

7. This Designation Agreement may be executed yonaimber of counterparts and by different partieeto in separate counterparts, each of
which when so executed shall be deemed to be gimaliand all of which taken together shall congtitone and the same agreement.
Delivery of an executed counterpart of a signapage to this Designation Agreement by facsimilagnaission shall be effective as delivery
of a manually executed counterpart of this DesignaAgreement.

IN WITNESS WHEREOF, the Designor and the Desigimgending to be legally bound, and the Borroweteaing to indicate his approval
of the Designee, have caused this Designation Ageaeto be executed by their officers thereunty duithorized as of the date first above
written.

Effective Date:[*] ,199

[NAME OF DESIGNOR], as Designor
By: Name:

Title:



[NAME OF DESIGNEE], as Designee
By: Name:

Title:

Applicable Lending Office
(and address for notices):

[ADDRESS]

CENTURY TELEPHONE ENTERPRISES, INC.,
as Borrower

By:

Name: R. Stewart Ewing, Jr.

Title: Senior Vice President and
Chief Financial Officer

ACCEPTED:

NATIONSBANK OF TEXAS, N.A.,
as Agent and Auction Administration Agent

By:
Name:
Title:

*EOOTNOTES**
[*]:This date should be no earlier than five Busia@®ays after the delivery of this Designation Agnent to the Agent.

Exhibit G



Exhibit 4.2
COMPETITIVE ADVANCE AND
REVOLVING CREDIT FACILITY AGREEMENT
Dated as of
October 17, 1995
among
CENTURY TELEPHONE ENTERPRISES, INC.,
THE BANKS NAMED HEREIN,
and
BANK ONE, TEXAS, N.A,,
as Agent
and

as Auction Administration Agent
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COMPETITIVE ADVANCE AND
REVOLVING CREDIT FACILITY AGREEMENT

COMPETITIVE ADVANCE AND REVOLVING CREDIT FACILITY

AGREEMENT dated as of October 17, 1995, among CERYUELEPHONE ENTERPRISES, INC., a Louisiana corpiora(the
"Borrower"), the banks listed on the signature gaugereof (the "Banks"), BANK ONE, TEXAS, N.A., atimmal banking association, as ac
for the Banks (in such capacity, the "Agent"), asdauction administration agent (in such capattigy,'Auction Administration Agent").

The Borrower has requested the Banks to extendt ¢oetthe Borrower in order to enable it to borrow a revolving credit basis on and after
the date hereof and at any time and from timente tprior to the Termination Date (as herein defjreedrincipal amount not in excess of
$70,000,000 at any time outstanding. The Borrovesrdiso requested the Banks to provide a procgauseiant to which the Borrower may
designate that all of the Banks be invited to bidaa uncommitted basis on borrowings by the Borrasgbeduled to mature on or prior to the
Termination Date. The Banks are willing to extendtscredit to the Borrower on the terms and coodgiherein set forth. Accordingly, the
Borrower, the Agents, and the Banks agree as fatlow

SECTION 1. DEFINITIONS.

1.1 Certain Defined Terms. As used in this Agreettie following terms shall have the following méays (such meanings to be equally
applicable to both the singular and plural formshef terms defined):

"Adjusted Consolidated Net Worth" means, as ofdte of determination, Consolidated Net Worth mifijudeferred assets other than
prepaid insurance, prepaid taxes, prepaid inteeggaordinary retirements, and deferred chargesrevbuch deferred charges are considered
by Tribunals when setting rates, (ii) patents, cagts, trademarks, tradenames, franchises, expetahexpense, goodwill (other than
goodwill arising from the purchase of capital stoclkassets of a Person engaged in the telepharalolar mobile communications business)
and similar intangible or intellectual propertyda(iii) unamortized debt discount and expense (utha@n debt discount and expense of the
Companies located in jurisdictions where such itamesconsidered by Tribunals when

setting rates).

"Affiliate" means a Person that directly, or inditly through one or more intermediaries, contralssaontrolled by or is under common
control with another Person.

"Agent" is defined in the introduction to this Agraent.

"Agents" means the Agent and the Auction AdministraAgent.



"Agreement" means this Competitive Advance and Réwg Credit Facility Agreement, as the same maypbended, supplemented, or
modified from time to time.

"Applicable Lending Office" means, with respecetch Bank, such Bank's Domestic Lending Officdhindase of a Base Loan, or a Fixed
Rate Loan and such Bank's Eurodollar Lending Officéne case of a Eurodollar Loan.

"Auction Administration Agent" is defined in thetinduction to this Agreement.

"Banks" means those banks signatory hereto and b#nks and financial institutions which from titteetime become party hereto pursuant
to the provisions of this Agreement, and, excepenvhsed in reference to a Committed Loan, a CorachBiorrowing, a Committed Note, the
Commitment of any Bank or a related term, each diegied Lender.

"Base Loan" means any Committed Loan with respeuatttich the Borrower shall have selected an intaste based on the Base Rate in
accordance with the provisions of Section 2.

"Base Rate" means, for any date, a rate per anrmumded upwards, if not already a whole multiplé.kif6 of 1%, to the next higher 1/16 of
1%) equal to the greatest of (a) the Prime Ratdfact on such day or (b) the Federal Funds Effediate in effect for such day plus 1/2 of
1%. For purposes hereof, the term "Prime Rate" m#zat rate of interest established from timenwetby the Agent as its general reference
rate of interest, after taking into account suatdes as the Agent may from time to time, in itiestiscretion, deem appropriate, it being
understood, however, that the Agent may from timénhe make various loans at rates of interestritaub relationship to such general
reference rate of interest. "Federal Funds Effediate” means, for any period, a fluctuating irgerate per annum equal for each day during
such period to the weighted average of the ratas/emight federal funds transactions with memioéthe Federal Reserve System arranged
by federal funds brokers, as published on the sding Business Day by the Federal Reserve Banleuof Xork, or, if such rate is not so
published for any day which is a Business Day atverage of the quotations for the day of such &eti@ns received by the Agent from three
federal funds brokers of recognized standing seteby it. Any change in the Base Rate due to agdhamthe Federal Funds Effective Rate
shall be effective on the effective date of sucange in the Federal Funds Effective Rate. If for mason the Agent shall have determined
(which determination shall be conclusive absentifeanerror) that it is unable to ascertain thedfatlFunds Effective Rate for any reason,
including, without limitation, the inability or faire of the Agent to obtain sufficient bids or pightions in accordance with the terms hereof,
the Base Rate shall be the Prime Rate until treicistances giving rise to such inability no longeist.

"Board" means the Board of Governors of the Fedeeslerve System of the United States.

"Borrower" is defined in the introduction to thiggfeement.



"Borrowing" means a Competitive Borrowing or a Coittea Borrowing.
"Borrowing Date" means the Business Day upon witiehproceeds of any Borrowing are to be made adeil® the Borrower.

"Business Day" means a day when the Agents andBack are open for business, and if the applicBolEness Day relates to any
Eurodollar Loan, a day on which dealings are cdroie in the Eurodollar Interbank Market and comriz¢fzanks are open for domestic or
international business in London, England, in NesvkY New York, and in Dallas, Texas.

"Code" means the Internal Revenue Code of 198&mended, together with rules and regulations prgatatl thereunder.

"Commitment" means, with respect to each Bankatheunt set forth opposite the name of such BarRaedule 1, as amended from time
to time.

"Committed Borrowing" means a borrowing consistirigsimultaneous Committed Loans from each of thekBalistributed ratably among
the Banks in accordance with their respective Camenits.

"Committed Loan" means a Loan by a Bank to the @eer pursuant to
Section 2.3, and shall be either a Eurodollar Laaa Base Loan.

"Committed Note" means a promissory note of ther@eer payable to the order of each Bank, in sulisianthe form of Exhibit D2 hereto
with the blanks appropriately completed, evidendhmyaggregate indebtedness of the Borrower to Back resulting from the Committed
Loans made by such Bank to the Borrower, togettlidgr all modifications, extensions, renewals, anarr@ngements thereof.

"Companies" means, collectively, Borrower and itbSdiaries and "Company" means any of the same.
"Competitive Bid" means an offer by a Bank to makéompetitive Loan pursuant to Section 2.2.

"Competitive Bid Rate" means, as to any Competiicemade by a Bank pursuant to Section 2.2(bjn(fhe case of a Eurodollar Loan, the
Margin (which will be added to or subtracted frdme LIBO Rate), and (i) in the case of a Fixed Ratan, the fixed rate of interest, in each
case, offered by the Bank making such Competitik B

"Competitive Bid Request" means a request for Cditiyge Bids made pursuant to Section 2.2(a) sulistiynin the form of Exhibit A-1.
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"Competitive Borrowing" means a borrowing consigtof a single Competitive Loan from a Bank or sitaneous Competitive Loans from a
number of Banks, in each case, whose CompetitideaBiall or as a part of such Borrowing, as the caay be, has been accepted by the
Borrower under the bidding procedure describedeictin 2.2.

"Competitive Loan" means a Loan from a Bank toBloerower pursuant to the bidding procedure desdrihéSection 2.2, and shall be either
a Eurodollar Loan or a Fixed Rate Loan.

"Competitive Note" means a promissory note of tioer8wver payable to the order of each Bank, in sariilly the form of Exhibit D-1
hereto, with the blanks appropriately completedtjevcing the aggregate indebtedness of the Borrtms&uch Bank resulting from the
Competitive Loans made by such Bank to the Borrotegrether with all modifications, extensions, neaks, and rearrangements thereof.

"Competitive Reduction" is defined in Section 2.1.

"Consolidated Net Worth" means, as of the dateetérnination, the amount of stated capital plusi{mus, in the case of a deficit) the
capital surplus and earned surplus of the Compaagesalculated in accordance with GAAP (but trepiVinority Interests in Subsidiaries as
liabilities and excluding the contra-equity accoregulting from the Borrower's obligations undsrémployee stock ownership plan
commitments). For purposes of this Agreement, Clistesied Net Worth shall exclude the effect of Stagat No. 106 of the Financial
Accounting Standards Board.

"Current Date" means any date after the date hereof

"Current Financials" means the consolidated Firar&tatements of the Companies for the fiscal geded December 31, 1994, and the f
guarter ended June 30, 1995.

"Debt" of any Person means, from time to time aiitthout duplication, all indebtedness, liabilitiesd obligations of such Person (including,
without limitation, indebtedness, liabilities, aodligations secured by any assets of such Pergamdiess whether such Person has assumed
the liability so secured), whether or not consideas liabilities according to GAAP and whether matlior unmatured, liquidated or
unliquidated, primary or secondary, direct or iedir or absolute, fixed, or contingent.

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

"Default” means the occurrence of any event whith e giving of notice or the passage of timéoth would become an Event of Default.
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"Default Rate" means an annual interest rate equle lesser of (a) 2% plus the Base Rate anthébiHighest Lawful Rate.

"Designated Lender" means a special purpose cdiponahich is an Affiliate of a Bank that is engaga making, purchasing or otherwise
investing in commercial loans in the ordinary ceuos its business and that issues (or the parenhih issues) commercial paper rated at
least ""Prime-1" (or the then equivalent gradeMnody's Investors Service, Inc. ("Moody's") or "A{br the then equivalent grade) by
Standard and Poor's Ratings Services, a divisidrhefMcGraw-Hill Companies, Inc. ("S&P") that, iitheer case, (i) is organized under the
laws of the United States or any state theregfsfiall have become a party to this Agreement @untsio Section 9.20(d) and (jii) is not
otherwise a Bank.

"Designation Agreement” means a designation agrateargered into by a Bank (other than a Designaésler), a Designated Lender, and
the Borrower, and accepted by the Agent and theidwédministration Agent, in substantially the fioof Exhibit G hereto.

"Domestic Lending Office" means, with respect ty &ank, the office of such Bank specified as it®hiestic Lending Office" on Schedule
to this Agreement or such other office of such Baslsuch Bank may from time to time specify toBloerower and the Agent.

"EBIT" means, for the applicable period, net incdmeéore tax expense and interest expense and éxgltite effects of nonrecurring and/or
unusual non-cash transactions that reduce net im@od items that do not reduce the cash flow oCivmpanies (e.g., write-off of
intangibles, write-down of assets, effects of neaoanting pronouncements, etc.).

"Eligible Assignee" means (i) a commercial bankamiged under the Laws of the United States, orstatg thereof, and having total assets in
excess of $1,000,000,000; (ii) a commercial bagjanized under the Laws of any other country which member of the OECD, or a
political subdivision of any such country, and haytotal assets in excess of $1,000,000,000; pedvidat such bank is acting through a
branch or agency located in the country in whidk drganized or another country which is also anlver of the OECD; and (iii) the central
bank of any country which is a member of the OECD.

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

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

"ERISA Affiliate" means any company or trade or iness (whether or not incorporated) which is, & baen within the last five (5) years, a
member of a group of which Borrower is a memberwhith is, or has been within the last five (5) nggainder common control with
Borrower within the meaning of section 414 of thed€.
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"Eurocurrency Liabilities" is defined in Regulatién
"Eurodollar Interbank Market" means the eurodaléerbank market selected by the Agent in its slideretion, acting in good faith.

"Eurodollar Lending Office" means, with respecetch Bank, the branches or affiliates of such Bainich such Bank has designated on
Schedule 1 as it "Eurodollar Lending Office" or nfeareafter designate from time to time as its "Hollar Lending Office” by notice to the
Borrower and the Agent.

"Eurodollar Loan" means any Loan with respect tacilthe Borrower shall have selected an interdstlvased on the LIBO Rate in
accordance with the provisions of Section 2.

"Event of Default" means any of the events desdrineSection 6, provided there has been satisfigd@quirement in connection therewith
for the giving of notice, lapse of time, or happenof any further condition, event, or act.

"Facility Fee" is defined in Section 2.5.
"Federal Funds Effective Rate" has the meaningifipedn the definition of Base Rate.
"Financial Report Certificate" means a certificatdstantially in the form of Exhibit F.

"Financial Statements" means balance sheets, prafifoss statements, statements of capital apiusyand statements of cash flow prep
in comparative form to the corresponding periothef preceding fiscal year.

"Fixed Rate Loan" means any Competitive Loan mada Bank pursuant to
Section 2.2 based upon an actual percentage natmpem offered by such Bank, expressed as a deftim@o more than four decimal
places), and accepted by the Borrower.

"Funded Debt" shall mean and include, as of ang datof which the amount thereof is to be deterdyi(ieall funded indebtedness of the
Companies, (i) all funded indebtedness of any Blidny (other than funded indebtedness of such iBigrg owing to the Borrower or
another Subsidiary), and (iii) all indebtednesslforrowed money, but not indebtedness secured bgrmowed against the cash surrender
value of life insurance policies up to the amourdwech cash surrender value.

"GAAP" means generally accepted accounting priesigf the Accounting Principles Board of the Amanidnstitute of Certified Public
Accountants and the Financial Accounting StandBaisrd which are applicable as of the date of tiiuf¢ial Statements in question.
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"Guaranty" means by any particular Person, allgattions of such Person guaranteeing or in effeatapnieeing any Debt, dividend or other
obligation of any other Person (the "primary obtl§an any manner whether directly or indirectlgciuding, without limitation of the
generality of the foregoing, obligations incurrbdough an agreement, contingent or otherwise, bl particular Person (i) to purchase such
Debt or obligation or any property or assets ctunstig security therefor, (ii) to advance or supfupds (x) for the purchase or payment of
such Debt or obligation or (y) to maintain workiogpital or equity capital or otherwise to advancenake available funds for the purchase or
payment of such Debt or obligation, (iii) to purebaroperty, securities or services primarily f@ purpose of assuring the owner of such
Debt or obligation of the ability of the primaryla@wr to make payment of the Debt or obligatior(ig) otherwise to assure the owner of the
Debt or obligation of the primary obligor againss$ in respect thereof.

"Hazardous Substance" means any hazardous ontasite, pollutant, contaminant, or substance.

"Highest Lawful Rate" means, at the particular timguestion, the maximum rate of interest whialder applicable Law, the Banks are then
permitted to charge the Borrower on the Obligatlbthe maximum rate of interest which, under aggile Law, the Banks are permitted to
charge the Borrower on the Obligation shall chaaftger the date hereof, the Highest Lawful Rateldf®bhutomatically increased or
decreased, as the case may be, as of the efféiatieef such change without notice to the Borrower.

"Interest Payment Date" means (i) with respectipBase Loan or Eurodollar Loan, the last day efltiterest Period applicable thereto and,
in addition in the case of a Eurodollar Loan or&hsan with an Interest Period longer than threatimoor 90 days, as applicable, each day
that would have been the Interest Payment Datsuion Loan had an Interest Period of three montae bBpplicable to such Loan, and (ii) in
the case of a Fixed Rate Loan, the last day ofritezest Period applicable thereto and, in the ocdseFixed Rate Loan with an Interest Pe|
of more than 90 days, on the numerically correspanday which occurs during such Interest Pericelgthree months from the first day of
such Interest Period (or, if there is no such guoading day in any such month, the last day df snonth).

"Interest Period" means, with respect to each Ltanduration of such Loan and:

() as to any Eurodollar Loan, the period commegan the date of such Loan and ending on the nealbricorresponding day (or if there is
no corresponding day, the last day) in the calendarth that is one, two, three, or six months thitee, as the Borrower may elect; provided,
however, that the Interest Period for a Euroddltzain subject to a Competitive Bid shall not excBedonths;

(i) as to any Base Loan, the period commencintherdate of such Loan and ending not later thade8@ later or, if earlier, on the
Termination Date, or the date of prepayment of du@dmn; and
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(iii) as to any Fixed Rate Loan, the period comniegon the date of such Loan and ending on the sfaeified in the Competitive Bid in
which the offer to make the Fixed Rate Loan wasmded; provided, however, that each such perioltilsénge a duration of not more than 90
calendar days;

provided, further, that (x) if any Interest Perioduld end on a day which shall not be a Business Bach Interest Period shall be extende
the next succeeding Business Day unless, with cesp&urodollar Loans only, such next succeedingiBess Day would fall in the next
calendar month, in which case such Interest Petti@dl end on the next preceding Business Day, yndo( Interest Period may be selected
that ends later than the Termination Date. Inteskatl accrue from and including the first day oflaterest Period to but excluding the last
day of such Interest Period

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

"LIBO Rate" means the rate (rounded upwards, ifal@ady a whole multiple of 1/16 of 1%, to the tieigher 1/16 of 1%) equal to the
annual rate of interest at which dollar depositsrapimately equal to the principal amount of thelagable Eurodollar Loan and with a
maturity equal to the applicable Interest Pericaaffered in immediately available funds to thenpipal office of the Agent in London,
England (or if the Agent does not at the time amghsdetermination is made maintain an office indam England, the principal office of a
Affiliate of the Agent in London, England), at 10:8.m., London time (or as soon thereafter as ipediie), two Business Days before the
day of such Interest Period.

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

“Litigation" means any action conducted, pendinghoeatened by or before any Tribunal.
"Loan" means a Competitive Loan, a Committed L@aBEurodollar Loan, a Fixed Rate Loan, or a BaseiLoa

"Loan Papers" means (i) this Agreement, certifisatelivered pursuant to this Agreement, and exhaoid schedules hereto, (ii) any notes,
security documents, guaranties, and other agresrnirefavor of the Agents or the Banks ever deliddreconnection with this Agreement,
and (iii) all renewals, extensions, or restatemefiter amendments or supplements to, any of thegfuing.
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"Majority Banks" means at any time (a) the Majol@gmmitted Banks and
(b) Banks holding at least 66-2/3% of the then aggte unpaid principal amount of the Competitivahs

"Majority Committed Banks" means the Banks holdittideast 662/3% of the then aggregate unpaid principal amofittie Committed Loat
or if no Committed Loans are outstanding, the Bdrdksng at least 66-2/3% of the available Committe€determined without considering
the effect of any Competitive Reduction).

"Margin" means,

(a) as to any Competitive Bid relating to a EurdatolLoan, the margin (expressed as a percentag@eatannum in the form of a decimal to
no more than four decimal places) to be added subtracted from the LIBO Rate in order to deteertime interest rate acceptable to such
Bank with respect to such Eurodollar Loan; and

(b) as to any Committed Loan which is a Euroddli@an the following percentages in the following t®tis:

Borrower's Senior Unsecured
Long-Term Debt as Rated by Margin
Standard & Poor's Ratings Group

AA- or better 14 basis points
T Aoras 17 ‘basis points
" BBBrorA- 21 ‘basis points
' BEB 28 ‘basis points
) BBB- or below or is not rated 31. 5ba5|sp;3|nt.;,

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

(a) a material and adverse effect upon the valwlitgnforceability of any Loan Paper, (b) a matexial adverse effect on the consolidated
financial condition of the Companies representetthélatter of the Current Financials or the mesent audited consolidated Financial
Statements, (c) a Default or

(d) the issuance of an accountant's report on tieganies' consolidated Financial Statements cantpam explanatory paragraph about the
entity's ability to continue as a going concerndeBned in accordance with Generally Accepted findiStandards).

"Material Agreement” of any Person means any nmeteniitten or oral agreement, contract, commitmentinderstanding to which such
Person is a party, by which such
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Person is directly or indirectly bound, or to whimhy assets of such Person may be subject, andh vghiot cancelable by such Person upon
30 days or less notice without liability for furtigayment other than nominal penalty, and whicluireg such Person to pay more than 1
percent of Consolidated Net Worth during any 12-thqreriod.

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

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

"Note" means a Competitive Note or a Committed Note
"Notice of Committed Borrowing" is defined in Semi2.3.

"Obligation" means all present and future indebésdn obligations, and liabilities, and all renewaldensions, and modifications thereof,
owed to the Agents or the Banks by the Borrowesjrag pursuant to any Loan Paper, together witlnédirest thereon and costs, expenses,
and attorneys' fees incurred in the enforcemenblbection thereof.

"OECD" means the Organization for Economic Coopenaand Development (or any successor).
"Participant” is defined in Section 9.20(b).

"PBGC" means the Pension Benefit Guaranty Corpmratr any successor thereof, established pursad&RISA.
"Permitted Liens" means the Liens described on Qdee?.

"Person" means and includes an individual, parhigyéimited liability company, joint venture, casgation, trust, Tribunal, unincorporated
organization, or government, or any departmentageor political subdivision thereof.

"Plan" means any plan defined in Section 4021 (&RIfSA in respect of which the Borrower is an "eay@r" or a "substantial employer" as
such terms are defined in ERISA.
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"Prime Rate" has the meaning specified in the defmof Base Rate.
"Purchaser" is defined in Section 9.20(c).

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

"Rights" means rights, remedies, powers, and ggéast.

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

"Solvent" means, as to any Person at the time tefraénation, that
(a) the aggregate fair value of such Person'ssaegeteds the present value of its liabilities @ivbecontingent, subordinated, unmatured,
unliquidated, or otherwise), and (b) such Persansifficient cash flow to enable it to pay its Behas they mature.

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

"Taxes" means all taxes, assessments, fees, aratheges at any time imposed by any Laws or Tahun

"Termination Date" means, at any time, August INQ or the earlier date of termination in wholgh# Total Commitment pursuant to
Section 2.6.

"Total Commitment" means at any time the aggregateunt of the Banks' Commitments, as in effectiahgime.

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

"United States" and "U.S." each means United Sttésnerica.
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SECTION 2. COMMITMENT.

2.1 Commitments. Subject to the terms and conditard relying upon the representations and waeshgrein set forth, each Bank,
severally and not jointly, agrees to make revolingdit loans ("Committed Loans") to the Borrowagrany time and from time to time on ¢
after the date hereof and until the TerminationeDaotwithstanding the foregoing, (a) the aggregatstanding principal amount of all
Committed Loans of a Bank shall not exceed at ang such Bank's Commitment and (b) the CommitméatBank which makes a
Competitive Loan and the Total Commitment shaltlbemed used from time to time to the extent obtjgregate principal amount of the
Competitive Loans then outstanding from such Bauiclf deemed use of such Bank's Commitment anddtat Commitment being a
"Competitive Reduction"), subject, however, to toaditions that (i) at no time shall (A) the sum(x¥ the outstanding aggregate principal
amount of all Committed Loans made by all Banks ) the outstanding aggregate principal amoumtld€ompetitive Loans made by all
Banks exceed (B) the Total Commitment and (ii)ghacipal amount of Committed Loans to be made Baak pursuant to a Committed
Borrowing (whether pursuant to Section 2.3 or as gla refinancing under Section 2.4) shall edgbelproduct of (x) the percentage whict
Commitment (after a Competitive Reduction for ien@petitive Loans outstanding) represents of th@lféommitment (after a Competitive
Reduction for all Competitive Loans outstandinggy) the outstanding aggregate principal amofiall @ommitted Loans obligated to be
made by all Banks in connection with such Commiedrowing.

Within the foregoing limits, the Borrower may borrorepay, prepay, and reborrow hereunder, on aed thfe date hereof and prior to the
Termination Date, subject to the terms, provisi@mg] limitations set forth herein.

2.2 Competitive Bid Procedure. (a) In order to esfulCompetitive Bids, the Borrower shall hand dalivelex, or telecopy to the Agents a
duly completed Competitive Bid Request, to be nembby the Agents (i) in the case of Eurodollar higanot later than 10:00 a.m., Dallas,
Texas time, four Business Days before the Borrovidate specified for a proposed Competitive Borrapamd (i) in the case of Fixed Rate
Loans, not later than 10:00 a.m., Dallas, Texas timvo Business Days before the Borrowing Dateifipddor a proposed Competitive
Borrowing. No Base Loan shall be requested ingreept pursuant to Section 2.11 or Section 2.14lenparsuant to, a Competitive Bid
Request. A Competitive Bid Request that does notazm substantially to the format of Exhibit A-1 ynbe rejected at the Auction
Administration Agent's sole discretion, and the #arc Administration Agent shall, not later than moan the date of delivery of the
Competitive Bid Request, notify the Borrower of lsuiejection by telex or telecopier. Each Competit8id Request shall in each case refe
this Agreement and specify (x) whether the Comppetitoans then being requested are to be Eurodatians or Fixed Rate Loans, or both,
(y) the Borrowing Date of such Competitive Loan$igh shall be a Business Day) and the aggregateipal amount thereof (which shall
not be less than $3,000,000 or greater than theeshliotal Commitment on such Borrowing Date andl §leaan integral multiple of
$1,000,000), and (z) the Interest Period with restieereto (which may not end after the
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Termination Date). Promptly after its receipt a@ampetitive Bid Request that is not rejected asesfaid, the Auction Administration Agent
shall invite by telex or telecopier (substantiafiythe form set forth in Exhibit B hereto) the Bartk bid, on the terms and conditions of this
Agreement, to make Competitive Loans pursuant ¢b €ompetitive Bid Request.

(b) Each Bank may, in its sole discretion, make @nore Competitive Bids to the Borrower respoasiveach Competitive Bid Request.
Each Competitive Bid by a Bank must be receivethieyAuction Administration Agent via telex or tetgxier, substantially in the form of
Exhibit C hereto,

() in the case of Eurodollar Loans, not later tA4r00 a.m., Dallas, Texas time, three Businessbajore the Borrowing Date specified f¢
proposed Competitive Borrowing and (i) in the caé&ixed Rate Loans, not later than 11:00 a.mllaBaTexas time, one Business Day
before the Borrowing Date of a proposed Competiieerowing. Competitive Bids that do not confornbstantially to the format of Exhibit
C may be rejected by the Auction Administration Agafter conferring with, and upon the instructafnthe Borrower, and the Auction
Administration Agent shall notify the Bank that suitted the non-conforming Competitive Bid of sueffection as soon as practicable. Each
Competitive Bid shall refer to this Agreement arpigpecify the principal amount (which shall beaiminimum principal amount of
$3,000,000 and in an integral multiple of $1,000,80d which may equal the entire principal amodnhe Competitive Borrowing request
by the Borrower) of the Competitive Loan the Basikilling to make to the Borrower, (y) specify tBempetitive Bid Rate(s) at which the
Bank is prepared to make the Competitive Loan,(@hdonfirm the Interest Period with respect thesiecified by the Borrower in its
Competitive Bid Request. If any Bank shall elect tsomake a Competitive Bid, such Bank shall safpthe Auction Administration Agent
via telex or telecopier (1) in the case of Eurodolloans, not later than 11:00

a.m., Dallas, Texas time, three Business Days bdfm Borrowing Date specified for a proposed Cditipe Borrowing, and (ll) in the case
of Fixed Rate Loans, not later than 11:00 a.m.|d3alTexas time, one Business Day before the Bang®Wate of a proposed Competitive
Borrowing; provided, however, that failure by angr to give such notice shall not cause such Barietobligated to make any Competit
Loan as part of such Competitive Borrowing. A Cotitpe Bid submitted by a Bank pursuant to thisgzaaph (b) shall be irrevocable.

(c) The Auction Administration Agent shall promptigtify the Borrower by telex or telecopier of tile Competitive Bids made, the
Competitive Bid Rate and the principal amount afte@ompetitive Loan in respect of which a CompetitBid was made and the identity of
the Bank that made each bid on the date of delisEGompetitive Bids pursuant to Section

2.2(b). The Auction Administration Agent shall semdopy of all Competitive Bids to the Borrower fgrrecords as soon as practicable after
completion of the bidding process set forth in éction 2.2.

(d) The Borrower may in its sole and absolute @ian, subject only to provisions of this SectioB(#), accept or reject any or all of the
Competitive Bids referred to in paragraph (c) abg@revided, however, that the aggregate amourtiefompetitive
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Bids so accepted by the Borrower may not exceegriineipal amount of the Competitive Borrowing regted by the Borrower. The
Borrower shall notify the Auction Administration Agt by telex or telecopier whether and to whatmbitehas decided to accept or reject any
or all of the bids referred to in paragraph (c)\ahdi) in the case of Eurodollar Loans, not ldtem 11:00

a.m., Dallas, Texas time, two Business Days bdfadBorrowing Date specified for a proposed ContipetBorrowing and (i) in the case of
Fixed Rate Loans, not later than 11:00 a.m., Dallagas time, on the Borrowing Date specified fpraposed Competitive Borrowing;
provided, however, that (w) the failure by the Bever to give such notice shall be deemed to bgeatien of all the bids referred to in
paragraph (c) above, (x) the Borrower shall noeptea bid made at a particular Competitive Bid Rftiee Borrower has decided to reject a
bid made at a lower Competitive Bid Rate, (y) & Borrower shall accept bids made at a particutangetitive Bid Rate but shall be
restricted by other conditions hereof from borragvihe principal amount of Competitive Loans in extmf which bids at such Competitive
Bid Rate have been made, then the Borrower shadii@ pro rata portion of each bid made at suahpeditive Bid Rate based as nearly as
possible on the respective principal amounts of @etitive Loans for which such bids were made, aah¢ bid shall be accepted for a
Competitive Loan unless such Competitive Loan ia minimum principal amount of $3,000,000 and daagral multiple of $1,000,000.
Notwithstanding the foregoing, if it is necessary the Borrower to accept a pro rata allocatiothefbids made in response to a Compet
Bid Request (whether pursuant to the events spédifi clause (y) above or otherwise) and the avigilprincipal amount of Competitive
Loans to be allocated among the Banks is not seffico enable Competitive Loans to be allocateelstch Bank in a minimum principal
amount of $3,000,000 and in integral multiples dfa®0,000, then the Borrower shall select the Banke allocated such Competitive Lo
and shall round allocations up or down to the éxher or lower multiple of $1,000,000 as it stdd@em appropriate. A notice given by the
Borrower pursuant to this paragraph (d) shall bevimcable.

(e) The Auction Administration Agent shall promptigtify each bidding Bank whether or not its Conitpet Bid has been accepted (and if
S0, in what amount and at what Competitive Bid Rhyetelex or telecopier, and each successful iddéthereupon become bound, subject
to the other applicable conditions hereof, to mifleeCompetitive Loan in respect of which its bid lneen accepted. After completing the
notifications referred to in the immediately preicggsentence, the Auction Administration Agent sfizhotify the Agent of each
Competitive Bid that has been accepted, the amtbentof, and the Competitive Bid Rate therefor @idahotify each Bank of the aggregate
principal amount of all Competitive Bids accepted.

(f) Upon receipt from the Agent of the LIBO Rateplpable to any Eurodollar Loan to be made by aanpBpursuant to a Competitive Bid
that has been accepted by the Borrower pursuédedtion 2.2(d), the Auction Administration Agenalmotify such Bank of (i) the
applicable LIBO Rate and

(i) the sum of the applicable LIBO Rate plus thargin bid by such Bank.
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(9) No Competitive Borrowing shall be made withimege Business Days of the date of any other CothgeBorrowing, unless the Borrower
and the Auction Administration Agent shall mutuadigree otherwise.

(h) If the Auction Administration Agent shall atyatime have a Commitment hereunder and shall édestibmit a Competitive Bid in its
capacity as a Bank, it shall submit such bid diyetct the Borrower one quarter of an hour earliert the latest time at which the other Banks
are required to submit their bids to the AuctiomAistration Agent pursuant to paragraph (b) above.

() All notices required by this Section 2.2 shHa#l made in accordance with Section 9.6.

2.3 Committed Borrowing Procedure. In order to effie Committed Borrowing, the Borrower shall hamdiver, telex, or telecopy to the
Agent a duly completed request for Committed Boimnmysubstantially in the form of Exhibit A-2 heogfa "Notice of Committed
Borrowing"), (i) in the case of Eurodollar Loanst tater than 11:00 a.m., Dallas, Texas time, twsiBess Days before the Borrowing Date
specified for a proposed Committed Borrowing, and

(i) in the case of Base Loans, not later than Q&0n., Dallas, Texas time, on the Business Daghvisi the Borrowing Date specified for a
proposed Committed Borrowing. No Fixed Rate Loaalldbe requested or made pursuant to a Notice afr@itted Borrowing. Such notice
shall be irrevocable and shall in each case reftiis Agreement and specify (x) whether the Lahes being requested are to be Eurodollar
Loans or Base Loans, (y) the Borrowing Date of dugains (which shall be a Business Day) and theeagge amount thereof (which shall

be less than $500,000 and shall be an integraipteuttf $100,000), and (z) the Interest Period withpect thereto (which shall not end later
than the Termination Date). If no Interest Periathwespect to any Eurodollar Loan is specifiediry such Notice of Committed Borrowing,
then the Borrower shall be deemed to have seleatddterest Period of one month's duration. Promptid in any event on the same day the
Agent receives a Notice of Committed Borrowing prarst to this Section 2.3, the Agent shall advisedtiner Banks of such Notice of
Committed Borrowing and of each Bank's portionhaf tequested Committed Borrowing by telex or tghéeo Each Committed Borrowing
shall consist of Loans of the same type made #seo$ame day and having the same Interest Period.

2.4 Refinancings. The Borrower may refinance akumy part of any Loan with a Loan of the same different type made pursuant to Seci
2.2 or

Section 2.3, subject to the conditions and limitasi set forth herein and elsewhere in this Agre¢nmeciuding, without limitation,
refinancings of Competitive Loans with Committedans and Committed Loans with Competitive Loans. Aogn or part thereof so
refinanced shall be deemed to be repaid in accoedaith Section 2.8 with the proceeds of a new ®wimg hereunder and the proceeds of
the new Loan, to the extent they do not exceegbtimeipal amount of the Loan being refinanced, lshai be paid by the Banks to the Agent
or by the Agent to the Borrower pursuant to Sec#dat{c); provided, however, that (i) if the prinaimmount extended by a Bank in a
refinancing is greater than the principal amounéeded by such
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Bank in the Borrowing being refinanced, then suemiBshall pay such difference to the Agent forriistion to the Banks described in (ii)
below, (ii) if the principal amount extended by ari& in the Borrowing being refinanced is greatantthe principal amount being extended
by such Bank in the refinancing, the Agent shalimethe difference to such Bank out of amountsirex pursuant to (i) above, (iii) to the
extent any Bank fails to pay the Agent amountsfdu it pursuant to (i) above, any Loan or porttbereof being refinanced shall not be
deemed repaid in accordance with Section 2.8 texhtent of such failure and the Borrower shall pagh amount to the Agent pursuant to
Section 2.8, and (iv) to the extent the Borrowdsfep pay to the Agent any amounts due in accardawith Section 2.8 as a result of the
failure of a Bank to pay the Agent any amounts asidescribed in (iii) above, the portion of anyrafced Loan deemed not repaid shall be
deemed to be outstanding solely to the Bank whashfhiled to pay the Agent amounts due from it pans to (i) above to the full extent of
such Bank's portion of such refinanced Loan.

2.5 Fees. The Borrower agrees to pay to each Bardygh the Agent, on each March 31, June 30, 8#me30, and December 31 and on
Termination Date, in immediately available fund$aeility fee (a "Facility Fee") calculated by miplying the percentages set forth below in
the contexts set forth below by the CommitmentuzhsBank, during the preceding quarter (or shqrégiod commencing with the date hel
and/or ending with the Termination Date):

Borrower's Senior Unsecured
Long-Term Debt as Rated by Percentage
Standard & Poor's Ratings Group

AA- or better .09 percent
' Aor A¥ ilpercent
" BBBrorA 125 percent
' BBB A7percent
) BBB- or below or is not rated 21perc<;nt ---------

All Facility Fees shall be computed by the Agentlom basis of the actual number of days elapsadygar of 365 days, and shall be
conclusive and binding for all purposes, absentifesinerror. The Facility Fee due to each BanklIstahmence to accrue on the date hereof
and shall cease to accrue on the earlier of theif@tion Date and the termination of the Commitnafrguch Bank as provided herein.
Notwithstanding the foregoing, in no event shalf &ank be permitted to receive any compensatioaurater constituting interest in exci

of the Highest Lawful Rate.

2.6 Termination and Reduction of Commitments. (@)j&ct to Section 2.12(b), the Borrower may permégederminate, or from time to tirr
in part permanently reduce, the Total Commitmengach case upon at least ten Business Days'\vitten or telex
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notice to the Agent (who shall promptly forwardapyg thereof to each Bank and the Auction Admint&iraAgent). Such notice shall specify
the date and the amount of the termination or riéoluof the Total Commitment. Each such partiauettbn of the Total Commitment shall
be in a minimum aggregate principal amount of $8,000 and in an integral multiple of $1,000,000.

(b) On the Termination Date the Total Commitmeralisbe zero.

(c) Each reduction in the Total Commitment pursuarihis paragraph shall be made ratably amon@émks in accordance with their
respective Commitments. Simultaneously with angnbeation or reduction of commitments pursuant ie garagraph, the Borrower shall |

to the Agent for the accounts of the Banks thelfaéiees on the amount of the Total Commitmentesminated or reduced, accrued through
the date of such termination or reduction.

2.7 Loans. (a) Each Borrowing made by the Borrosveany date shall be

(i) in the case of Competitive Loans, in an intégnaltiple of $1,000,000 and in a minimum aggregaiacipal amount of $3,000,000 and (ii)
in the case of Committed Loans, in an integral iplgtof $100,000 and in a minimum aggregate prialcggmount of $500,000. Competitive
Loans shall be made by the Banks in accordanceStttion 2.2(d), and Committed Loans shall be nigdine Banks ratably in accordance
with their respective Commitments on the Borrowidete of the Committed Borrowing; provided, howewhbat the failure of any Bank to
make any Loan shall not in itself relieve any otBank of its obligation to lend hereunder. Thei@i€Competitive Loan and Committed Loan
by each Bank shall be made against delivery to 8actk of an appropriate Competitive Note and ConediNote, respectively, payable to
the order of such Bank, as referred to in Secti8n 2

(b) Each Competitive Loan shall be a Eurodollarn.oaa Fixed Rate Loan, and each Committed Loalh lsba Eurodollar Loan or a Base
Loan, as the Borrower may request subject to amt@ordance with Section 2.2 or Section 2.3, aficgijpe. Each Bank may at its option
make any Eurodollar Loan by causing a foreign binasfcsuch Bank to make such Loan; provided, howebhet any exercise of such option
shall not affect the obligation of the Borroweré&pay such Loan in accordance with the terms offiicable Note and this Agreement.
Loans of more than one interest rate option magutstanding at the same time; provided, howevat,ttie Borrower shall not be entitled to
request any Loan which, if made, would result iraggregate of more than 10 separate Borrowingghmitstanding hereunder at any one
time. For purposes of the foregoing, Loans haviiffgrént interest Periods, regardless of whethey ttommence on the same date, shall be
considered separate Loans.

(c) Subject to Section 2.4, each Bank shall makpadttion of each Competitive Borrowing and eacim@utted Borrowing on the proposed
Borrowing Date thereof by paying the amount requieethe Agent in Dallas, in immediately availahlads not later than 12:00 noon, Dal
Texas time, and the Agent shall by 2:00 p.m., Balla
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Texas time, credit the amounts so received to #meigl deposit account of the Borrower with the Wg®, if Loans are not made on such
date because any condition precedent to a Borrolaéngin specified shall not have been met, refueratnounts so received to the respective
Banks as soon as practicable; provided, howevandfto the extent the Agent fails to return anghsamounts to a Bank on the Borrowing
Date for such Borrowing, the Agent shall pay ins¢@n such unreturned amounts, for each day frarth Borrowing Date to the date such
amounts are returned to such Bank, at the Fedaral$Effective Rate.

2.8 Notes. The Competitive Loans made by each Bhak be evidenced by a single Competitive Notgapke to the order of such Bank in a
principal amount equal to the Total Commitment. TQmmmitted Loans made by each Bank shall be evatebg a single Committed Note
payable to the order of such Bank in a principabant equal to the Commitment of such Bank. Thetaating principal balance of each
Competitive Loan and Committed Loan, as evidengethé relevant Note, shall be payable on the lagtaf the Interest Period applicable to
such Loan. Each Note shall bear interest from #ie thereof on the outstanding principal balaneesitif as set forth in Section 2.9 and
Section 2.10. Each Bank shall, and is hereby aiziby the Borrower to, endorse on the schedtédelztd to the relevant Note held by such
Bank (or on a continuation of such schedule até¢beach such Note and made a part thereof)its records relating such Note an
appropriate notation evidencing the date and amousach Competitive Loan or Committed Loan, adiapple, of such Bank, each payment
or prepayment of principal of any Competitive LaanCommitted Loan, as applicable, and the othermétion provided for on such
schedule. The aggregate unpaid principal amourésrded shall be presumptive evidence of the @h@mount owing by the Borrower to
a Bank and unpaid under the Note of such Bank.faihge of any Bank to make such a notation or emgr therein shall not in any manner
affect the obligation of the Borrower to repay @mpetitive Loans or Committed Loans, as applicaiiede by such Bank in accordance
with the terms of the relevant Note.

2.9 Interest on Loans. (a) Subject to the provisiohSection 2.10, each Eurodollar Loan shall lrgtarest at a rate per annum (computed on
the basis of the actual number of days elapsedayear of 360 days) equal to the lesser of (iHlhest Lawful Rate and (i) the LIBO Re
for the Interest Period in effect for such Loan f)s or minus, as the case may be, in the casaalf Competitive Loan, the Margin speci
by a Bank with respect to such Loan in its CompetiBid submitted pursuant to Section 2.2(b) anddBs, in the case of each Committed
Loan, the Margin. Interest on each Eurodollar Lehall be payable on each Interest Payment Datécapfd thereto. The applicable LIBO
Rate for each Interest Period shall be determiryetid Agent, and such determination shall be caiatuabsent manifest error.

(b) Subject to the provisions of Section 2.10, eAabke Loan shall bear interest at the rate perraffoamputed on the basis of the actual
number of days elapsed over a year of (x) 365 6rd2f/s, as the case may be if the Base Rate id basthe Prime Rate or (y) 360 days if
Base Rate is based on the Federal Funds Effectit&) R
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equal to the lesser of (i) the Highest Lawful Rael (ii) the Base Rate. Interest on each Base Ebalh be payable on each Interest Payment
Date applicable thereto. The applicable Base Ratiagl each Interest Period shall be determinedhbyAgent, and such determination shall
be conclusive absent manifest error.

(c) Subject to the provisions of Section 2.10, eicgled Rate Loan shall bear interest at a rateapeum (computed on the basis of the actual
number of days elapsed over a year of 360 days)l ¢qghe fixed rate of interest offered by the Bamaking such Loan and accepted by the
Borrower pursuant to Section 2.2. Interest on édxbd Rate Loan shall be payable on each Intel@ghEnt Date applicable thereto.

2.10 Interest on Overdue Amounts. If the Borrowsllsdefault in the payment of the principal ofiaterest on any Loan or any other amount
becoming due hereunder, the Borrower shall on ddrfram time to time pay interest, to the extentpigied by Law, on such defaulted
amount up to (but not including) the date of achmiment (after as well as before judgment) ateapar annum equal to the lesser of (i) the
Highest Lawful Rate and (ii) the Default Rate.

2.11 Alternate Rate of Interest. In the event, am@éach occasion, that on the day two Business pragysto the commencement of any
Interest Period for a Eurodollar Loan, the Agerglishave determined that dollar deposits in the amhof the requested principal amount of
such Eurodollar Loan are not generally availablh&Eurodollar Interbank Market, or that dollapdsits of such Eurodollar Loan are not
generally available in the Eurodollar Interbank kidrfor the requested Interest Period, or thatdte at which such dollar deposits are being
offered will not adequately and fairly reflect tbest to any Bank of making or maintaining such Hoitar Loan during such Interest Period,
or that reasonable means do not exist for ascertaihe LIBO Rate, the Agent shall, as soon astjpadle thereafter, give written or telex
notice of such determination, stating the specéasons therefor, to the Borrower, the Auction Adstration Agent, and the Banks. In the
event of any such determination, any request bytireower for a Eurodollar Loan shall, until theatimstances giving rise to such notice no
longer exist, be deemed to be a request for a Baae. Each determination by the Agent hereunddt bhaonclusive absent manifest error.

2.12 Prepayment of Loans. (a) Prior to the TernonaDate, the Borrower shall have the right at tme to prepay any Committed
Borrowing, in whole or in part, subject to the regments of Section 2.15 but otherwise without gtemor penalty, but prepayment of
Eurodollar Loans shall require at least five BussBays prior written or telex notice to the Aggargvided, however, that each such partial
prepayment shall be in an integral multiple of $000 and in a minimum aggregate principal amourl®f0,000. Each notice of prepayment
shall specify the prepayment date and the aggregateipal amount of each Borrowing to be prepattill be irrevocable and shall commit
the Borrower to prepay such Borrowing by the amatatted therein. The Borrower shall not have tgktrio prepay any Competitive
Borrowing.
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(b) On the date of any termination or reductionhef Total Commitment pursuant to Section 2.6(a,Bbrrower shall pay or prepay so much
of the Loans as shall be necessary in order tieadigregate principal amount of the Loans outstandgill not exceed the Total Commitment
following such termination or reduction. Subjecthe foregoing, any such payment or prepayment beaipplied to such Borrowing or
Borrowings as the Borrower shall select. All prepayts under this paragraph shall be subject tade2t15 and Section 2.16.

(c) All prepayments under this Section 2.12 shalabcompanied by accrued interest on the prineipalunt being prepaid to the date of
prepayment.

2.13 Reserve Requirements; Change in CircumstateeNotwithstanding any other provision hereirgfier the date of this Agreement any
change in applicable Law or regulation or in thteiipretation or administration thereof by any Trialcharged with the interpretation or
administration thereof (whether or not having theeé of Law) (i) shall change the basis of taxatibpayments to any Bank of the principal
of or interest on any Eurodollar Loan or Fixed Ratan made by such Bank or any other fees or arsqayable hereunder (other than (x)
Taxes imposed on the overall net income of suctkBgrthe jurisdiction in which such Bank has itpipal office or by any political
subdivision or taxing authority therein (or any Takich is enacted or adopted by such jurisdictmmiitical subdivision, or taxing authority

a direct substitute for any such Taxes) or (y) &ay, assessment, or other governmental chargevthdtl not have been imposed but for the
failure of any Bank to comply with any certificatioinformation, documentation, or other reportiaguirement), (ii) shall impose, modify, or
deem applicable any reserve, special depositnutasirequirement against assets of, deposits avifior the account of, or credit extended
such Bank, or (iii) shall impose on such Bank @& Burodollar Interbank Market any other conditiffiecting this Agreement or any
Eurodollar Loan or Fixed Rate Loan made by suchkBand the result of any of the foregoing shaltdécrease the cost to such Bank of
maintaining its Commitment or of making or maintamany Eurodollar Loan or Fixed Rate Loan or tuee the amount of any sum
received or receivable by such Bank hereunder (venedf principal, interest, or otherwise) in redpbereof by an amount deemed in good
faith by such Bank to be material, then the Bornostell pay to the Agent for the account of suchiBsuch additional amount or amounts as
will compensate such Bank for such increase oratéaluto such Bank upon demand by such Bank (tHrdhig Agent). Notwithstanding the
foregoing, in no event shall any Bank be permitteteceive any compensation hereunder constituitggest in excess of the Highest Lawful
Rate.

(b) If any Bank shall have determined in good fditht the adoption of any applicable law, rule utation, or guideline regarding capital
adequacy, or any change therein, or any chandeimterpretation or administration thereof by dmypunal, central bank, or comparable
agency charged with the interpretation or admiatiin thereof, or compliance by any Bank (or amgdiag office of such Bank) with any
request or directive regarding capital adequacyeftr or not having the force of Law) of any suatharity, central bank, or comparable
agency, has or would have the effect of reducieg#te of return on such Bank's capital as a caresegg of its obligations hereunder to a
level below that which such Bank could have achidwat for such adoption, change, or compliance
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(taking into consideration such Bank's policiedwrigspect to capital adequacy) by an amount dedyedch Bank to be material, then from
time to time, the Borrower shall pay to the Agamtthe account of such Bank such additional amouamounts as will compensate such
Bank for such reduction upon demand by such Bambigh the Agent). Notwithstanding the foregoimgno event shall any Bank be
permitted to receive any compensation hereundestitoting interest in excess of the Highest LavRalte.

(c) A certificate of a Bank setting forth in reaabie detail

(i) such amount or amounts as shall be necessagynpensate such Bank as specified in paragrapir (&) above, as the case may be, and
(i) the calculation of such amount or amounts uradause (a)(i), shall be delivered to the Borroweith a copy to the Agent) promptly after
such Bank determines it is entitled to compensatiwter this Section 2.13, and shall be conclusidetanding absent manifest error. The
Borrower shall pay to the Agent for the accounswéh Bank the amount shown as due on any sucfiaagiwithin 15 days after its receipt
of the same. In preparing such certificate, suchkBaay employ such assumptions and allocationesiscand expenses as it shall in good
faith deem reasonable and may use any reasonadiagivg and attribution method.

(d) Failure on the part of any Bank to demand campton for any increased costs or reduction inwartworeceived or receivable or reduc

in return on capital with respect to any Interesti®d shall not constitute a waiver of such Banikjkts to demand compensation for any
increased costs or reduction in amounts receivedamivable or reduction in return on capital wigkpect to such Interest Period or any other
Interest Period. The protection of this SectiorBXhall be available to each Bank regardless ofpmsgible contention of invalidity or
inapplicability of the law, regulation, or conditiavhich shall have been imposed.

(e) In the event any Bank shall seek compensatiosuant to this Section 2.13, the Borrower may giotice to such Bank (with copies to the
Agents) that it wishes to seek one or more Eligkdsignees (which may be one or more of the Battkassume the Commitment of such
Bank and to purchase its outstanding Loans andd\N&&ch Bank requesting compensation pursuantgo th

Section 2.13 agrees to sell its Commitment, Lolioges, and interest in this Agreement and the dtban Papers to any such Eligible
Assignee for an amount equal to the sum of thet@utiéng unpaid principal of and accrued interesswch Loans and Notes plus all other
and amounts (including, without limitation, any q@emsation claimed by such Bank under this Sectid®& &nd as to which such Bank has
delivered the certificate required by Section 2c]1 8 or before the date such Commitment, Loard Notes are purchased) due such Bank
hereunder calculated, in each case, to the dateGoimmitment, Loans, Notes, and interest are pgezha-ollowing any such sale, such B
shall have no further Commitment or other obligatio the Borrower hereunder or under any other LRaper.

(f) Notwithstanding anything herein to the contrarg Bank shall be entitled to any compensatioreutiuis Section 2.13 with respect to any
Competitive Loan.
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(g) Without prejudice to the survival of any otludligations of the Borrower hereunder, the obligagi of the Borrower under this Section
2.13 shall survive for one year after the termmatf this Agreement and/or the payment or assigmmmiany of the Notes.

2.14 Change in Legality. (a) Notwithstanding angthio the contrary herein contained, if any changey or regulation or in the
interpretation thereof by any Tribunal charged it administration or interpretation thereof shadlke it unlawful for any Bank to make or
maintain any Eurodollar Loan or to give effectt®abligations as contemplated hereby, then, bitemrinotice to the Borrower and to the
Agents, such Bank may:

(i) declare that Eurodollar Loans will not thereafbe made by such Bank hereunder, whereupon threver shall be prohibited from
requesting Eurodollar Loans from such Bank hereundkess such declaration is subsequently withdrand

(i) require that all outstanding Eurodollar Loanade by it be converted to Base Loans, in whicme(&) all such Eurodollar Loans shall be
automatically converted to Base Loans as of thectffe date of such notice as provided in parag(apbelow and (B) all payments and
prepayments of principal which would otherwise hbeen applied to repay the converted Eurodollankahall instead be applied to repay
the Base Loans resulting from the conversion ohdtierodollar Loans.

(b) For purposes of this Section 2.14, a noticéa¢oBorrower (with a copy to the Agent) by any Bamksuant to paragraph (a) above shall be
effective on the date of receipt thereof by therBaer.

2.15 Indemnity. The Borrower shall indemnify eadmB against any loss or reasonable expense whiathBank may sustain or incur as a
consequence of

(a) any failure by the Borrower to borrow hereundfter a Notice of Committed Borrowing pursuansection 2 has been given or after
Competitive Bids have been accepted, (b) any paymegpayment, or conversion, other than convessiorder Section 2.14(a)(ii), of a
Eurodollar Loan or Fixed Rate Loan required by ather provision of this Agreement or otherwise made date other than the last day of
the applicable Interest Period, (c) any defauthimpayment or prepayment of the principal amofiang Loan or any part thereof or interest
accrued thereon, as and when due and payable(dtithdate thereof, by notice of prepayment, cerettse), or (d) the occurrence of any
Event of Default. The indemnity of the Borrower guant to the immediately preceding sentence gh@lide, but not be limited to, any loss
or reasonable expense sustained or incurred ar smi$tained or incurred in liquidating or employdeposits from third parties acquired to
effect or maintain such Loan or any part theredd &irodollar Loan or Fixed Rate Loan. Such losgasonable expense shall include,
without limitation, an amount equal to the excéfsany, as reasonably determined by each BanK) dts(cost of obtaining the funds for the
Loan being paid, prepaid, or converted or not heee (based on the LIBO Rate or, in the case okad-Rate Loan, the fixed rate of interest
applicable thereto) for the period from the date of
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such payment, prepayment, or conversion or fatoitgorrow to the last day of the Interest Periadsiach Loan (or, in the case of a failure to
borrow, the Interest Period for the Loan which wblidve commenced on the date of such failure tmbdrover (ii) the amount of interest
(as reasonably determined by such Bank) that wioellcealized by such Bank in reemploying the furddpaid, prepaid, or converted or not
borrowed for such period or Interest Period, ascts® may be. A certificate of each Bank settimghfany amount or amounts which such
Bank is entitled to receive pursuant to this SecHdl5 shall be delivered to the Borrower (withogyto the Agent) and shall be conclusive
made in good faith, absent manifest error. The ®&oer shall pay to the Agent for the account of eBahk the amount shown as due on any
certificate within 30 days after its receipt of t@me. Notwithstanding the foregoing, in no evéatlsany Bank be permitted to receive any
compensation hereunder constituting interest irexof the Highest Lawful Rate. Without prejudizehte survival of any other obligations
the Borrower hereunder, the obligations of the Balr under this Section 2.15 shall survive for gpear after the termination of this
Agreement and/or the payment or assignment of &ttyeoNotes.

2.16 Pro Rata Treatment. (a) Each payment or prepalof principal and each payment of interest wépect to a Competitive Borrowing
(at a particular Competitive Bid Rate) or a ComedtBorrowing shall be made pro rata among the Bankscordance with the respective
principal amounts of the Loans extended by eactkBéany, with respect to such Competitive Borrogior Committed Borrowing, and (b)
refinancings of Committed Loans with Committed Learf any type, refinancings of Competitive Loanfw@ommitted Loans, and
Committed Loans which are not refinancings of otbeans shall be made pro rata among the Banksciordance with then respective
Commitments.

2.17 Sharing of Setoffs. Each Bank agrees thasltiall, through the exercise of a right of barskien, setoff, or counterclaim against the
Borrower, including, but not limited to, a secutdim under Section 506 of Title 11 of the Unitedt8s Code or other security or interest
arising from, or in lieu of, such secured claingai®ed by such Bank under any applicable DebtoieReaw or otherwise, obtain payment
(voluntary or involuntary) in respect of the Comtimit Note held by it (other than pursuant to Sec?dr8 or

Section 2.15) as a result of which the unpaid pagortion of the Committed Note held by it shadl proportionately less than the unpaid
principal portion of the Committed Note held by asilier Bank, it shall be deemed to have simultaslgquurchased from such other Bank a
participation in the Committed Note held by suchestBank, so that the aggregate unpaid principalerinof the Committed Note and
participations in Committed Notes held by each Bsinkll be in the same proportion to the aggregapaid principal amount of all
Committed Notes then outstanding as the principadunt of the Committed Note held by it prior to B@xercise of banker's lien, setoff, or
counterclaim was to the principal amount of all @eitted Notes outstanding prior to such exerciskarfker's lien, setoff, or counterclaim;
provided, however, that if any such purchase oclmases or adjustments shall be made pursuantto thi

Section 2.17 and the payment giving rise thereadl shereafter be recovered, such purchase or pseshor adjustments shall be rescinded to
the extent of such recovery and the purchase pripeices or adjustment restored without interéke Borrower expressly consents to the
foregoing arrangements and agrees that any
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Bank holding a participation in a Committed Notewhed to have been so purchased may, upon thereoésté an Event of Default, exercise
any and all rights of banker's lien, setoff, ormmuclaim with respect to any and all moneys owigghe Borrower to such Bank as fully as if
such Bank had made a Committed Loan directly tdBthvower in the amount of such participation.

2.18 Payments. (a) The Borrower shall make eacmpayhereunder and under any instrument deliveeeglimder not later than 1:00 p.m.
(Dallas, Texas time) on the day when due in doliathe Agent at its address referred to on Scleetldibr the account of the Banks, in
immediately available funds. The Agent will pronypthereafter cause to be distributed like fundatiedj to the payment of principal of or
interest on Committed Loans (other than pursuaS&ttion 2.13 and Section 2.15) or Facility Feéabig to the Banks and like funds relat
to the payment of any other amount (including, withlimitation, payments of principal or interest Gompetitive Loans which are not made
ratably to the Banks) payable to any Bank to sughkBor the account of its Applicable Lending Oidén each case to be applied in
accordance with the terms of this Agreement.

(b) Whenever any payment hereunder or under thed\sjtall be stated to be due on a day other tBausiaess Day, such payment shall be
made on the next succeeding Business Day, andestiehsion of time shall in all such cases be iretlich the computation of payment of
interest or Facility Fee, as the case may be; demihowever, if such extension would cause paywieinterest on or principal of a
Eurodollar Loan to be made in the next followindgecaar month, such payment shall be made on thiepnegeding Business Day.

(c) Unless the Agent shall have received noticenftbe Borrower prior to the date on which any paghi due to the Banks hereunder that
the Borrower will not make such payment in fulle thgent may assume that the Borrower has madellomake such payment in full to the
Agent on such date and the Agent may, in reliapanwsuch assumption, cause to be distributed to Bank on such due date an amount
equal to the amount then due such Bank. If andegaktent the Borrower shall not have so made paghment in full to the Agent, each Bank
shall repay to the Agent forthwith on demand sutivant distributed to such Bank together with insétbereon, for each day from the date
such amount is distributed to such Bank until taeedsuch Bank repays such amount to the Agertiedtederal Funds Effective Rate.

(d) All payments (whether of principal, intereste§, reimbursements, or otherwise) by the Borrawmder this Agreement shall be made
without setoff or counterclaim and shall be maae fand clear of and without deduction for any preseefuture Tax, levy, impost, or any
other charge against the Borrower, if any, of aature whatsoever now or hereafter imposed by aiuial. If the making of such payments
by the Borrower is prohibited by Law unless sucfea, levy, impost, or other charge is deducted ithlveld therefrom, the Borrower shall
pay to the Agent, on the date of each such paymsenh additional amounts (without duplication of ather amounts required to be paid by
the Borrower pursuant to Section 2.13) as may lbessary in order that the net amounts receivetidanks after such deduction or
withholding shall equal the amounts
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which would have been received if such deductiowittholding were not required. The Borrower stualhfirm that all applicable Taxes, if
any, imposed on this Agreement or transactionsumeler shall have been properly and legally paiét tythe appropriate taxing authorities
by sending official Tax receipts or notarized cgpié¢ such receipts to the Agent within 30 daysrafteyment of any applicable Tax.

(e) So long as no Event of Default has occurredigwedntinuing, payments and prepayments of thégatibn shall be applied first to accru
interest then due and payable and to the rema@bimgyation in the order and manner as the Borraway direct. At any time during which
Event of Default has occurred and is continuing tre Borrower fails to give direction, any paynen prepayment shall be applied in the
following order:

(i) to expenses and fees for which the Agents hadBanks have not been reimbursed in accordanbethdtLoan Papers; (i) to accrued
interest; and

(iii) to the remaining Obligation in the order aménner as the Majority Banks deem appropriate.

2.19 Calculation of LIBO. The provisions of this riegment relating to calculation of the LIBO Rate icluded only for the purpose of
determining the rate of interest or other amoumtset paid hereunder that are based upon suchtragéng understood that each Bank shal
entitled to fund and maintain its funding of allay part of a Eurodollar Loan as it sees fit. Alth determinations hereunder, however, shall
be made as if each Bank hactually funded and maintained funding of each Hallar Loan through the purchase in the EuroddtiterBank
Market of one or more eurodollar deposits in an ami@qual to the principal amount of such Loan lagweing a maturity corresponding to the
Interest Period for such Loan.

2.20 Booking Loans. Any Bank may make, carry, ansfer Loans at, to, or for the account of anytsobranch offices.

2.21 Quotation of Rates. It is hereby acknowledfedl the Borrower may call the Agent on or beftre date on which notice of a Borrowing
is to be delivered by the Borrower in order to reean indication of the rate or rates then in@&ffbut that such projection shall not be
binding upon the Agent or any Bank nor affect thte rof interest which thereafter is actually ireeffwhen the election is made.

SECTION 3. REPRESENTATIONS AND WARRANTIES. The Bower represents and warrants to the Agents anBahks as follows:

3.1 Purpose of Credit Facility. The Borrower wideuLoan proceeds only for working capital and galnesrporate purposes of the
Companies. The proceeds loaned hereunder will@aoiskd directly or indirectly for the purpose ofghasing or carrying, or for the purpose
of extending credit to others for the purpose athasing or carrying any "margin stock" as thainté defined in Regulation G, T, U, or X
the Board, as amended, or to repay any Debt whahareated for such purposes.

3.2 Corporate Existence, Good Standing, and Authdeach Company is, to the best of the Borrowartswvledge, duly organized, validly
existing, and in good standing
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under the Laws of its state of incorporation (sjuctsdictions being identified on Exhibit 21 of Bower's most recent annual report filed v
the Securities and Exchange Commission on Form.1Bkgept where failure would not reasonably be etqubto have a Material Adverse
Effect, each Company (a) is duly qualified to traetsusiness and is in good standing as a foraiggocation in each jurisdiction where the
nature and extent of its business and propertmsnethe same and (b) possesses all requisiteryttpower, licenses, permits, and
franchises to conduct its business as is now beinig, contemplated herein to be, conducted. ThedBer possesses all requisite authority,
power, licenses, permits, and franchises to exedetever, and comply with the terms of the Loap&a, all which have been duly authori
and approved by all necessary corporate actionexugpt where failure would not reasonably be etqubto have a Material Adverse Effect,
for which no approval or consent of any Personridsuhal is required which has not been obtainedranfiling or other notification to any
Person or Tribunal is required which has not beepgrly completed.

3.3 Subsidiaries. Exhibit 21 of the Borrower's mesent annual report filed with the Securities Bmdhange Commission on Form 10K sets
forth, in all material respects, all existing Suliaiies of the Borrower and correctly lists, agésh Subsidiary, (a) its name and (b) its
jurisdiction of incorporation. The shares of cajpitack of each Subsidiary owned by the Borrowéhée directly or indirectly throug

another Subsidiary), as set forth on Exhibit 2thef Borrower's most recent annual report filed i Securities and Exchange Commission
on Form 10K, are the duly authorized, validly ishully paid, and nonassessable shares of suckid@aty and are owned by the Borrower
free and clear of all Liens except Permitted Liens.

3.4 Financial Statements. The Current Financiale\peepared in accordance with GAAP and preseny fie consolidated financial
condition and the results of operations of the Camypas of, and for the periods ended, the datesdherhere were no material (to the
Companies taken as a whole) liabilities, diredndirect, fixed or contingent, of any Company ashef date of the Current Financials which
are not reflected therein. There have been no @wimgthe consolidated financial condition of than{panies from that shown in the Current
Financials between such dates and the date heteoliwould reasonably be expected to have a Matadizerse Effect. No Company has
incurred any material (to the Companies takenwakale) liability, direct or indirect, fixed or cangent, between the dates of the Current
Financials and the date hereof, except in the arglinourse of business, such as in connectionauitfuisitions and financing activities.

3.5 Compliance with Laws, Charter, and AgreemexitsCompany is, nor will the execution, deliveryrfpemance, or observance of the
Loan Papers cause any Company to be, in violati@myp Laws or any Material Agreements to whiclsitiparty, other than such violations
which would not reasonably be expected to have ghéd Adverse Effect. Neither the Borrower nor &@ignificant Subsidiary is, nor will
the execution, delivery, performance, or observaridhe Loan Papers cause the Borrower or any fignt Subsidiary to be, in violation of
its bylaws or charter.
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3.6 Litigation. Except as described on ScheduleaBdbto the knowledge of the Borrower, no Compargware of any "Material" Litigation,
and there are no Material outstanding or unpaidnuehts against any Company. Material for purpogtisfSection 3.6 in relation to
Litigation would include any actions or proceedipgmnding or threatened against any Company beforeaurt or Tribunal seeking damag
net of insurance proceeds to the Company, in exafe®%,000,000 in any case or 1% of ConsolidatedWerth in the aggregate, or which
might result in any Material Adverse Effect.

3.7 Taxes. All returns of each Company requirebeadiled have been filed (or extensions have beantgd) except where the failure to do so
could not reasonably be expected to have a Matéde¢rse Effect, and all Taxes imposed upon eaahgamy which are due and payable
have been paid other than Taxes for which ther@ifer Permitted Liens have been satisfied.

3.8 Environmental Matters. No Company's ownershigsassets violates any applicable Environmelngal, other than such violations wh
would not reasonably be expected to have a Matadaérse Effect. To the Borrower's knowledge, neestigation or review is pending or
threatened by any Tribunal with respect to anygakkviolation of any Environmental Law in connentigith any Company's assets. None of
any Company's assets have been used by such Compdoyhe Borrower's knowledge, any other Peeoa dump site for any Hazardous
Substance.

3.9 Employee Benefit Plans. (a) No employee bepédit as defined in the Code and Title 1V of ERI&fany Company has incurred an
accumulated funding deficiency in an amount su#fitito have a Material Adverse Effect,

(b) no Company has incurred material liability he PBGC in connection with any such plan, (c) nom@any has withdrawn in whole or in
part from participation in a Multiemployer Plan,dafd) to the best of the Borrower's knowledge, phibited transaction” (as defined in
section 406 of ERISA or section 4975 of the Codeyeportable event" (as defined in section 404&RfSA) has occurred which could
reasonably be expected to have a Material Adveifsett

3.10 Properties; Liens. Each Company has good anklatable (except for Permitted Liens) title toitlproperty reflected on the Current
Financials (except for dispositions of propertyhie ordinary course of business between the dadates thereof and the date hereof). Except
for Permitted Liens, there is no Lien on any propef any Company, and the execution, deliveryfgrenance, or observance of the Loan
Papers will not require or result in the creatidmuoy Lien other than Permitted Liens.

3.11 Holding Company and Investment Company Stdtus.Borrower is not

(a) a "holding company," a "subsidiary companyadholding company,” an "affiliate" of a "holdingmpany" or of a "subsidiary company"
of a "holding company," or a "public utility" withithe meaning of the Public Utility Holding Compa#wgt of 1935, as amended, (b) a "pul
utility" within the meaning of the Federal PowertAas amended, (c) an "investment company" withénrheaning of the Investment
Company Act of 1940, as amended, (d) an "investradwiser" within the meaning of the Investment Asdvs Act of
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1940, as amended, or (e) subject to the jurisdiaiicthe Federal Communications Commission or amyfip service commission.

3.12 Transactions with Affiliates. Except as diseld on Schedule 3.12, no Company is a party totariaktransaction with any of its
Affiliates other than transactions in the ordinaourse of business and upon fair and reasonalnies teot materially less favorable than such
Company could obtain or could become entitled tarirarm's-length transaction with a Person thatrwea#s Affiliate. For purposes of this
Section 3.12, such transactions are "materialig§ individually or in the aggregate, require &gmpany to pay more than 1 percent of
Consolidated Net Worth over the course of suchsaations.

3.13 Leases. All material leases under which anyp@amny is lessee or tenant are in full force andatffand no default or potential default
exists thereunder, the effect of which would hawaagerial Adverse Effect.

3.14 Labor Matters. There are no actual or, tdBbeower's knowledge, threatened strikes, labguudiss, slow downs, walkouts, or other
concerted interruptions of operations by any Corgsaemployees, the effect of which would have agvliat Adverse Effect.

3.15 Insurance. Each Company maintains with firilycsound insurance companies or associationgéotg workers' compensation or
similar insurance, with an insurance fund or by-seurance authorized by the jurisdictions in whitoperates) insurance concerning its
properties and businesses against such casuaitiesoatingencies and of such types and in such atagand with co-insurance and
deductibles) as is customary in the case of samsariiar businesses; provided, however, a prograself-insurance in such amounts and
such risks as are prudent and which is consistéhtagcepted business practice shall constituteptiance with this Section 3.15.

3.16 Solvency. The Companies are, and after gigffert to the transactions contemplated under tenlPapers will be, solvent.
3.17 Business. The business of the Borrower, aeptly conducted and as proposed to be condustedt forth on Schedule 3.17.

3.18 General. There is no material fact or conditielating to the Loan Papers or the financial dovdand business of any Company which
could reasonably be expected to have a MateriabfsivEffect and which has not been related, iringrito the Agent, other than industry-
wide risks in the ordinary course of business dased with the types of business conducted by ammp@any. All writings exhibited or

delivered to the Agent by or on behalf of any Compare and will be genuine and in all material ezsp what they purport and appear to be.
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SECTION 4. CONDITIONS PRECEDENT.

4.1 Initial Loan. No Bank will be obligated to futige initial Loan unless the Agent has receiveafthe following in form and substance
satisfactory to the Agent and its special counsel:

(a) Loan Papers. This Agreement, the Notes, a BlaticCommitted Borrowing or a Competitive Bid Resi@and the Current Financials.

(b) Officers' Certificates. A certificate datedashe date hereof, executed and delivered by threoBver, certifying that (i) attached is a true,
correct, and complete copy of (A) the Borrower'artdr, certified by the appropriate state offieiatl dated no more than ten (10) days prior
to the date hereof, (B) the Borrower's bylaws, @dresolutions of the Borrower's board of direstauthorizing the execution and deliven
each Loan Paper to which the Borrower is a partly(énthe officers whose specimen signatures appaauch certificate hold the corporate
office indicated and are authorized to sign agregmy&locuments, and instruments on behalf of threcBer.

(c) Good Standing, Existence, and Authority. Cieidiies (dated no more than ten (10) days pridneéadaite hereof) relating to the Borrower's
existence, good standing, and authority to transasiness issued by appropriate state officiaea$orth on Exhibit 21 of the Borrower's
most recent annual report filed with the Securitied Exchange Commission on Form 10K.

(d) Opinions of Counsel. The favorable opinion ediathe Closing Date and substantially in the fofrxhibit E of Boles, Boles & Ryan,
special counsel to the Borrower.

(e) Fees and Expenses. Payment from the Borrowadt fifes then due the Agents or the Banks purdoathis Agreement or any other
agreement.

(f) Other. Such other agreements, documents, im&nis, opinions, certificates, and evidences aggfent may reasonably request.

4.2 Each Loan. In addition, the Banks will not tdigated to fund any Loan unless at the time ohduading (a) the representations and
warranties made in the Loan Papers (other thagr, #ifé initial Loan, those contained in the pemdiie sentence of Section 3.4 and the first
sentence of Section 3.18) are true and corredt inaerial respects (except to the extent thath@) representations and warranties speak to a
specific date or (ii) the facts on which such reprgations and warranties are based have beenathbgdransactions contemplated or
permitted by this Agreement), (b) no Default or Bivef Default shall have occurred and shall beioairig, (c) the funding of such Loan is
permitted by Law and (d) if requested by the Agarthe Majority Banks, the Borrower shall have deded to the Agent evidence
substantiating any of the matters contained inAlgiseement which are necessary to enable the Berrtwqualify for such Loan.
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4.3 Materiality of Conditions. Each condition prdeat herein is material to the transactions contetag herein, and time is of the essence in
respect of each thereof.

4.4 Waiver of Conditions. Subject to the provisiofisection 9.15, the Majority Banks may electund any Loan without all conditions
being satisfied, but this shall not be deemed ta baiver of the requirement that each such candjprecedent be satisfied as a prerequisite
for any subsequent Loan, unless the Majority Baoksif required by Section 9.15, all Banks) spieailly waive each such item in writing.

SECTION 5. COVENANTS. So long as the Banks are cdtethto make Loans under this Agreement and tliimeantil the Obligation is
paid and performed in full, unless the Borrowererees a prior written notice from the Majority Banfor, if required by Section 9.15, all
Banks) that they do not object to a deviation,Bloerower covenants and agrees with the Agents faam@anks as follows:

5.1 Use of Proceeds. Proceeds advanced hereuradebesiused only as represented herein.
5.2 Books and Records. Each Company shall kegggdardance with GAAP, proper and complete booksros, and accounts.
5.3 Items to be Furnished. The Borrower shall calnsdollowing to be furnished to the Agent:

(a) Promptly after preparation, and no later thad days after the last day of each fiscal yeahefBorrower, Financial Statements showing
the consolidated financial condition and resultspérations of the Companies as of, and for the geded on, such last day, accompanied by
(i) the opinion of KPMG Peat Marwick Main (or anettfirm of nationally-recognized independent céxtifpublic accountants reasonably
acceptable to Majority Banks), based on an audliigugenerally accepted auditing standards, that &irtancial Statements were prepared in
accordance with GAAP and present fairly the conlswéd financial condition and results of operatiohthe Companies (and such
accountants shall indicate in a letter to the Agtvat during their audit no Default or Event offéxdt not already reported was discovered or,
if such Default or Event of Default was discoverthd nature and period of existence thereof) ahd financial Report Certificate with
respect to such Financial Statements.

(b) Promptly after preparation, and no later th@rdéys after the last day of each of the firstdtgearters of each fiscal year of the Borrower,
(i) Financial Statements showing the consolidakeaiicial condition and results of operations of @@npanies as of, and for the period from
the beginning of the current fiscal year to, swdt tay, and (ii) a Financial Report Certificatéhwiespect to such Financial Statements.
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(c) Promptly after preparation (and no later tHanlater of 15 days (a) after such filing is dugrafter timely filing, if filed with the
Securities and Exchange Commission), true copiedl oégular and periodic reports, statements, dmmnis, plans, and other written
communications furnished by or on behalf of any @any to stockholders or to the Securities and BxghZCommission. However, only
registration statements covering more than 2 péiethe Borrower's outstanding shares of commoaoksshall be required to be furnished
unless specifically requested by the Agent.

(d) Promptly upon receipt thereof, copies of antiass received from any Tribunal (including, withhdimitation, state regulatory agencies)
relating to the possible violation or violationarfy Law which might materially and adversely afféw franchises, permits, or rights for the
operation of the business of any Company.

(e) Notice, promptly after the Borrower knows oshiaason to know of, (i) the existence of any Matdiitigation as defined in

Section 3.6, (ii) any material change in any matdect or circumstance represented or warranteshynLoan Paper, or (iii) a Default or Ev
of Default, specifying the nature thereof and wdnztton the Borrower or any other Company has taisstaking, or proposes to take with
respect thereto.

(f) Promptly upon the Agent's reasonable request snformation (not otherwise required to be fah@d under the Loan Papers) respecting
the business affairs, assets, and liabilities gf@mpany, and any opinions, certifications, andutheents, in addition to those mentioned
herein.

5.4 Inspection. The Borrower shall allow the Agantl each Bank, when the Agent or such Bank reapodabms necessary, at such Bank's
own expense if no Default then exists, to inspegta its properties, to review reports, files, anttler records and to make and take away
copies thereof, to conduct tests or investigatians, to discuss any of its affairs, conditions, indnces with any director, officer, or
employee of such Company from time to time, up@soaable notice during reasonable business hauotherwise when reasonably
considered necessary.

5.5 Taxes. Each Company shall promptly pay whenashyeTaxes, except those which if unpaid wouldaaatse a Material Adverse Effect
and Taxes for which the criteria for Permitted l9drave been satisfied. No Company shall use aroepds of Loans to pay the wages of
employees unless a timely payment to or deposit thi¢ United States of America of all amounts af Tequired to be deducted and withheld
with respect to such wages is also made.

5.6 Payment of Obligations. Each Company shall pthnpay (or renew and extend) all of its matedhligations as the same become due,
but no Company will make any voluntary prepaymdrthe principal of any Debt other than the Obligatiwhether subordinate to the
Obligation or not, if a Default or Event of Defaaltists under any Loan Paper.
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5.7 Expenses of Agent. The Borrower shall prompdy all reasonable and necessary out-of-pockes ciests, and expenses paid or incurred
by the Agent incident to any Loan Paper (includimgf, not limited to, the reasonable fees and exggenfcounsel to the Agent in connection
with the negotiation, preparation, delivery, ané@xtion of the Loan Papers and any related amengimaiver, or consent) or to the
enforcement of the obligations of any Company erdkercise of any Rights (including, but not lirdite, reasonable attorneys' fees and ¢
costs), all of which shall be a part of the Obligat

5.8 Maintenance of Existence, Assets, Business|resuttance. Except as permitted by Section 5.1¢h €mpany shall at all times: Maint:
its corporate existence and authority to transasirtess and good standing in its jurisdiction ebiporation or organization and all other
jurisdictions where the failure to so maintain ebrdasonably be expected to have a Material AdEffeet; maintain all licenses, permi

and franchises necessary for its business, wherfatlure to so maintain could reasonably be exqubtt have a Material Adverse Effect; k
all of its assets which are necessary to its basinegood working order and condition (ordinaryawand tear excepted), and make all
necessary repairs and replacements thereto; amdaimegither (a) insurance with such insurerspichsamounts, and covering such risks, as
shall be ordinary and customary in the industr{tdra comparable self-insurance program.

5.9 Preservation and Protection of Rights. Each @y shall perform such acts and duly authorizecete, acknowledge, deliver, file, and
record any additional agreements, documents, mstns, and certificates as the Agent may reasornbdzyn necessary or appropriate in o
to preserve and protect the Rights of the Agente@Banks under any Loan Paper.

5.10 Employee Benefit Plans. No Company will, diseor indirectly, if it would have a Material Advee Effect, (a) engage in any
"prohibited transaction” (as defined in section é0&RISA or section 4975 of the Code),

(b) permit the funding requirements under ERISAhwispect to any employee benefit plan establish@daintained by any Company to e
be less than the minimum required by ERISA, (cjrmpeany employee benefit plan established or maiethby any Company to ever be
subject to involuntary termination proceedings(drfully or partially withdraw from any Multiempieer Plan.

5.11 Liens. No Company will create, incur, or suffe permit to be created or incurred or to exist hien (other than Permitted Liens) upon
any of its assets.

5.12 Acquisitions, Mergers, and Dissolutions. Narpany will merge or consolidate with any Persoreothan any merger or consolidation
whereby the Borrower (or another Company, if therBwoer is not a party thereto) is the survivingpmmation and immediately after such
merger or consolidation there shall not exist aefablt or Event of Default.

5.13 Loans, Advances, and Investments. Exceptrasibed by
Section 5.12, no Company will make any loan, Guaeanadvance, extension of credit, or capital Goution to, make any investment in, or
purchase or commit to purchase any stock or
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other securities or evidences of Debt of, or irgerén, any other Person, other than (a) expersmuats for and other advances to directors,
officers, and employees of such Company in thenamgi course of business not to exceed $1,000,00&iaggregate outstanding at any fi
(b) investments in (or secured by) obligationshef United States of America and agencies therabbatigations guaranteed by the United
States of America maturing within one year fromdla¢e of acquisition; (c) certificates of deposgtiied by any of the Banks; (d) certificates
of deposit which are fully insured by the Federapbsit Insurance Corporation or are issued by cawiaidanks organized under the Laws
of the United States of America or any state thieaed having combined capital, surplus, and unéiigrofits of not less than $100,000,000
(as shown on such Person's most recently publista¢eiment of condition), and, unless Borrower hasitten commitment to borrow funds
from such commercial bank, which certificates gbast have one of the two highest ratings from Md®dhvestors Service, Inc., or Stand

& Poor's Ratings Group; (e) commercial paper ré&teldby Moody's Investors Service, Inc., or P-1 ligrflard & Poor's Ratings Group; (f)
investments having one of the two highest ratingsifMoody's Investors Service, Inc., or StandarBdbr's Ratings Group; (g) extensions of
credit in connection with trade receivables andrpagments of trade payables, in each case restiftingtransactions in the ordinary course
of business; (h) loans from any Company to anyroffmmpany and investments by any Company in angrd@lompany and Guaranties by
any Company of the Debt of any other Companyn{iestments in the cash surrender value of liferarste policies issued by Persons with a
financial rating from A.M. Best Company (as repdrie Best's Insurance Reports) of at least "A+bwvted, however, that if such Person's
financial rating is downgraded to less than "A+Hen within 90 days following such downgrading, eit(i) such cash value life insurance
policies will be transferred to another insuranempany with a financial rating of at least "A+'f) Guch cash value insurance policies will be
collapsed and the cash value thereof will be ct#kby the investing Company, or (iii) such investiwill become an investment subject to
the limitations of subparagraph (m) of this SecfoiB3; (j) investments in the capital stock or siias of or loans to or Guaranties of the C

of any Person engaged in business comparable fgetieral business of any Company (x) in which a @amy possesses (or will possess,
after such investment) an equity ownership inte@restich Person or (y) secured by the borrowetésést in such business; (k) in the ordinary
course of business and investments in the capiek ®f the Rural Telephone Bank, National BankG@ooperatives, or the National Rural
Utilities Cooperative Finance Corporation, or atlyes lender from whom the investing Company isridiag to borrow money which
requires such Company to make an equity investimenich lender in order to so borrow; (I) Guarasmtéthe Debt of the Borrower's
Employee Stock Ownership Plan; and (m) other loadgances, Guaranties, and investments which mxeeed in the aggregate at any time
25% of Adjusted Consolidated Net Worth (valued lea basis of original cost, plus subsequent caststdt additions, less any write-down
in value).

5.14 Transactions with Affiliates. No Company valtiter into any material transaction with any ofAffliates, other than transactions in the
ordinary course of business and upon fair and redse terms not materially less favorable than steimpany could obtain or could become
entitled to in an arm's-length transaction witheas®n that was not its Affiliate. For purposeshi$ tSection 5.14, such transactions are
"material” if
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they, individually or in the aggregate, require &gmpany to pay more than 1 percent of Consolidstd/N orth over the course of such
transactions.

5.15 Sale of Assets. No Company will sell, leasatberwise dispose of all or any substantial phits assets other than (a) sales of inver
in the ordinary course of business, (b) sales ofpggent for a fair and adequate consideration, idexi/that if any such equipment is sold,

a replacement is necessary for the proper operafitre business of such Company, such Companyeylace such equipment with
adequate equipment, (c) the exchange of assetiser than equipment -- for similar assets of equapreater value, (d) the sale, discount, or
transfer of delinquent notes or accounts receiviblkee ordinary course of business for purposetéction, and (e) in any 12-month
period, dispositions of assets (net of acquisitisihsimilar assets) that, when added to all othkehslispositions by all Companies, do not
exceed 10 percent of Consolidated Net Worth.

5.16 Compliance with Laws and Documents. No Compuitiyiolate the provisions of any laws or any Meal Agreement if such violation
alone, or when aggregated with all other such timts, could reasonably be expected to have a Mb#sdverse Effect. No Company will
violate the provisions of its charter or bylawswadify, repeal, replace, or amend any provisioitsotharter or bylaws if such action could
reasonably be expected to have a Material AdveifeetEThe Borrower will provide to the Agent a gopf each document that materially
modifies, repeals, replaces, or amends the chartgylaws of the Borrower.

5.17 New Businesses. No Company will engage inmaaterial business other than the businesses irhvithie presently engaged or
businesses related thereto, as described on Sehgdua!.

5.18 Assignment. The Borrower will not assign ansfer any of its Rights, duties, or obligationsemany of the Loan Papers.

5.19 Fiscal Year and Accounting Methods. The Boaowill not change its fiscal year or accountingtoels (other than immaterial changes
and changes required by changes in GAAP) withauptior written consent of the Agent (which shalt be unreasonably withheld).

5.20 Holding Company and Investment Company Stdtus.Borrower will not conduct its business in sachay that it will become (a) a
"holding company," a "subsidiary company" of a ‘tiny company," an "affiliate" of a "holding compdryr of a "subsidiary company"” of a
"holding company,"” or a "public utility" within theeaning of the Public Utility Holding Company Aaft 1935, as amended, (b) a "public
utility" within the meaning of the Federal PowertAas amended, (c) an "investment company" withénrheaning of the Investment
Company Act of 1940, as amended, or (d) an "investradviser" within the meaning of the Investmedvigers Act of 1940, as amended.
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5.21 Environmental Laws. Each Company shall conidsittusiness so as to comply with all applicabi@iEbnmental laws and shall promg.
take corrective action to remedy any non-compliamite any Environmental Law, except where failusesb comply or take such action
would not reasonably be expected to have a Matédaérse Effect. Each Company shall maintain aesystvhich, in its reasonable business
judgment, will assure its continued compliance vidttvironmental Laws

5.22 Environmental Indemnification. Borrower shiatlemnify, protect, and hold each Indemnified Padymless from and against any and
all liabilities, obligations, losses, damages, s actions, judgments, suits, claims, procegslicosts, expenses (including, without
limitation, all reasonable attorneys' fees andllegpenses whether or not suit is brought), andudtisements of any kind or nature whatsot
which may at any time be imposed on, incurred bysserted against such Indemnified Parties, wgpect to or as a direct or indirect result
of the violation by any Company of any Environmé&h&wv; or with respect to or as a direct or indiregsult of any Company's generation,
manufacture, production, storage, release, thredtezlease, discharge, disposal or presence irectian with its properties of a Hazardous
Substance including, without limitation, (a) allndages of any such use, generation, manufacturéugtion, storage, release, threatened
release, discharge, disposal, or presence, ohéljdsts of any required or necessary environmamntestigation, monitoring, repair, cleanup,
or detoxification and the preparation and impleragah of any closure, remedial, or other plans. ptwvisions of and undertakings and
indemnification set forth in this paragraph shalvéve the satisfaction and payment of the Obliga&nd termination of this Agreement for a
period of time set forth in the statute of limitats in any applicable Environmental Law.

5.23 Ratio of Funded Debt to Net Worth. As calcedibat the end of each fiscal quarter of the Borrotie Borrower shall not permit (a)
Funded Debt of the Companies to exceed 185% of dlidased Net Worth or (b) Funded Debt of the Conipaither than the Borrower to
exceed 150% of Consolidated Net Worth (excluding®aer's portion thereof). For purposes of thistleec5.23, Funded Debt shall include
any Company's Guaranty of Funded Debt of any Pesttoer than another Company or the Borrower's Eygadstock Ownership Plan.

5.24 Ratio of EBIT to Interest Expense and Prete8wck Dividends. As calculated at the end of dmcial quarter of the Borrower (but
computed for the four fiscal quarters ending onléis¢ day of such fiscal quarter), the Borrowerllsiat permit EBIT of the Companies to be
less than 150% of the sum of (a) consolidated @éstezxpense of the Companies and (b) dividendsudetbr paid by any Company (other
than to another Company) on its preferred capitadks(but if such dividends are declared and paitihg such four-quarter period, the
amount shall not be counted twice).

5.25 Tax Consolidation. If the Borrower is acquilsdanother Person and, as a result of such atiquisihe Borrower or the Borrower and
any Subsidiary becomes an "includible corporatiwithin the meaning of section 1504(b) of the Codd files a consolidated federal income
tax return as a member of an "affiliated grouptoifporations within the meaning of section 1504fshe Code, the Borrower shall require
the parent
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corporation of the affiliated group to enter intoagreement which shall provide that if the Borrosesuch Subsidiary shall sustain any loss
that may be applied to reduce the consolidatedtadacome of the affiliated group of which the Bawer or the Borrower and such
Subsidiary is or was a member, such parent coriporaill pay, or cause all corporations (other thha@ Borrower and the Subsidiaries) wt
were members of the affiliated group for the y@awhich such loss is applied to pay, to the Bornoaresuch Subsidiary, as the case may be,
promptly after filing the consolidated federal inoe tax return for such taxable year, an amountléquhe excess of (i) the consolidated
federal income tax liability of the affiliated gnpdior such year, computed without reducing the obdated taxable income of such group by
the amount of the Borrower's or such Subsidiapss,lover (ii) the consolidated federal incomeligtxlity of such group for such year
computed by including the Borrower's or such Subsyk loss in consolidated taxable income. If aagporation (other than the Borrower or
a Subsidiary) which is a member of such affiliagedup shall sustain any such loss in a taxable, yeaBorrower and each Subsidiary which
is or was a member of such affiliated group forhsyear may agree to pay to the member sustainicly Isss, or to pay to the parent
corporation of such affiliated group for distribtanito such member, an amount equal to the excegsté consolidated federal income tax
liability which the Borrower and said Subsidiariesuld have incurred for such year, if such liagilitad been computed on a basis which was
not consolidated with the other members of sudhaéfd group, over (i) the total federal incona tiability (taking into account such
member's loss) which the Borrower and said Subsédiactually were required to pay for such year.

SECTION 6. DEFAULT. The term "Event of Default" nmsathe occurrence and continuance of any one oe wfdhe following events
(including the passage of time, if any, specifieeréfor) (provided that, if any such event occund the Banks or Majority Banks, as required
by the provisions of Section 9.15, subsequentlgagn writing that they will not exercise any renssthereunder as a result thereof, the
occurrence and continuance of such event shattmgelr be deemed an Event of Default hereunderansafthe state of facts giving rise to
such event is concerned):

6.1 Payment of Obligation. The failure or refusiih® Borrower to pay any portion of the Obligatias the same become due in accordance
with the terms of the Loan Papers and, in the o&s@ interest payment, such failure or refusatiooies for a period of 5 Business Days (no
grace period being given for failure or refusafritake a principal payment). Notwithstanding the daiag, the Borrower's failure to pay, if
caused solely by a wire transfer malfunction orilsinproblem outside the Borrower's control, simait be deemed an Event of Default.

6.2 Covenants.

(a) The failure or refusal of the Borrower (andajifplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition containeSections 5.11, 5.12, 5.14, 5.17, 5.18, 5.12),%.23, and 5.24.
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(b) The failure or refusal of the Borrower (andaffplicable, any other Company) to punctually araperly perform, observe, and comply
with any covenant, agreement, or condition conthineany of the Loan Papers to which such Comparyparty, other than covenants to pay
the Obligation and the covenants listed in claad@feceding, and such failure or refusal contirffae40 days after notice from the Agent to
the Borrower.

6.3 Debtor Relief. The Companies shall not be Sdlver any Company

(a) fails to pay its Debts generally as they becdme (b) voluntarily seeks, consents to, or acpgis in the benefit of any Debtor Relief L
or (c) becomes a party to or is made the subjeahgpfproceeding provided for by any Debtor Reliafi,. other than as a creditor or claimant,
that could suspend or otherwise adversely affecRights of the Agents or the Banks granted irLtben Papers (unless, in the event such
proceeding is involuntary, the petition institutisgme is dismissed within 60 days after its filing)

6.4 Attachment. The failure of any Company to hdiseharged within 60 days after commencement aaglanent, sequestration, or similar
proceeding which, individually or together with allch other proceedings then pending, affectssas$suich Company having a value
(individually or collectively) of 1 percent of Conlgdated Net Worth or more.

6.5 Payment of Judgments. Any Company fails tograyjudgments or orders for the payment of monegxizess of 1 percent of
Consolidated Net Worth (individually or collectivglrendered against it or any of its assets areia) any enforcement proceedings shall
have been commenced by any creditor upon any suigmjent or order or (b) a stay of enforcement gfsarch judgment or order, by reason
of pending appeal or otherwise, shall not be ira@fprior to the time its assets may be lawfullidgo satisfy such judgment.

6.6 Default Under Other Agreements. A default exisider any Material Agreement to which any Compgarayparty, the effect of which is
to cause, or which permits the holder thereof (ustee or representative of such holder) to causgaid consideration of at least 1 percent
of Consolidated Net Worth (individually or in thggregate) to become due prior to the stated matorriprior to the regularly scheduled de
of payment.

6.7 Antitrust Proceedings. A petition or complamtfiled before or by any Tribunal (including, witht limitation, the Federal Trade
Commission, the United States Justice DepartmeniieoFederal Communications Commission) seekirgptse the Borrower or any
Subsidiary to divest a significant portion of itssats or any of its Subsidiaries pursuant to atiyrast, restraint of trade, unfair competition,
or similar laws, and such petition or complainh@ dismissed or discharged within 270 days afterfiling thereof.

6.8 Misrepresentation. Either Agent or any Bankah®rs that any statement, representation, or wigria the Loan Papers, other than, after
the initial Loan, those contained in the penultimsgntence of Section 3.4 and the first senten&ection 3.18,
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any Financial Statement of the Borrower, or anytingiever delivered to either Agent or any Bankspaint to the Loan Papers is false,
misleading, or erroneous when made or deliverethinmaterial respect.

SECTION 7. RIGHTS AND REMEDIES.
7.1 Remedies Upon Event of Default.

(a) Should an Event of Default occur and be coiigiuinder
Section 6.3, the commitment of the Banks to makaniscshall automatically terminate and the entifgaithbalance of the Obligation shall
automatically become due and payable without atigraof any kind whatsoever.

(b) Should any other Event of Default occur ana:detinuing, subject to any agreement among the 8ahk Agent may (and shall upon the
request of the Majority Banks), at its (or the M#joBanks") election, do any one or more of thkofeing: (i) If the maturity of the Obligatic
has not already been accelerated under Sectioa)/dHclare the entire unpaid balance of the Otitigaor any part thereof, immediately due
and payable, whereupon it shall be due and payaht&notice of such declaration shall promptly ey thereafter by the Agent to the
Borrower); (ii) terminate commitments to make Lo&eseunder; (iii) reduce any claim to judgment) éxercise (or request each Bank to
exercise) the Rights of offset or banker's Lienimgiahe interest of the Borrower in and to everyaunt and other property of the Borrower
which are in the possession of any Bank to thengxttthe full amount of the Obligation; and (v)eggise any and all other legal or equitable
Rights afforded by the Loan Papers, the laws otlade of Texas or any other jurisdiction as themghall deem appropriate, or otherwise,
including, but not limited to, the Right to bringisor other proceedings before any Tribunal eifoeispecific performance of any covenan
condition contained in any of the Loan Papers @iihof the exercise of any Right granted to thak3an any of the Loan Papers.

7.2 Waivers. The Borrower hereby waives presentrardtdemand for payment, protest, notice of intentto accelerate, notice of
acceleration, and notice of protest and nonpaynagt.agrees that its liability with respect to @ladigation, or any part thereof, shall not be
affected by any renewal or extension in the timpafment of the Obligation, by any indulgence, pahy release or change in any security
for the payment of the Obligation.

7.3 Performance by Agent. If any covenant, dutyagneement of any Company is not performed in alzoaze with the terms of the Loan
Papers, the Agent may, at its option (but subgthé¢ approval of the Majority Banks), perform tteenpt to perform such covenant, duty, or
agreement on behalf of such Company. In such esagtamount expended by the Agent in such perfocean attempted performance shall
be reasonable, payable by the Borrower to the Agertemand, shall become part of the Obligatiod,sdrall bear interest at the Default R
from the date of such expenditure by the Agent unti
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paid. Notwithstanding the foregoing, it is exprgashderstood that the Agent does not assume atichelvaer have, except by its express
written consent, any liability or responsibilityrfthe performance of any covenant, duty, or agre¢imeany Company.

7.4 Delegation of Duties and Rights. The AgentsthedBanks may perform any of their duties or eiserany of their Rights under the Loan
Papers by or through the Agent and their and thenfg officers, directors, employees, attorneysntsy or other representatives.

7.5 Banks Not in Control. None of the covenantstber provisions contained in this Agreement cauily other Loan Paper shall, or shall be
deemed to, give the Agents or the Banks the Rmbkercise control over the assets (including, eutHimitation, real property), affairs, or
management of any Company, the power of the Agamdsthe Banks being limited to the Right to exer¢ie remedies provided in this
Section 7.

7.6 Waivers by Banks. The acceptance by the Agaritse Banks at any time and from time to time attipl payment on the Obligation shall
not be deemed to be a waiver of any Event of Dethah existing. No waiver by the Agents, the MajoBanks, or all of the Banks of any
Event of Default shall be deemed to be a waiveanyf other then-existing or subsequent Event of efdlo delay or omission by the
Agents, the Majority Banks, or all of the Bankskercising any Right under the Loan Papers shalhinsuch Right or be construed as a
waiver thereof or any acquiescence therein, ndt ahg single or partial exercise of any such Rigteclude other or further exercise thereof,
or the exercise of any other Right under the LoapelPs or otherwise.

7.7 Cumulative Rights. All Rights available to thgents and the Banks under the Loan Papers arelativeuof and in addition to all other
Rights granted to the Agents and the Banks at laiw equity, whether or not the Obligation is dunel payable and whether or not the Agents
or the Banks have instituted any suit for colletiforeclosure, or other action in connection wita Loan Papers.

7.8 Application of Proceeds. Any and all proceedsr eeceived by the Agents or the Banks from threr@se of any Rights pertaining to the
Obligation shall be applied to the Obligationshe brder and manner set forth in Section 2.18.

7.9 Certain Proceedings. The Borrower will promgtkecute and deliver or cause the execution andedglof, all applications, certificates,
instruments, registration statements, and all adloeuments and papers the Agents or the Banks easpmnably request in connection with
obtaining of any consent, approval, registratiarglification, permit, license, or authorizationasfy other Tribunal or other Person necessary
or appropriate for the effective exercise of angtgs under the Loan Papers. Because the Borroweesithat the Agents' and the Banks'
remedies at law for failure of the Borrower to cdynwith the provisions of this paragraph would hadequate and that such failure would
not be adequately compensable in damages, thewBar@agrees that the covenants of this paragraphbmapecifically enforced.
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SECTION 8. AGREEMENT AMONG BANKS.
8.1 Agents.

(a) Each Bank hereby irrevocably appoints and aité® the Agents to act on its behalf and to egersuch powers under this Agreement as
are specifically delegated to or required of sugert by the terms hereto, together with such poag@re reasonably incidental thereto. As
to any matters not expressly provided for by thisegement or the Notes (including, without limitatj@nforcement or collection of the
Notes), the Agents shall not be required to exeraisy discretion or take any action, but shalldspiired to act or to refrain from acting (e
shall be fully protected in so acting or refrainfingm acting) upon the instructions of the Majoiidginks, and such instructions shall be
binding upon all Banks and all holders of Notesvited, however, that neither Agent shall be regfliio take any action which exposes such
Agent to personal liability or which is contraryttis Agreement or applicable law.

(b) The Agent may resign at any time by giving terit notice thereof to the Banks, the Auction Adstirgition Agent, and the Borrower and
may be removed as the Agent under this AgreemahthanNotes at any time with cause by all Bankgiothan the Agent (the "Removing
Banks"). Upon any such resignation or removal Magority Banks shall have the right, with the comisef the Borrower, not to be
unreasonably withheld, to appoint a successor Afyent among the Banks (other than the resigningm®géf no successor Agent shall have
been so appointed by the Majority Banks, and steale accepted such appointment, within 30 caledalgs after the retiring Agent's giving
notice of resignation or the Removing Banks' renho¥#he retiring Agent, then the retiring Agentynan behalf of the Banks, with the
consent of the Borrower, not to be unreasonabliiiveitd, appoint a successor Agent, which shall benamercial bank organized under the
laws of the United States of America or of anyestaereof and having a combined capital and suigflas least $100,000,000. Upon the
acceptance of any appointment as the Agent hereandieunder the Notes by a successor Agent, swessor Agent shall thereupon
succeed to and become vested with all rights, pavpgivileges and duties of the retiring Agent, #imelretiring Agent shall be discharged
from its duties and obligations under this Agreetaerd the Notes. After any retiring Agent's restggmaor removal as the Agent hereunder
and under the Notes, the provisions of this Sedishall inure to its benefit as to any actionetakr omitted to be taken by it while it was
Agent under this Agreement and the Notes.

(c) The Auction Administration Agent may resigreaty time by giving written notice thereof to theriRq, the Agent, and the Borrower and
may be removed as the Auction Administration Agamder this Agreement and the Notes at any time @dtise by all Banks other than the
Auction Administrative Agent (the "AAA Removing Blsi'). Upon any such resignation or removal, thedvigj Banks shall have the right,
with the consent of the Borrower, not to be unreabty withheld, to appoint a successor Auction Atistration Agent. If no successor
Auction Administration Agent shall have been soa@pted by the Majority Banks, and shall have acegsuch appointment, within 30
calendar days after the retiring Auction Adminisba Agent's giving notice of resignation
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or the AAA Removing Banks' removal of the retiriAgction Administration Agent, then the retiring Aign Administration Agent may, on
behalf of the Banks, appoint a successor Auctiomigstration Agent, with the consent of the Borroweot to be unreasonably withheld,
which shall be a commercial bank organized undei.tiws of the United States of America or of amjesthereof and having a combined
capital and surplus of at least $100,000,000. Uheracceptance of any appointment as the AuctianiAidtration Agent hereunder and
under the Notes by a successor Auction Administnafigent, such successor Auction Administration #gehall thereupon succeed to and
become vested with all the rights, powers, priveegand duties of the retiring Auction AdministoatiAgent, and the retiring Auction
Administration Agent shall be discharged from itgiels and obligations under this Agreement and\ibies. After any retiring Auction
Administration Agent's resignation or removal as #uction Administration Agent hereunder and urttierNotes, the provisions of this
Section 8 shall inure to its benefit as to anyanditaken or omitted to be taken by it while it waes Auction Administration Agent under this
Agreement and the Notes.

(d) If either Agent fails to take any action undery Loan Paper after an Event of Default and withireasonable time after being reasonably
requested to do so by any Bank (when such Banhtidesl to make such request under the Loan Papetafter such requesting Bank has
obtained the concurrence of such other Banks asbmagquired hereunder), such Agent shall not sofféncur any liability as a result of
such failure or refusal, but such requesting Baaly nequest such Agent to resign as such Agent,euvpen such Agent shall so resign upon
receiving such request.

(e) The Agent, in its capacity as a Bank, shallehdne same Rights under the Loan Papers as anyRdah& and may exercise the same as
though it were not acting as the Agent or the Aarcthdministration Agent; the term "Bank" shall, es$ the context otherwise indicates,
include the Agent; and any resignation by the Ademeunder shall not impair or otherwise affect Rights which it has or may have in its
capacity as an individual Bank.

(f) Subject in all respects to the terms and camilt of the Loan Papers, the Agents may be engaged may hereafter engage in, one or
more loan, letter of credit, leasing, or other fioig transactions (collectively, the "other finargs") not the subject of the Loan Papers, with
one or more of the Companies, or may act as trustdehalf of, or depositary for, or otherwise egga other business transactions with

or more of the Companies, in each case with noorespility to account therefor to the Banks. Withbmiting Rights to which the Banks are
specifically entitled under the Loan Papers, n@oBanks shall have, by virtue of their being gertiereto, any interest in (i) any such other
financings, (ii) any present or future guarantigobfor the account of any Company which are mattemplated or included in the Loan
Papers, (iii) any present or future offset exertisg such Agent in respect of such other finanginggiv) any present or future property tal
as security for any such other financings evenchsproperty may become security for the obligatiohany Company arising under the L«
Papers by reason of a general description of irdislatss related to any such other financings; peovibtlat, if any payments in respect of s
guaranties or such property or the proceeds theledf be
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applied to reduce the Obligations, then each BaaK be entitled to share in such application agdicay to its pro rata part thereof.

8.2 Expenses. Each Bank shall pay its pro ratagbamy reasonable expenses (including, withouittion, court costs, reasonable attorneys
fees, and other costs of collection) incurred blyegi Agent in connection with any of the Loan Papesuch Agent does not receive
reimbursement therefor from other sources withid&®s after incurred; provided that each Bank diekntitled to receive its pro rata par
any reimbursement for such expenses, or part thexbich such Agent subsequently receives from satbler sources.

8.3 Proportionate Absorption of Losses. Exceptasih provided, nothing in the Loan Papers shatld®med to give any Bank any
advantage over any other Bank insofar as the podidhe Obligation arising under the Loan Papgmsoncerned, or to relieve any Bank from
absorbing its pro rata part of any losses sustaiititdrespect to the Obligation (except to the ektenilateral actions or inactions by any B
result in any credit, allowance, setoff, defensesaunterclaim solely with respect to all or anytfd such Bank's pro rata part of the
Obligation).

8.4 Delegation of Duties; Reliance. Each Agent megrcise any of its duties under the Loan Pape igrough its officers, directors,
employees, attorneys, or agents (collectively, 'te@gpntatives"), and each Agent and its Represeesashall (a) be entitled to rely upon (and
shall be protected in relying upon) any writingsatution, notice, consent, certificate, affidalatter, cablegram, telecopy, telegram, telex or
teletype message, statement, order, or other dousroe conversation believed by it or them to beujge and correct and to have been
signed or made by the proper Person and, with cespéegal matters, upon opinion of counsel selédty such Agent, (b) be entitled to de
and treat each Bank as the owner and holder pfdtsata part of the Obligation for all purposesilusubject to Section 9.20, written notice
the assignment or transfer thereof shall have aem to and received by such Agent (and, any retga@thorization, consent, or approval of
any Bank shall be conclusive and binding on eatiseguent holder, assignee, or transferee of sustiers pro rata part of the Obligation or
Participant therein), and (c) not be deemed to natiee of the occurrence of an Event of Defauleas an officer of such Agent has actual
knowledge thereof or such Agent has been notifiedeof by a Bank or the Borrower.

8.5 Limitation of Agents' Liability.

(a) Neither of the Agents nor any of their respectRepresentatives (as defined in Section 8.4) bhdiable for any action taken or omittec
be taken by it or them under the Loan Papers il daith and believed by it or them to be within thiscretion or power conferred upon it or
them by the Loan Papers or be responsible fordhseguences of any error of judgment, except &rdy gross negligence, or willful
misconduct (IT BEING THE EXPRESS INTENTION OF THRRTIES THAT THE AGENTS AND THEIR RESPECTIVE
REPRESENTATIVES SHALL HAVE NO LIABILITY FOR ACTIONSAND OMISSIONS RESULTING FROM THEIR
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ORDINARY CONTRIBUTORY NEGLIGENCE OR UNDER CLAIMS OF STRICT

LIABILITY), and neither of the Agents nor any ofein respective Representatives has a fiduciaryioelship with any Bank by virtue of the
Loan Papers (provided that nothing herein shalateethe obligation of each Agent to account foidireceived by it for the account of any
Bank).

(b) Unless indemnified to its satisfaction againss, cost, liability, and expense, neither Agédmatisbe compelled to do any act under the
Loan Papers or to take any action toward the ei@tor enforcement of the powers thereby creatdd prosecute or defend any suit in
respect of the Loan Papers. If either Agent reguestructions from the Banks or from the MajoBgnks, as the case may be, with respe
any act or action (including, but not limited tayefailure to act) in connection with any Loan Paseich Agent shall be entitled (but shall not
be required) to refrain (without incurring any liitly to any Person by so refraining) from such acaction unless and until it has received
such instructions. In no event, however, shallezithgent or any of its Representatives be requddke any action which it or they
reasonably determine could incur for it or thenménial or onerous civil liability.

(c) Neither Agent shall be responsible in any mano@ny Bank or any Participant for, and each Bakesents and warrants that it has not
relied upon either Agent in respect of, (i) thedifwworthiness of the Borrower and the risks invalte such Bank, (ii) the effectiveness,
enforceability, genuineness, validity, or the dweagition of any Loan Paper,

(i) any representation, warranty, document, iedte, report, or statement made therein or finedsthereunder or in connection therewitt
(iv) observation of or compliance with any of tieems, covenants, or conditions of any Loan Papéhemart of any Company. Each Bank
also acknowledges and agrees that it will, indepatig and without reliance upon either Agent or attyer Bank and based on such
documents and information as it shall deem appatgat the time, continue to make its own crediisiens in taking or not taking action
under this Agreement. Each Bank agrees to indeneaityhh Agent and its respective Representativesalddhem harmless from and against
(but limited to such Bank's pro rata part of) ang all liabilities, obligations, losses, damagemaities, actions, judgments, suits, costs,
reasonable expenses, and reasonable disburserhanisland or nature whatsoever which may be imgdas® asserted against, or incurred
by them in any way relating to or arising out of thoan Papers or any action taken or omitted byntheder the Loan Papers, except to the
extent the same result solely from fraud, grosdigece, or willful misconduct by such Agent or Representatives (IT BEING THE
EXPRESS INTENTION OF THE PARTIES THAT THE AGENTS ANTHEIR RESPECTIVE REPRESENTATIVES SHALL HAVE NO
LIABILITY FOR ACTIONS AND OMISSIONS RESULTING FROMHEIR ORDINARY CONTRIBUTORY NEGLIGENCE OR UNDEI
CLAIMS OF STRICT LIABILITY).

8.6 Default. Upon the occurrence and continuan@ndtvent of Default, the Banks agree to prompaiyfer in order that the Majority Banks
(or, if required by Section 9.15, all Banks) mayesgupon a course of action for the enforcemeti@Rights of the Banks; provided that the
Agent shall be entitled (but not obligated) to med to take any actions necessary in its reasopatienent to preserve the Rights of the
Agents and the
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Banks hereunder, pending agreement by the MajBetyks (or, if required by
Section 9.15, all Banks) on the course of actiobetdaken.

8.7 Limitation of Liability of Banks. No Bank or grParticipant shall incur any liability to any ottgank or Participant except for acts or
omissions in bad faith, and no Bank or any Pauicifshall incur any liability to any Company or asther Person for any act or omission of
any other Bank or any Participant.

8.8 Relationship of Banks. Nothing herein shaltbastrued as creating a partnership or joint vendinong the Agents, the Agents and the
Banks, or the Banks.

8.9 Foreign Banks. Each Bank that is organized utidelaws of any jurisdiction other than the Uditgtates of America or any State thereof
(a) represents to the Agents and the Borrower(thahder applicable Laws and treaties no Taxekheilrequired to be withheld by the Age

or the Borrower with respect to any payments tonlaele to such Bank in respect of the Obligation @hd has furnished to the Agent and
Borrower two duly completed copies of either Ui8efnal Revenue Service Form 4224 or U.S. IntdRealenue Service Form 1001 (whet
such Bank claims entitlement to complete exempfiom U.S. federal withholding tax on all interestyments hereunder), and (b) covenants
to (i) provide the Agent and the Borrower a newrkd224 or Form 1001 upon the obsolescence of aawiqursly delivered form in
accordance with applicable U.S. laws and regulataomd amendments duly executed and completed byBark and (i) comply from time

to time with all applicable U.S. laws and regulatiavith regard to such withholding tax exemption.

8.10 Benefits of Agreement. Except for requiring Borrower's consent under Section 8.1(b) andgpeesentations and covenants in Section
8.9 in favor of the Borrower, none of the provisiaf this Section 8 shall inure to the benefitiof &ompany or any Person other than the
Agents, the Banks, and the Participants; consetyemtither any Company nor any other Person deaéintitled to rely upon, or to raise as a
defense, in any manner whatsoever, the failurétloéieAgent or any Bank to comply with such prooiss.

SECTION 9. MISCELLANEOUS.

9.1 Changes in GAAP. All accounting and financéhis used in any of the Loan Papers and the conggliaith each covenant contained in
the Loan Papers which relates to financial matbedl be determined in accordance with GAAP, exteplie extent that a deviation
therefrom is expressly stated in such Loan Pafmsuld a change in GAAP require a change in anyaakedf accounting or should any
voluntary change in the accounting methods be grdhpursuant to Section 5.19, then such chandersitaesult in an Event of Default if,
at the time of such change, such Event of Defadttot occurred and was not then continuing, baped the former methods of accounting
used by or on behalf of the Borrower; provided thafier any such change in accounting methodsithencial Statements required to be
delivered shall either be (a) supplemented withrfirial information prepared in comparative form¢campliance with the former method of
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accounting used prior to such change, as well #stive new method or methods of accounting andh®purpose of determining whether
Event of Default has occurred, Lenders shall laalklg to that portion of such supplemental inforimatthat complies with the former
methods of accounting, or (b) supplemented withrfmal information prepared in compliance with snelw method or methods of
accounting but accompanied by such informatiorfigpim and detail satisfactory to Lenders, that ailbw Lenders to readily determine the
effect of such changes in accounting methods oh Buancial Statements, and, for the purpose @ardehing whether an Event of Default
has occurred, Lenders shall look solely to suclpkupental information as adjusted to reflect coampdie with such former method or
methods of accounting.

9.2 Money and Interest. Unless stipulated othenf@yall references in any of the Loan Papers tldds," "money," "payments,” or other
similar financial or monetary terms are referertcesurrency of the United States of America anda{bjeferences to interest are to simple
and not compound interest.

9.3 Number and Gender of Words. Whenever in anynlRaper the singular number is used, the sameisbkitle the plural where
appropriate, and vice versa; and words of any geindeny Loan Paper shall include each other gewtherre appropriate. The words "here
"hereof," and "hereunder," and other words of aamiinport refer to the relevant Loan Paper as alevaod not to any particular part or
subdivision thereof.

9.4 Headings. The headings, captions, and arrangsrased in any of the Loan Papers are, unles#figgeatherwise, for convenience only
and shall not be deemed to limit, amplify, or mgdfe terms of the Loan Papers, nor affect the imgahereof.

9.5 Exhibits. If any Exhibit, which is to be exeedtand delivered, contains blanks, the same skalbmpleted correctly and in accordance
with the terms and provisions contained and asetoplated herein prior to, at the time of, or after execution and delivery thereof.

9.6 Communications. Unless specifically otherwisgvmled, whenever any Loan Paper requires or psramy consent, approval, notice,
request, or demand from one party to another, saoimunication must be in writing (which may be blek or telecopy) to be effective and
shall be deemed to have been given on the dayllyctigdivered or, if mailed, on the Business Daijsiteceived by the party to be notified at
the address indicated on Schedule 1 (unless chdngedtice pursuant hereto), properly stampedgeseand deposited in the appropriate
official postal service.

9.7 Form and Number of Documents. Each agreemeatindent, instrument, or other writing to be furidhunder any provision of this
Agreement must be in form and substance and insuctber of counterparts as may be reasonably extjbly the Agent and its counsel.

9.8 Exceptions to Covenants. The Borrower shaltaliot any action or fail to take any action whislpérmitted as an exception to any of the
covenants contained in any
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of the Loan Papers if such action or omission waeeglilt in the breach of any other covenant coathin any of the Loan Papers.

9.9 Survival. All covenants, agreements, undergkinepresentations, and warranties made in athedfoan Papers (a) shall survive all
closings under the Loan Papers, (b) except aswibeindicated, shall not be affected by any ingasion made by any party, and (c) unless
otherwise provided herein shall terminate upondker of the termination of this Agreement and pagment in full of the Obligation.

9.10 Governing Law. The Loan Papers are being ezd@and delivered, and are intended to be performdtie State of Texas, and the laws
(other than conflict-of-laws provisions thereof)safch State and of the United States of Americl ghaern the Rights and duties of the
parties hereto and the validity, construction, esdment, and interpretation of the Loan Papers.

9.11 VENUE; SERVICE OF PROCESS; JURY TRIAL. EACHRRY HERETO, IN EACH CASE FOR ITSELF, ITS SUCCESSORSD
ASSIGNS, HEREBY (a) IRREVOCABLY SUBMITS TO THE NONELUSIVE JURISDICTION OF THE STATE AND FEDERAL
COURTS OF THE STATE OF TEXAS AND AGREES AND CONSESITHAT SERVICE OF PROCESS MAY BE MADE UPON IT IN
ANY LEGAL PROCEEDING ARISING OUT OF OR IN CONNECTIOWITH THE LOAN PAPERS AND THE OBLIGATION BY
SERVICE OF PROCESS AS PROVIDED BY TEXAS LAW, (b)REVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTERHAVE TO THE LAYING OF ANY LITIGATION ARISING OUT
OF OR IN CONNECTION WITH THE LOAN PAPERS AND THE QBGATION BROUGHT IN DISTRICT COURTS OF DALLAS
COUNTY, TEXAS, OR IN THE UNITED STATES DISTRICT CORII FOR THE NORTHERN DISTRICT OF TEXAS, DALLAS
DIVISION, (c) IRREVOCABLY WAIVES ANY CLAIMS THAT ANY LITIGATION BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM,

(d) AGREES TO DESIGNATE AND MAINTAIN AN AGENT FOR BRVICE OF PROCESS IN DALLAS, TEXAS, IN CONNECTION
WITH ANY SUCH LITIGATION AND TO DELIVER TO THE AGENTI EVIDENCE THEREOF, IF REQUESTED, (e) IRREVOCABLY
CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OFETAFOREMENTIONED COURTS IN ANY SUCH LITIGATION BY
THE MAILING OF COPIES THEREOF BY CERTIFIED MAIL, RBJRN RECEIPT REQUESTED, POSTAGE PREPAID, AT ITS
ADDRESS SET FORTH HEREIN, (f) IRREVOCABLY AGREES T ANY LEGAL PROCEEDING AGAINST ANY PARTY HERETO
ARISING OUT OF OR IN CONNECTION WITH THE LOAN PAPERON THE OBLIGATION MAY BE BROUGHT IN ONE OF THE
AFOREMENTIONED COURTS, AND (g) IRREVOCABLY WAIVESTO THE FULLEST EXTENT PERMITTED BY LAW, ITS RIGHT
TO A JURY TRIAL IN ANY LITIGATION ARISING OUT OF ORIN CONNECTION WITH THE LOAN PAPERS AND THE
OBLIGATION.

9.12 Maximum Interest Rate. Regardless of any giomicontained in any of the Loan Papers, no BaaK sver be entitled to contract for,
charge, take, reserve, receive, or
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apply, as interest on the Obligation, or any paetéof, any amount in excess of the Highest La®ftk, and, in the event the Banks ever
contract for, charge, take, reserve, receive, plyags interest any such excess, it shall be deenpedtial prepayment without penalty of
principal and treated hereunder as such and anginémg excess shall be refunded to the Borrowedeltermining whether or not the interest
paid or payable, under any specific contingencgeers the Highest Lawful Rate, the Borrower andBtueks shall, to the maximum extent
permitted under applicable Law, (a) treat all Baiiregs as but a single extension of credit (and&heks and the Borrower agree that such is
the case and that provision herein for multiplerBaings and multiple Notes is for convenience on{lg) characterize any nonprincipal
payment as an expense, fee, or premium ratherathanerest, (c) exclude voluntary prepaymentstaactffects thereof, and (d) "spread" the
total amount of interest throughout the entire eomlated term of the Obligation; provided thathi# Obligation is paid and performed in full
prior to the end of the full contemplated term #dudy and if the interest received for the actuaiqueof existence thereof exceeds the Highest
Lawful Rate, the Banks shall refund such excess, imrsuch event, the Banks shall not be subjeathjopenalties provided by any Law for
contracting for, charging, taking, reserving, arai@ing interest in excess of the Highest LawfuteRd o the extent the Laws of the State of
Texas are applicable for purposes of determinieg'tfighest Lawful Rate," such term shall mean theitated rate ceiling” from time to

time in effect under Article 1.04, Title 79, Revik€ivil Statutes of Texas, as amended, or, if petiiby applicable Law and effective upon
the giving of the notices required by such Artitl84 (or effective upon any other date otherwiszgjed by applicable Law), the "monthly
ceiling," the "quarterly ceiling," or "annualizediling” from time to time in effect under such At 1.04, whichever the Banks shall elect to
substitute for the "indicated rate ceiling,” andevversa, each such substitution to have the gffevided in such Article 1.04; and the Banks
shall be entitled to make such election from timéirhe and one or more times and, without noticinéoBorrower, to leave any such
substitute rate in effect for subsequent periodsctordance with subsection (h)(1) of such Articlg4. Pursuant to Article 15.10(b) of
Chapter 15, Subtitle 79, Revised Civil StatuteI@fas, 1925, as amended, the Borrower agreesublatGhapter 15 (which regulates certain
revolving credit loan accounts and revolving trigaccounts) shall not govern or in any manneryafipthe Obligation.

9.13 Invalid Provisions. If any provision in anydroPaper is held to be illegal, invalid, or uneaéable, such provision shall be fully
severable; the appropriate Loan Paper shall bereeusand enforced as if such provision had nesenrised a part thereof; and the
remaining provisions thereof shall remain in falide and effect and shall not be affected by suchigion or by its severance therefrom.
Furthermore, in lieu of such provision there sbelladded automatically as a part of such Loan Rapewvision as similar thereto as may be
possible and be legal, valid, and enforceable.

9.14 Entirety. A LOAN AGREEMENT IN WHICH THE AMOUNTNVOLVED EXCEEDS $50,000 IN VALUE IS NOT ENFORCEAHE
UNLESS THE AGREEMENT IS IN WRITING AND SIGNED BY THPARTY TO BE BOUND OR BY THAT PARTY'S AUTHORIZED
REPRESENTATIVE. THE RIGHTS AND OBLIGATIONS OF THEARTIES HERETO SHALL BE DETERMINED SOLELY FROM
WRITTEN AGREEMENTS, DOCUMENTS, AND INSTRUMENTS, ANBNY
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PRIOR ORAL AGREEMENTS BETWEEN THE PARTIES ARE SUPEIRDED BY AND MERGED INTO SUCH WRITINGS. THIS
AGREEMENT (AS AMENDED IN WRITING FROM TIME TO TIME)AND THE OTHER WRITTEN LOAN PAPERS EXECUTED BY
THE BORROWER, THE AGENTS, AND THE BANKS (OR BY THEORROWER FOR THE BENEFIT OF THE AGENTS OR ANY
BANK) REPRESENT THE FINAL AGREEMENT BETWEEN THE PARES HERETO AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENRAL AGREEMENTS BY THE PARTIES. THERE ARE NO
UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. THIBARAGRAPH IS INCLUDED HEREIN PURSUANT TO
SECTION 26.02 OF THE TEXAS BUSINESS AND COMMERCE DB, AS AMENDED FROM TIME TO TIME.

9.15 Amendments, Etc. No amendment or waiver offanyision of any Loan Paper nor consent to anyadepe therefrom by the Borrower
shall be effective unless the same shall be inngriand signed by the Majority Banks and the Boegvand then, such amendment, waiver or
consent shall be effective only in the specifidanse and for the specific purpose for which giyaoyided, however, that no amendment,
waiver, or consent shall, unless in writing andhsig) by all Banks, do any of the following: (a) iease or decrease the Commitments, or
extend the due date for payment of any of the @kibg, (b) reduce the principal amount of Loans deleeunder or any interest rate or the
amount of fees applicable to the Obligation (exseh reductions as are contemplated by this Agee®m(c) amend or waive compliance
with this Section 9.15 or (d) amend the definitadrMajority Banks; provided that no amendment, veajor consent shall, unless in writing
and signed by the Agent in addition to the Bankgiied above to take such action, affect the rightduties of the Agent under this or any
other Loan Paper.

9.16 Waivers. No course of dealing nor any failurelelay by the Agents, any Bank, or any of thegpective officers, directors, employees,
agents, representatives, or attorneys with regpestercising any Right of the Banks hereunderl sipdrate as a waiver thereof. A waiver
must be in writing and signed by the Banks (orNfagority Banks, if permitted hereunder) to be effiee, and such waiver will be effective
only in the specific instance and for the spegficpose for which it is given.

9.17 Taxes. Any Taxes (excluding income taxes) playar ruled payable by any Tribunal in respedhdf Agreement or any other Loan
Paper shall be paid by the Borrower, together witbrest and penalties, if any.

9.18 Governmental Regulation. Anything containethia Agreement to the contrary notwithstanding, Banks shall not be obligated to
extend credit to the Borrower in violation of angv

9.19 Multiple Counterparts. This Agreement may keceted in a number of identical counterparts, edaihich shall be deemed an original
for all purposes and all of which constitute, colieely, one Agreement; but, in making proof ofsthigreement, it shall not be necessary to
produce or account for more than one such countetp& not
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necessary that each Bank execute the same countsrgdang as identical counterparts are execuyettid Borrower and each Bank. This
Agreement shall become effective when counterpeatsof shall have been executed and deliverecetégient by each Bank, the Agents,
and the Borrower, or, in the case only of the Bamlteen the Agent shall have received telecopidexeel, or other evidence satisfactory to it
that each Bank has executed and is deliveringetd\ient a counterpart hereof.

9.20 Successors and Assigns; Participations; Assgis.

(a) This Agreement shall be binding upon, and inaréhe benefit of, the parties hereto and theipeetive successors and assigns, except tha
(i) the Borrower may not, directly or indirectlyssagn or transfer, or attempt to assign or transifiey of its Rights, duties, or obligations un
any Loan Papers to which it is a party withoutelpress written consent of all Banks, and (ii) g@es permitted under Section 2.20 and this
Section 9.20, no Bank may transfer, pledge, assigihparticipations in, or otherwise encumbepitstion of the Obligation.

(b) Subject to the provisions of this Section 928y Bank (other than a Designated Lender) mayselhe or more Persons (each a
"Participant") participating interests (in eacheast less than $2,500,000 and in an integral pialof $500,000) in its portion of the
Obligation; provided that each Bank's Commitmenstie at least 50 percent of its Commitment ordtite of this Agreement at all times
and the Agent and the Borrower shall have the tiglaipprove any Participant which is not a finahicigtitution. In the event of any such sale
to a Participant, (i) such Bank shall remain a 'Bamder this Agreement and the Participant shatllaonstitute a "Bank" hereunder, (i) st
Bank's obligations under this Agreement shall renumichanged, (iii) such Bank shall remain solegpomnsible for the performance thereof,
(iv) such Bank shall remain the holder of its shafrthe Obligation for all purposes under this Agreent, and (v) the Borrower and the Agent
shall continue to deal solely and directly withlsiank in connection with such Bank's Rights ankijations under the Loan Papers.
Participants shall have no Rights under the LogeRa other than certain voting rights as provideldw. Each Bank shall be entitled to
obtain (on behalf of its Participants) the benaditSection 2 with respect to all participationstsiLoans outstanding from time to time. No
Bank shall sell any participating interest underchitthe Participant shall have any Rights to apprany amendment, modification, or waiver
of any Loan Paper, except to the extent such amendmodification, or waiver extends the due dategpiyment of any amount in respect of
principal, interest, or fees due under the LoarePapor reduces the interest rate or the amoupttiméipal or fees applicable to the Obligation
(except such reductions as are contemplated byAtiisement); provided that in those cases wherarticibant is entitled to the benefits of
Section 2 or a Bank grants Rights to its Participém approve amendments to or waivers of the IRegpers respecting the matters previously
described in this sentence, such Bank must inciudating mechanism in the relevant participatioreagent whereby a majority of such
Bank's portion of the Obligation (whether held
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by such Bank or participated) shall control theeviatr all of such Bank's portion of the Obligatid&xcept in the case of the sale of a
participating interest to a Bank, the relevantipgoration agreement shall not permit the Partictgartransfer, pledge, assign, sell
participations in, or otherwise encumber its partid the Obligation.

(c) Subject to the provisions of this Section 9 &y Bank may, with the prior written consent ¢ #hgent and the Borrower (which will not
be unreasonably withheld), sell to one or morerfiia institutions (each a "Purchaser") a propodie part (in each case not less than
$2,500,000 and in an integral multiple of $500,000}s Rights and obligations under the Loan Pajperrsuant to an assignment agreement
between such Purchaser and such Bank; provide@#ichtBank's Commitment must be at least 50 peatétst Commitment on the date of
this Agreement at all times and provided, furtiieat NBD Bank may assign all of its Rights and gétions under the Loan Papers to one or
more of its Affiliates in connection with a corptiom reorganization of NBD Bank and its affiliat@ghout the consent of Agent or Borrower.
Upon (i) delivery of an executed copy of the assignt to the Borrower and the Agent and (ii) paynudrat fee of $2500 from such Bank to
the Agent, from and after the assignment's effeatiate (which shall be after the date of such dgfiy such Purchaser shall for all purposes
be a Bank hereunder and shall have all the Rigidsaligations of a Bank hereunder to the samenexigif it were an original party hereto
with commitments as set forth in the assignmen¢@gent, and the transferor Bank shall be releasedifs obligations hereunder to a
corresponding extent. Upon any transfer pursuatitisoSection 9.20(c), Schedule 1 shall automadyidsd deemed to reflect the name,
address, and Committed Sum of such Purchaser antigint shall deliver to the Borrower and the Bamk@mended Schedule 1 reflecting
such changes. A Purchaser shall be subject thajprtovisions in this Section 9.20 the same asnere a Bank as of the date hereof.
Notwithstanding anything herein to the contrary Designated Lender may make an assignment purtuémd provisions of this Section 9
(c), other than to the Bank which originally desitgd the Designated Lender.

(d) Each Bank (other than a Designated Lender) desjgnate a Designated Lender to make Competithemé as a Bank pursuant to this
Agreement; provided, however, that (i) no such Bsimkll be entitled to make more than one such desin, (ii) each such Bank making
such designation shall retain the right to make petitive Bid Loans as a Bank pursuant to this Agreet and (iii) each such designation
shall be to a Designated Lender approved by theoBar, the Agent and the Auction Administration Ageand the parties to each such
designation shall execute and deliver a Designatigmeement, for acceptance by the Borrower, thenAgad the Auction Administration
Agent. Upon such execution, delivery, and accetaacd the execution and delivery by the Borrowehé Designated Lender of a
Competitive Note in the same principal amount as pineviously delivered to the Bank making suchigtestion, from and after the effective
date specified in each Designated Agreement, thigaee thereunder shall be a party hereto withigfie to make Competitive Bid Loans &
Bank pursuant to this Agreement, and shall have
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the obligations related thereto. By executing aglivdring a Designation Agreement, the Bank maktirgdesignation thereunder and its
designee thereunder confirm and agree with eacdr atid the other parties hereto as follows:

(i) such Bank makes no representation or warranéyassumes no responsibility with respect to aatestents, warranties or representations
made in or in connection with this Agreement or athyer Loan Paper or the execution, legality, ¥glicenforceability, genuineness,
sufficiency or value of this Agreement or any othean Paper or any other instrument or documemished pursuant hereto or thereto;

(i) such Bank makes no representation or warranty assumes no responsibility with respect toittential condition of the Borrower or the
performance or observance by the Borrower of antsafbligations under this Agreement or any oth@ain paper or any other instrument or
document furnished pursuant hereto or thereto;

(iii) such designee confirms that it has receivepy of this Agreement and each other Loan Papgether with copies of the Current
Financials and such other documents and informaisoih has deemed appropriate to make its owntaiedlysis and decision to enter into
such Designation Agreement;

(iv) such designee will, independently and withaltance upon the Agent, the Auction Administratisgent, such designating Bank or any
other Bank and based on such documents and infionmes it shall deem appropriate at the time, coito make its own credit decisions in
taking or not taking action under this Agreemenay other Loan Paper;

(v) such designee confirms that it is a Designatetder;

(vi) such designee appoints and authorizes (APient to take such action as agent on its behalftaexercise such powers and discretion
under this Agreement and each other Loan Papeeatetegated to the Agent by the terms hereof lagbof, together with such powers and
discretion as are reasonably incidental thereto(Bhithe Auction Administration Agent to take suattions as agent on its behalf and to
exercise such powers and discretion under thiseékgemt and each other Loan Paper as are delegatesl Anction Administration Agent by
the terms hereof and thereof, together with suetep® and discretion as are reasonably incidentaéth; and

(vii) such designee agrees that it will performagtordance with their terms all of the obligatiatsch by the terms of this Agreement and
each other Loan Paper are required to be perfobyéidas a Bank.
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(e) If pursuant to Section 9.20(c) any intereghim Obligation is transferred to any Purchaser twismrganized under the laws of any
jurisdiction other than the United States of Amariz any State thereof, the transferor Bank slaaife such Purchaser, concurrently with
effectiveness of such transfer, (i) to represeihéotransferor Bank (for the benefit of the transf Bank, the Agent, and the Borrower) that
under applicable Laws and treaties no Taxes wilidogiired to be withheld by the Agent, the Borrovegrthe transferor Bank with respect to
any payments to be made to such Purchaser in tesfothe Obligation, (ii) to furnish to each of ttransferor Bank, the Agent, and the
Borrower two duly completed copies of either Ui8efnal Revenue Service Form 4224 or U.S. IntdRealenue Service Form 1001 (whet
such Purchaser claims entitlement to complete eiiemfrom U.S. federal withholding tax on all inést payments hereunder), and (iii) to
agree (for the benefit of the transferor Bank,Algent, and the Borrower) to provide the transf@ank, the Agent, and the Borrower a new
Form 4224 or Form 1001 upon the obsolescence opeawiously delivered form in accordance with apglile U.S. laws and regulations and
amendments duly executed and completed by sucth&er, and to comply from time to time with all Bggble U.S. laws and regulations
with regard to such withholding tax exemption.

9.21 Confidentiality. All nonpublic information foished by the Companies to the Agents or the Ban&snnection with the Loan Papers .
the transactions contemplated thereby will be é@ats confidential, but nothing herein containeallsimit or impair the Agent's or any
Bank's right, and the Agent and the Banks shadiriigled, (a) to disclose the same to any Tribumals otherwise required by Law or to any
prospective or actual Participant or Purchaseo ting respective affiliates, directors, officensyptoyees, attorneys, and agents of any
prospective or actual Participant or Purchasenfgea that such prospective or actual Participafuwrchaser has agreed in writing to con
with this Section 9.21), (b) to use such informatio the extent pertinent to an evaluation of tidigation, (c) to enforce compliance with the
terms and conditions of the Loan Papers, and (thke any action which the Agent or any Bank deratessary to protect its interests if an
Event of Default has occurred and is continuing.

9.22 Conflicts and Ambiguities. Any conflict or aigbity between the terms and provisions hereintantis and provisions in any other L¢
Paper shall be controlled by the terms and prorssteerein.

9.23 General Indemnification. The Borrower shalldmnity, protect, and hold the Agents and the Bamiktheir respective parents,
subsidiaries, directors, officers, employees, regméatives, agents, successors, assigns, andegdduollectively, the "Indemnified Parties")
harmless from and against any and all liabilit@sjgations, losses, damages, penalties, actiadgnjents, suits, claims, costs, expenses
(including, without limitation, attorneys' fees alegial expenses whether or not suit is broughtsatidement costs), and disbursements of any
kind or nature whatsoever which may be imposedrmurred by, or asserted against the Indemnifietid®a in any way relating to or arising
out of the Loan Papers or any of the transactiomsemnplated therein (collectively, the
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"Indemnified Liabilities"), to the extent that anfthe Indemnified Liabilities results, directly mrdirectly, from any claim made or action,
suit, or proceeding commenced by or on behalf gfRerson other than the Indemnified Parties; PRBDDHOWEVER, THAT
ALTHOUGH EACH INDEMNIFIED PARTY SHALL HAVE THE RIGHT TO BE INDEMNIFIED FROM ITS OWN ORDINARY
NEGLIGENCE, NO INDEMNIFIED PARTY SHALL HAVE THE RIGIT TO BE INDEMNIFIED HEREUNDER FOR ITS OWN FRAUL
GROSS NEGLIGENCE, OR WILLFUL MISCONDUCT. The proias of and undertakings and indemnification sethfe this paragraph
shall survive the satisfaction and payment of thédgation and termination of this Agreement for fferiod of time set forth in any applicable
statute of limitations.

9.24 Investment Representation. The Notes are la@iqgired by the Banks for their own respectiveoant for investment and not with the
view to, or for sale in connection with, any distriion thereof. The Banks understand that the Netksiot be registered under the Securities
Act of 1933 or any securities act of any state pan$ to an exemption from the registration provisithereof. Each Bank shall indemnify the
Borrower against and hold it harmless from anyne|aand any cost or expense therefrom, that theoB@mr shall have committed a violation
of applicable Law by virtue of the exercise by s8ank of its right to sell participations or malss@nments hereunder.
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EXECUTED as of the day and year first mentioned.

CENTURY TELEPHONE ENTERPRISES,
INC.

By /sl R Stewart Ew ng, Jr.

Name: R Stewart Ewi ng, Jr.
Title: Senior Vice President and
Chi ef Financial Oficer

BANK ONE, TEXAS, N.A
as the Agent, the Auction Administration
Agent, and a Bank

By /sl Fred Points

Nare: Fred Points
Title: Vice President

NBD BANK

By /'s/ D. Andrew Bateman

Nare: D. Andrew Bat erman
Title: First Vice President

FIRST NATIONAL BANK OF COMMERCE

By /'s/ Suzanne G Babin

Nare: Suzanne G Babin
Title: Vice President
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WACHOVIA BANK OF GEORGIA, N.A.

By /'s/ Douglas L. WIlians

Nare: Douglas L. WIlians
Title: Senior Vice President
Group Executive

PNC BANK, NATIONAL ASSOCIATION

By /sl Scott C. Meves

Narme: Scott C. Meves
Title: Vice President
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Borrower

Copy to:

SCHEDULE 1

Parties, Addresses, Committed Sums, and Wiring Infanation

All notices confirming amounts
the interest rate thereon,
Competitive Bid Requests, notic
amounts of any principal or inte
due and any billings for Facilit
be directed to:

Century Teleph
P. O. Box 4065
Monroe, Louisi
Attention: Dir

FAX No.: 318-3

Other written communications:

Century Teleph
P. O. Box 4065
Monroe, Louisi
Attention: Dav

FAX No.: 318-3

with a copy to

Harvey P. Perr
Secretary and

Century Teleph
P. O. Box 4065
Monroe, Louisi
FAX No.: 318-3

Bank One, Texa

Bank One Cente
Third Floor
1717 Main Stre
Dallas Texas
Attention: Fre
214-290-2367
214-290-2683 (

Thompson & Kni
1700 Pacific A
Dallas, Texas
Attention: Dor
FAX No.: 214/9

1-1

borrowed and
responses to
es regarding

rest payments
y Fees should

one Enterprises, Inc.

ana 71211-4065
ector of Treasury Services
88-9602

one Enterprises, Inc.

ana 71211-4065
id G. Thiels, Treasurer
88-9602

y, Senior Vice President,
General Counsel
one Enterprises, Inc.

ana 71211-4065
88-9562

s, N.A.
r

et
75201
d A. Points

Fax)

ght, P.C.

venue, Suite 3300
75201

othy H. Bjorck
69-1751



SCHEDULE 1
Banks Commitment
All notices regarding borrowings,interest ratesirpetitive Bid Requests, and amounts due shouldrbetdd to:
Bank One, Texas, N.A. $ 27,000,000
Domestic and Eurodollar Lending Office

Bank One Center

1717 Main Street, Third Floor
Dallas Texas 75201
Attention: Fred A. Points

Tel: 214-290-2367

Fax: 214-290-2683

NBD Bank $ 13,000,000
Domestic and Eurodollar Lending Office

NBD Bank

611 Woodward Avenue

Detroit, M| 48226

Attention: Kim Zazula, Vice President
Tel: 313-225-3444

Fax: 313-225-2649
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First National Bank of Commerce $ 10,000,000
Domestic and Eurodollar Lending Office

First National Bank of Commerce

210 Baronne Street

New Orleans, LA 701¢-0279

Attention: Suzanne G. Babin, Vice President Te#-561-1624
Fax: 504-561-1864

Wachovia Bank of Georgia, N.A. $ 10,000,000
Domestic an Eurodollar Lending Office

Wachovia Corporate Services, Inc.

191 Peachtree Street, N.E.

Atlanta, GA 30303

Attention: Carl E. Peoples, Assistant Vice Presidesi: 404-332-1470
Fax: 404-332-6898

PNC Bank, National Association $ 10,000,000
Domestic and Eurodollar Lending Offices

PNC Bank, National Association

100 South Broad Street

Philadelphia, PA 19110

Attention: Scott C. Meves, Vice President Tel: Z85-6014
Fax: 215-585-6680
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Wiring Information

BANK ONE, TEXAS, N.A.

Location of account: Bank One, Texas, N.A.
ABA#: 111000614
Attention:  Nancy Daniel

AICH# Account #0109904045
(reference Century Telephone)

THE BORROWER

Location of account: First American Bank & Trust of Louisiana
(Monroe, Louisiana)
ABA#: 111101050
AICH#: 13-044-3
Reference:  Century Telephone Enterprises, Inc.
(Immediate advice to Treasury Depar tment, 318-388-9613)
NBD BANK
Location of account: NBD Bank, N.A.
ABA #: 072000326

Attention: Commercial Loan Department
AICH: 0436527

Reference: Century Telephone
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FIRST NATIONAL BANK OF COMMERCE

Location of account: First National Bank o f Commerce
(Main Office)

ABA #: 065000029
Attention: ~ Loan Operations
AICH: 1343623-4999

Reference:  Century Telephone

WACHOVIA BANK OF GEORGIA, N.A.

Location of account: Wachovia Bank of Geor gia, N.A.
ABA #: 061000010

Attention:  Michelle Willis

AICH#: 18-171-498

Reference: Century Telephone

PNC BANK, NATIONAL ASSOCIATION

Location of account: PNC Bank, National As sociation
ABA #: 031000053

Attention:  Commercial Loan Operations

A/CH#: Loan Suspense Account #130-76-156

Reference:  Century Telephone
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SCHEDULE 2
Permitted Liens

1. Any Lien securing Debt incurred for the purchaseapital lease of one or more assets, if sueh ehcumbers only the assets so purchaset
or leased.

2. Pledges or deposits made to secure paymentrevgd compensation, or to participate in any fimdonnection with workers'
compensation, unemployment insurance, pensiorather social security programs.

3. Good-faith pledges or deposits made to secuferpgance of bids, tenders, contracts (other tlwante repayment of borrowed money), or
leases, or to secure statutory obligations, suregppeal bonds, or indemnity, performance, orraghmilar bond in the ordinary course of
business.

4. Encumbrances and restrictions on the use opreglerty which do not materially impair such prape

5. The following, if either (a) no amounts are dunel payable and no Lien has been filed or agreed (o) the validity or amount thereof is
being contested in good faith by lawful proceedidiigently conducted, reserve or other provisieguired by GAAP has been made, levy
and execution thereon have been (and continue)tstéiged, and neither the value nor use of thegutgpn question are materially affected:

a. Liens for Taxes;

b. Liens upon, and defects of title to, propentgluding any attachment of property or other lggakess prior to adjudication of a dispute on
the merits;

c. Liens of mechanics, materialmen, warehousensriecs, and landlords, and similar Liens; and

d. Adverse judgments on appeal.

6. Liens in favor of the United States Departmdmgriculture, Rural Electrification Administratioor Rural Telephone Bank or similar
lenders such as the Rural Telephone Finance Caoera

7. Liens existing on any property of a Subsidiatigting at the time when it became such, which werecreated with a view of its becoming
a Subsidiary, provided that (a) the principal amafrihe Debt secured by each such Lien shall re¢ed the cost (which shall be deemed to
include the amount of all Debt secured by Liensluding existing Liens, on such property) of sucbpgerty to such Subsidiary, or the fair
value of such property (without deduction of thebDgecured by Liens on such property) at the tifrissdboecoming a Subsidiary, whichever
is the lesser, and (b) the Debt secured by suahsliigay not be increased, extended, renewed or
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continued beyond its original stated maturity i€lsincrease, extensions or renewal would reswdtirefault under Section 5.23 or
Section 5.24.

8. Liens either on shares of stock of a corporatibith, when such Liens arise, concurrently becom8sbsidiary or on all or substantially

all of the assets of a corporation arising in catina with the purchase or acquisition thereoffioy Company, provided that the Debt secured
by such Liens may not be increased or extendeéwrea or continued beyond its original stated matifriisuch increase, extensions or
renewal would result in a Default under SectiorBmPR Section 5.24.

9. Liens on property of a Subsidiary (other tharttanstock of Subsidiary except to the extent peeahiin paragraph 8 above) securing
obligations owing to the Borrower or a wholly-owngdbsidiary or securing indebtedness of such Siargidreated, assumed or incurred
after the date hereof, the creation, assumptionoarrence of which would not create a Default urSlection 5.23 or Section 5.24 hereof.

10. Liens existing on the date hereof.
11. Except as otherwise prohibited in paragrapasd/8 above, Liens securing extensions and ren@iéie Debt originally secured therel
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SCHEDULE 3.6

MATERIAL LITIGATION

. CASE: MBF Corporation vs. Century B

NATURE OF CASE: Tortious interference with a
filed 7/30/90)

CLAIM AMOUNT:  Original claim amount $500,00
punitive damages

COMMENTS: Trial was held and a summary
Century's favor. Appealed to
Adverse decision is not expec

. CASE: Robert C. James, Individually
Cellular vs. McAllen Cellular

NATURE OF CASE: Case was originally against C
owed commissions. Nature of
deceptive trade practices.

COMMENTS: 6th Amended Petition to Compl
excess of $1,000,000. Howeve
evaluate our estimate of actu
probably be between $18,000 a
commissions.

. CASE: Shirley Cain vs. Century Cell

NATURE OF CASE: Sexual harassment, assault an
3/23/95

COMMENTS: Originally filed as an EEOC ¢
Texas. Suit was filed in Hid
Unspecified damages as of yet

usiness Communications

business relationship (suit

0 + $2,500,000 in

judgment granted in
MS Supreme Court.
ted.

and d/b/a Southwest
Telephone Company

ellutel and is a dispute over
case has changed to

aint mentions claims in
r, we are still trying to
al damages which will
nd $30,000 for lost

unet, Inc., et al
d battery. Case filed
omplaint in McAllen,

algo County, Texas.
. Listed for disclosure.



SCHEDULE 3.12

Transactions with Affiliates

NONE



SCHEDULE 3.17
Business of Companies

A. Borrower

The Borrower directly or indirectly owns the votiatpck of the Subsidiaries named in Exhibit 21haf Borrower's most recent annual report
filed with the Securities and Exchange Commissiofrorm 10K and is active in acquiring additionabSidiaries, businesses, or assets fa
provision of communications products and servidé® Borrower directly owns no assets for the pioni®f communications services, but it
provides or arranges financing and provides gemeaslagement, and other operating services to @satipg Subsidiaries.

B. Subsidiaries

The Subsidiaries named in Exhibit 21 of the Borrdsvenost recent annual report filed with the Semsiand Exchange Commission on Fe
10K are engaged in providing telephone and/or atbermunication service to consumers or they prosateices to other Subsidiaries and
other telecommunications companies.

Local telephone service is provided in the Subsiearespective service area. Long distance éollise is provided over facilities partially
owned by the telephone Subsidizes and interconti&@dgtl other telephone companies and with natioeva networks of American
Telephone and Telegraph Company and other longrdistcarriers. Other communication services incfad#ities for private line service
teletypewriter, microwave, long distance, datagnaission, cellular mobile telephone, mobile radiephone, paging, wide area toll service
(WATS), and voice messaging.

Other services provided include management, finanitling, accounting, engineering, purchasingadatocessing, printing and other
business communications products, light manufaetyidnd installation and repair of central officgigment.



EXHIBIT A-1
FORM OF COMPETITIVE BID REQUEST

19

Bank One, Texas, N.A.
as Auction Administration Agent under, and as Adgenthe Banks as defined in, the Credit Agreemmeferred to below

Reference is made to the Competitive Advance antIRieg Credit Facility Agreement dated as of O@pbb _, 1995 (as amended,
supplemented, or replaced from time to time, theetit Agreement™), among the undersigned, the Baaksed therein, and Bank One,
Texas, N.A. as Agent and Auction Administration AgeCapitalized terms used herein and not otherdésimed herein shall have the
meanings assigned to such terms in the Credit Aggeé The undersigned hereby gives you notice pmtsio Section 2.2 of the Credit
Agreement that it requests a Competitive Borrowinder the Credit Agreement, and in that connec@ta forth below the terms on which
such Competitive Borrowing is requested to be made:

(A) Borrowing Date of Competitive Borrowing (a Basss Day)

(B) Principal Amount of Competitive Borrowing*
(C) Type of Loan**
(D) Interest Period and the last day thereof***

Very truly yours,

CENTURY TELEPHONE ENTERPRISES, INC.

By
Name:
Title:
* Not less than $ or greater the unused Total Commitment and in integral iplek of $

** Eurodollar Loan or Fixed Rate Loan or both. *Eurodollar Loan -- 1,2, or 3 months.

Fixed Rate Loan -- 90 or fewer days.

In no event may the interest period end after thieriination Date



EXHIBIT A-2

FORM OF NOTICE OF COMMITTED BORROWINGS

19

Bank One, Texas, N.A.
as Agent for the Banks as defined in,
the Credit Agreement referred to below

Reference is made to the Competitive Advance antIRieg Credit Facility Agreement dated as of O@pbb _, 1995 (as amended,
supplemented, or replaced from time to time, theetit Agreement™), among the undersigned, the Baaksed therein, and Bank One,
Texas, N.A. as Agent and Auction Administration AgeCapitalized terms used herein and not otherdésmed herein shall have the
meanings assigned to such terms in the Credit Ageeé The undersigned hereby gives you notice pmtsio Section 2.3 of the Credit
Agreement that it requests a Committed Borrowindaurihe Credit Agreement, and in that connectiaos fegth below the terms on which
such Committed Borrowing is requested to be made:

(A) Borrowing Date of Committed Borrowing (a Bus@seDay)
(B) Principal Amount of Committed Borrowing*
(C) Type of Loan** (D) Interest Period and the ldaly thereof***

On the date the rate is set, please confirm tlezdst rate below and return by facsimile transmisgd our Director of Treasury Services, 318-
388-9602.

Very truly yours,
CENTURY TELEPHONE ENTERPRISES, INC.
By

Name:

Title:
Rate:
Confirmed by:
* Not less than $ or greatar the unused Total Commitment and in integral iplek of $

** Eurodollar Loan or Base Loan.

*** Eurodollar Loan -- 1, 2, 3, or 6 months.

Base Loan -- 90 or fewer days.

In no event may the interest period end after theriination Date



EXHIBIT B
FORM OF NOTICE TO BANKS OF COMPETITIVE BID REQUEST

, 19

[Name of Bank]
[Address of Bank]
Attention:

Reference is made to the Competitive Advance anaIRieg Credit Facility Agreement dated as of O@pb , 1995 (as amended,
supplemented, or replaced from time to time, theetit Agreement"), among Century Telephone Enteggrilnc. (the "Company"), the
Banks named therein, and Bank One, Texas, N.Agentdand as Auction Administration Agent. Capitatizerms used herein and not
otherwise defined herein shall have the meaningigasd to such terms in the Credit Agreement. Toe@any delivered a Competitive Bid
Request dated 19, pursuant tim®s2c2(a) of the Credit Agreement, and in thatroection you are invited to submit a
Competitive Bid by [Date] / [Time] .* Your Compatie Bid must comply with Section 2.2(b) of the Gteslgreement and the terms set forth
below on which the Notice of Competitive Borrowiwgs made:

(A) Borrowing Date of Committed Borrowing (a BusgseDay)
(B) Principal Amount of Competitive Borrowing
(C) Type of Loan (D) Interest Period and the last thereof

Very truly yours,

BANK ONE, TEXAS, N.A,,
Auction Administration Agent

By

Name:
Title:

* The Competitive Bid must be received by the AastAdministration Agent (i) in the case of EurodolLoans, not later than 10:00 a.m.,
Dallas, Texas time, three Business Days befor@theowing Date of the proposed Competitive Borragyiand (ii) in the case of Fixed Rate
Loans, not later than 10:00 a.m., Dallas, Texas tiome Business Day before the Borrowing Date ®pttoposed Competitive Borrowir



EXHIBIT C

FORM OF COMPETITIVE BID

, 19

Bank One, Texas, NA,
as Auction Administration Agent under the Creditrégment referred to below

The undersigned, [Name of Bank] , refers to the @etitive Advance and Revolving Credit Facility Agment dated as of October __, 1995
(as amended, supplemented, or replaced from tirtimén the "Credit Agreement"), among Century Thlape Enterprises, Inc. (the
"Company"), the Banks named therein, and Bank @aras, N.A. as Agent and Auctions AdministrationeAty Capitalized terms used
herein and not otherwise defined herein shall Hlhgeneanings assigned to such terms in the Creplgelnent. The undersigned hereby
makes a Competitive Bid pursuant to Section 2.8flthe Credit Agreement, in response to the CortipetBid Request made by the
Company on , 19 , and irctimnection sets forth below the terms on whiathsDompetitive Bid is made:

(A) Principal Amount*
(B) Competitive Bid Rate**
(D) Interest Period and the last day thereof***

The undersigned hereby confirms that it is prepa&wezktend credit to the Company upon acceptandbdZompany of this bid in
accordance with
Section 2.2(d) of the Credit Agreement.

Very truly yours,
[NAME OF BANK]

By
Name:
Title:
* Not less than $ or greater the available Total Commitment and in integraltiples of
$ . Multiple bids will be acedgty the Auction Administration Agent.
** | IBO Rate + % or - %, in tase of Eurodollar Loans, or %, in Heeof Fixed Rate Loans (in each

case, expressed in the form of a decimal to no itiname four decimal places).
*** The Interest Period must be the Interest Pespdcified in the Competitive Bid Reque



EXHIBIT D-1
FORM OF COMPETITIVE NOTE

$70,000,000 , 1995

FOR VALUE RECEIVED, the undersigned, CENTURY TELE®GNE ENTERPRISES, INC., a Louisiana corporation (fiempany"),
hereby promises to pay to the order of (the "Bank") on or before therination Date the lesser of (i)
Seventy Million Dollars ($70,000,000) and

(i) the aggregate amount of Competitive Loans magdée Bank to the Company and outstanding ol greination Date.

This note has been executed and delivered undaisaubject to the terms of the Competitive Adwand Revolving Credit Facility
Agreement dated as of October __ , 1995 (as reneaxéehded, amended, supplemented, or replacedtinoerto time, the "Credit
Agreement"), among the Company, the Banks, the f\gerl the Auction Administration Agent, and is aif¢he "Competitive Notes"

referred to therein. Unless defined herein or thr@ext otherwise requires, capitalized terms usdih have the meaning given to such terms
in the Credit Agreement. Reference is made to tieeli€CAgreement for provisions affecting this notgarding applicable interest rates,
principal and interest payment dates, final maguxibluntary and mandatory prepayments, accelerationaturity, exercise of Rights,
payment of attorneys' fees, court costs and otb&is ®f collection, certain waivers by the Compang others now or hereafter obligated for
payment of any sums due hereunder and securithégpayment hereof. Without limiting the immedigtpteceding sentence, reference is
made to Section 9.12 of the Credit Agreement farysavings provisions.

This note is being executed and delivered, andt&nded to be performed, in the State of Texasttamtlaws of such State and of the United
States of America shall govern the Rights and dudfehe Company and the Bank and the validity staiction, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.

By:

Name: R. Stewart Ewing, Jr.
Title: Senior Vice President and
Chief Financial Office



PRINCIPAL
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EXHIBIT D-2
FORM OF COMMITTED NOTE

$ , 1995

FOR VALUE RECEIVED, the undersigned, CENTURY TELE®GNE ENTERPRISES, INC., a Louisiana corporation (fiempany"),
hereby promises to pay to the order of (the "Bank") on or before therination Date the lesser of (i)
the amount of the Bank's Commitment and

(i) the aggregate amount of Committed Loans madéhé Bank to the Company and outstanding on thif@&tion Date.

This note has been executed and delivered undaisaubject to the terms of the Competitive Adwand Revolving Credit Facility
Agreement dated as of October __ , 1995 (as renesxéehded, amended, supplemented, or replacedtinoerto time, the "Credit
Agreement"), among the Company, the Banks, the \gew the Auction Administration Agent, and is arfi¢he "Committed Notes" referr:
to therein. Unless defined herein or the contelxétise requires, capitalized terms used hereie Ha meaning given to such terms in the
Credit Agreement. Reference is made to the Cregliedment for provisions affecting this note regagdipplicable interest rates, principal
and interest payment dates, final maturity, volontand mandatory prepayments, acceleration of ritgtexercise of Rights, payment of
attorneys' fees, court costs and other costs tdatain, certain waivers by the Company and others or hereafter obligated for payment of
any sums due hereunder and security for the payhegabf. Without limiting the immediately precedisgntence, reference is made to
Section 9.12 of the Credit Agreement for usury sgsiprovisions.

This note is being executed and delivered, andt&nded to be performed, in the State of Texasttamtlaws of such State and of the United
States of America shall govern the Rights and dudfehe Company and the Bank and the validity staiction, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.

By:

Name: R. Stewart Ewing, Jr.
Title: Senior Vice President and
Chief Financial Office
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EXHIBIT E

FORM OF OPINION OF BORROWER'S COUNSEL

, 19

Bank One, Texas, N.A.,

as Agent for the Banks as defined in the Credite&grent referred to below Bank One Center
1717 Main Street, Third Floor

Dallas Texas 75201

Ladies and Gentlemen:

We have acted as counsel for Century Telephone itiges, Inc., a Louisiana corporation (the "BoreoW, in connection with the execution
and delivery of the Competitive Advance and RevaivCredit Facility Agreement of even date hereuitle "Credit Agreement") among the
Borrower, the Agent, the Auction Administration Ageand the Banks party thereto.

This opinion is delivered to you pursuant to Setddl of the Credit Agreement and upon the expresaiuction of the Borrower. Unless
defined herein, capitalized terms have the mearghgs to such terms in the Credit Agreement.

In connection with this opinion, we have examingdaited copies of the Credit Agreement and ConipetMotes and Committed Notes
executed by Borrower and payable to each Bankgcilely, the "Loan Papers"). We have also examaratirelied upon the representations
and warranties as to factual matters contained maxle pursuant to the Loan Papers and such céepmtoauments and records of the
Borrower, certificates of public officials, officef the Borrower, and such other documents asave Heemed necessary or appropriate for
the purposes of this opinion. In stating our opiniwe have assumed the genuineness of all sigisatfirand the authority of, persons signing
the Loan Papers on behalf of the parties therdierahan the Borrower, the authenticity of all dmeunts submitted to us as originals, the
conformity to authentic original documents of allcdments submitted to us as certified, conformeghotostatic copies, and that all
documents, books, and records made available by tlee Borrower are accurate and complete.

We are qualified to practice law in the State ofiistana and our opinion is restricted to the lawthe State and the federal law of the United
States of America. We have assumed that insoftireasubstantive laws of states other than Louisihattmay be applicable to any matters
opined on herein, such laws are the same as tistasitive laws of the State of Louisiana appliedibyherein



Bank One, Texas, N.A., Agent
,19__

Page 2
Based upon the foregoing, we are of the opiniot tha

1. The Borrower is a corporation duly organizedidha existing, and in good standing under the laf#s state of incorporation. Except
where failure would not reasonably be expectedateeta Material Adverse Effect, the Borrower (ajudy qualified to transact business an

in good standing as a foreign corporation in eacisdiction where the nature and extent of its hess and properties require the same ar
possesses all requisite authority, power, licerns@snits, and franchises to conduct its business fasw being conducted. The Borrower
possesses all requisite authority, power, licerpasmits, and franchises to execute, deliver, amdpdy with the terms of the Loan Papers, all
which have been duly authorized and approved biyeadéssary corporate action and, except wheredaiould not reasonably be expecte
have a Material Adverse Effect, for which no apm@lasr consent of any Person or Tribunal is requivbéth has not been obtained and no
filing or other notification to any Person or Trifml is required which has not been properly coneplet

2. The Borrower is not, nor will the execution,idety, performance, or observance of the Loan Papause the Borrower to be, (a) to the
best of our knowledge, in violation of any lawsaory Material Agreements to which it is a party,estthan such violations which would not
reasonably be expected to have a Material Adveifeet-or (b) in violation of its bylaws or charter

3. We have no knowledge of any Material Litigat@mmoutstanding or unpaid Material judgments agaimstBorrower, except as described on
Schedule 3.6 attached to the Credit Agreement.

4. The Borrower is not (a) a "holding company,'sabisidiary company" of a "holding company," anifiatie" of a "holding company" or of a
"subsidiary company" of a "holding company," ompablic utility" within the meaning of the Public ity Holding Company Act of 1935, as
amended, (b) a "public utility" within the meaniafjthe Federal Power Act, as amended, (c) an "invest company" or "controlled" by an
"investment company" within the meaning of the lstmeent Company Act of 1940, as amended, (d) are&mrent advisor" within the
meaning of the Investment Advisors Act of 1940aaeended, or (e) subject to the jurisdiction of leeleral Communications Commission or
any public service commission as a common carrier.

5. Each of the Loan Papers constitutes a valid bamding obligation of the Borrower, enforceabl@amgt the Borrower in accordance with its
terms, except as enforceability may be limited dyapplicable bankruptcy, insolvency, frauduleansfer, reorganization, moratorium, or
other similar laws affecting creditors' rights geaily, (b) general principles of equity (whethef@eement is sought by proceedings in equity
or at law), and (c) the qualification that certpnovisions of the Loan Papers may
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unenforceable in whole or in part under the lawthefState, but the inclusion of such provisionssdeot affect the validity of any Loan Pa
and each Loan Paper contains adequate provisioesforcing payment of the Obligations securedehgror provided for therein, as the ¢
may be, and for the practical realization of tlghts and benefits afforded thereby, though they reaylt in delays thereof (and we expres
opinion as to the economic consequences, if angucii delays).

6. Under the circumstances of the actions as cqitdad by the Credit Agreement, courts of the Stéteouisiana would honor the choice of
law agreed to by the parties in the Credit Agreemen

This opinion is furnished solely in connection witie transactions referred to in the Credit Agregraed may not, without our permission,
be circulated to any Person, except you, your legahsel, the Banks, bank supervisory authorifiesspective Participants or Purchasers, or
as required by law or order of a court or othealggocess and may not be relied upon except bywaur legal counsel, the Banks or actual
Participants or Purchasers.

Very truly yours,

BOLES, BOLES & RYAN



EXHIBIT F

FINANCIAL REPORT CERTIFICATE

FOR ENDED .19
AGENT: Bank One, Texas, N.A.
DATED AS OF: , 19
BORROWER: Century Telephone Enterprises, In c.
FOR: $70,000,000 Competitive Advance a nd Revolving Credit Facility
Agreement

This certificate is delivered pursuant to Sectiah & the Competitive Advance and Revolving Créditility Agreement dated as of October
__, 1995 (as amended, supplemented, or replaceditinee to time, the "Credit Agreement"), among Bwerower, the Banks, the Agent, a
the Auction Administration Agent. Unless defineddir, capitalized terms have the meanings givesuah terms in the Credit Agreement.

| certify to the Agent that | am the (president, chief financial officer, or saeer) of the Borrower on the date hereof
and that:

1. The Financial Statements attached hereto wepaped in accordance with GAAP and present faiydonsolidated financial condition
and results of operations of the Companies ashofffar the ended, , 19 (the "Subject
Period").

2. A review of the Borrower's activities during tBabject Period has been made under my supervistora view to determining whether,
during the Subject Period, the Borrower has kepteoved, performed and fulfilled all of its obligats under the Loan Papers, and during the
Subject Period, to my knowledge, the Borrower kepserved, performed and fulfilled each and evermenant and condition of the Loan
Papers in all material respects (except for anyatiens set forth on the attached schedule).

3. During the Subject Period, no Event of Defaak lnccurred which has not been cured or waivedef@xor any Events of Default set forth
on the attached schedule).

4. Evidence of compliance by Borrower with Sectiérd3 and 5.24 of the Credit Agreement as of teeday of the Subject Period is set fc
on the attached schedu



5. This certificate is being delivered on behalffe# Borrower. No person or entity other than tlgedts and the Banks (collectively, the
"Subject Recipients") shall be entitled to recedveely upon this certificate for any purpose. Thebject Recipients agree by their acceptance
hereof that (a) they shall look solely to the Bareo for any loss, cost, damage, expense, claimaddirsuit or cause of action arising out of
or relating in any way to this certificate or iteparation and delivery, and (b) the undersignedi slot under any circumstances have any
personal liability whatsoever for the preparatiorexecution of this certificate.

CENTURY TELEPHONE ENTERPRISES, INC.

By:

Name:
Title:



EXHIBIT G
FORM OF DESIGNATION AGREEMENT

Reference is made to the Credit Agreement dated as , 1995 (as amended, supplementgtierwise modified from time to
time, the "Credit Agreement" among CENTURY TELEPHEENTERPRISES, INC., a Louisiana corporation (tBertower"), the Banks,
as defined therein (the "Banks"), BANK ONE, TEXASA., a national banking association, as agentiferBanks (in such capacity, the
"Agent"), and as auction administration agent (inhscapacity, the "Auction Administration AgentTerms defined in the Credit Agreement
are used herein with the same meaning.

[NAME OF DESIGNOR} (the sigaor") and [NAME OF DESIGNEE] (the
"Designee") agree as follows:

1. the Designor hereby designates the Designeeharidesignee hereby accepts such designatiomvi®dright to have competitive loans
pursuant to the Credit Agreement.

2. The Designor makes no representation or waramtyassumes no responsibility with respect taifg)statements, warranties or
representations made in or in connection with apgriLPaper or the execution, legality, validity,axoéability, genuineness, sufficiency or
value of any Loan Paper or any other instrumemtomument furnished pursuant thereto and (b) thenfifal condition of the Borrower or the
performance or observance by the Borrower of aritsafbligations under any Loan Paper or any oittrument or document furnished
pursuant thereto.

3. The Designee (a) confirms that it has receivedpy of each Loan Paper, together with copied®Qurrent Financials and such other
documents and information as it has deemed appitedd make its own credit analysis and decisicanter into this Designation Agreement;
(b) agrees that it will, independently and withoeltance upon any Agent, the Auction Administratigent, the Designor or any other Bank
and based on such documents and information halltdeem appropriate at the time, continue to nitkewn credit decisions in taking or
not taking action under any Loan Paper; (c) cordithat it is a Designated Lender; (d) appointsauttiorizes the Agent to take such actia
agent on its behalf and to exercise such powerslaedetion under any Loan Paper as are delegatin tAgent by the terms thereof,
together with such powers and discretion as asorebly incidental thereto, and appoints and aitbethe Auction Administration Agent
take such action as agent on its behalf and taceseesuch powers and discretion under any LoanrRegpare delegated to the Auction
Administration Agent by the terms thereof, togeth&h such power and discretion as are reasonablgéntal thereto; and (e) agrees that it
will perform in accordance with their terms alltbé obligations which by the terms of any Loan Pape required to be performed by it as a
Bank.



4. Following the execution of this Designation Agmeent by the Designor and its Designee, it wiltlbévered to the Agent and Auction
Administration Agent for acceptance. The effectiae for this Designation Agreement (the "Effecidate") shall be the date of acceptance
hereof by the Agent and Auction Administration Agamless otherwise specified on the signature pageto.

5. Upon such acceptance by the Agent and AuctiomiAigtration Agent, as of the Effective Date, thesigynee shall be a party to the Credit
Agreement with a right to make Competitive Loansi&ank pursuant to the Credit Agreement and tifgsiand obligations of a Bank
related thereto.

6. This Designation Agreement shall be governedaby, construed in accordance with, the laws oftate of Texas.

7. This Designation Agreement may be executed yonamber of counterparts and by different partiereto in separate counterparts, each of
which when so executed shall be deemed to be gmatiand all of which taken together shall constitone and the same agreement.
Delivery of an executed counterpart of a signapage to this Designation Agreement by facsimilagnaission shall be effective as delivery
of a manually executed counterpart of this Designaigreement.

IN WITNESS WHEREOF, the Designor and the Desigitgending to be legally bound, and the Borroweteiinling to indicate his approval
of the Designee, have caused this Designation Ageaeto be executed by their officers thereunty duithorized as of the date first above
written.

Effective Date:**** ,199

[NAME OF DESIGNOR] , as Designor

By: Name:

Title:

**** This date should be no earlier than five Buegs Days after the delivery of this Designatione®gnent to the Agern



[NAME OF DESIGNEE] , as Designor

By:

Name:
Title:

Applicable Lending Office (and
address for notices):

[ADDRESS]

CENTURY TELEPHONE ENTERPRISES, INC., as
Borrower

By:

Name: R. Stewart Ewing, Jr.

Title:  Senior Vice President and
Chief Financial Officer

ACCEPTED:

BANK ONE, TEXAS, N.A,,
as Agent and Auction Administration Agent

By:
Name:
Title:



EXHIBIT 10.1

AMENDMENT NO. 1
to
Stock Option Agreement
(Dated as of May 24, 1990)

AMENDMENT NO. 1, dated as of May 22, 1995, to theck Option Agreement, dated May 24, 1990 (the éhtive Agreement"), by and
between Century Telephone Enterprises, Inc. (ttmri@any") and the undersigned officer of the Compspecified below:

WITNESSETH:

WHEREAS, on May 22, 1995 the Compensation Commiife¢be Board of Directors of the Company duly awired management of the
Company to delete from each incentive compensatipaement between the Company and its officerpemyision that limits the benefits
payable thereunder in any manner designed to timatvoid the imposition of excise taxes under $ac#80G or 4999 of the Internal Reve
Code of 1986, as amended; and

WHEREAS, the Incentive Agreement contains sucho&ipion;
NOW, THEREFORE, the parties agree as follo

1. The force and effect of Section 8.02 of the hiise Agreement and all rights and obligationsiagghereunder are hereby terminated and
revoked in their entirety as of the date hereofi alhreferences to such section contained elsewinghe Incentive Agreement shall be
disregarded.

2. Subject to Section 1, all remaining sectionthefincentive Agreement are, and shall continugetan full force and effect and are hereby
ratified and confirmed in all respects.

IN WITNESS WHEREOF, the undersigned have duly etextthis Amendment to take effect as of the dadecated above.
CENTURY TELEPHONE ENTERPRISES, INC.

By:

Ray B. Finney
Vice President - Human Resources



EXHIBIT 10.2

AMENDMENT NO. 1
to
Stock Option Agreement
(Dated as of December 29, 1992)

AMENDMENT NO. 1, dated as of May 22, 1995, to theck Option Agreement dated as of December 29, 1808 "Incentive
Agreement"), by and between Century Telephone prigess, Inc. (the "Company") and the undersignéidesfof the Company specified
below:

WITNESSETH:

WHEREAS, on May 22, 1995 the Compensation Commitfedbe Board of Directors of the Company duly awired management of the
Company to delete from each incentive compensatipaement between the Company and its officerpemyision that limits the benefits
payable thereunder in any manner designed to timatvoid the imposition of excise taxes under $ac#80G or 4999 of the Internal Reve
Code of 1986, as amended; and

WHEREAS, the Incentive Agreement contains sucho&ipion;
NOW, THEREFORE, the parties agree as follo

1. The force and effect of Section 6.02 of the hiise Agreement and all rights and obligationsiagghereunder are hereby terminated and
revoked in their entirety as of the date hereofi alhreferences to such section contained elsewinghe Incentive Agreement shall be
disregarded.

2. Subject to Section 1, all remaining sectionthefincentive Agreement are, and shall continugetan full force and effect and are hereby
ratified and confirmed in all respects.

IN WITNESS WHEREOF, the undersigned have duly etetthis Amendment to take effect as of the dadecated above.
CENTURY TELEPHONE ENTERPRISES, INC.

By:

Ray B. Finney
Vice President - Human Resources



EXHIBIT 10.3

AMENDMENT NO. 1
to
Performance Share Agreement

Under the 1990 Incentive Compensation Plan

AMENDMENT NO. 1, dated as of May 22, 1995, to trexfBrmance Share Agreement under the 1990 Ince@tivepensation Plan, dated
February 23, 1993 (the "Incentive Agreement"), bg hetween Century Telephone Enterprises, Inc."@oepany") and the undersigned
officer of the Company specified below:

WITNESSETH:

WHEREAS, on May 22, 1995 the Compensation Commitfedbe Board of Directors of the Company duly awired management of the
Company to delete from each incentive compensatipaement between the Company and its officerpemyision that limits the benefits
payable thereunder in any manner designed to ¢imatvoid the imposition of excise taxes under ®ac#80G or 4999 of the Internal Reve
Code of 1986, as amended; and

WHEREAS, the Incentive Agreement contains sucho&ipion;
NOW, THEREFORE, the parties agree as follo

1. The force and effect of Section 4.2 of the InisenAgreement and all rights and obligations agsthereunder are hereby terminated and
revoked in their entirety as of the date hereofi alhreferences to such section contained elsewinghe Incentive Agreement shall be
disregarded.

2. Subject to Section 1, all remaining sectionthefincentive Agreement are, and shall continugetdn full force and effect and are hereby
ratified and confirmed in all respects.

IN WITNESS WHEREOF, the undersigned have duly etetthis Amendment to take effect as of the dadecated above.
CENTURY TELEPHONE ENTERPRISES, INC.

By:

Ray B. Finney
Vice President - Human Resources



EXHIBIT 10.4

AMENDMENT NO. 1
to
Restricted Stock Agreement

Under the 1988 Incentive Compensation Plan

AMENDMENT NO. 1, dated as of May 22, 1995, to thesRicted Stock Agreement under the 1988 Incer@immpensation Plan, dated
February 23, 1993 (the "Incentive Agreement"), bg hetween Century Telephone Enterprises, Inc."@oepany") and the undersigned
officer of the Company specified below:

WITNESSETH:

WHEREAS, on May 22, 1995 the Compensation Commitfedbe Board of Directors of the Company duly awired management of the
Company to delete from each incentive compensatipaement between the Company and its officerpemyision that limits the benefits
payable thereunder in any manner designed to ¢imatvoid the imposition of excise taxes under ®ac#80G or 4999 of the Internal Reve
Code of 1986, as amended; and

WHEREAS, the Incentive Agreement contains sucho&ipion;
NOW, THEREFORE, the parties agree as follo

1. The force and effect of Section 3 of the Incemthgreement and all rights and obligations arishrereunder are hereby terminated and
revoked in their entirety as of the date hereofi alhreferences to such section contained elseminghe Incentive Agreement shall be
disregarded.

2. Section 2.3(d) of the Incentive Agreement issbgramended so that it reads in its entirety devis!:

All restrictions on the Restricted Stock shall inthiagely lapse and the shares shall vest

*kkkk

(d) upon the occurrence of any event specifiedeictiSn 11.11 of the Program or pursuant to anyrqgthevision of the Program.

3. Subject to Sections 1 and 2, all remaining sastbdf the Incentive Agreement are, and shall ooitio be, in full force and effect and are
hereby ratified and confirmed in all respects.

IN WITNESS WHEREOF, the undersigned have duly etextthis Amendment to take effect as of the dadecated above.
CENTURY TELEPHONE ENTERPRISES, INC.

By:

Ray B. Finney
Vice President - Human Resources



EXHIBIT 11
CENTURY TELEPHONE ENTERPRISES, INC.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three mo nths Nine months
ended Septe mber 30 ended September 30
1995 1994 1995 1994
(Dol lars, except per share
a mounts, and shares
ex pressed in thousands)
Net income $31,880 24,613 85,047 65,299
Dividends applicable to
preferred stock (29) (30) 86) (73)

Net income applicable to common

stock 31,851 24,583 84,961 65,226
Dividends applicable to preferred

stock 29 30 86 73
Interest on convertible securities,

net of taxes 47 1,157 573 3,449

Net income as adjusted for purposes
of computing fully diluted earnings
per share $31,927 25,770 85,620 68,748

Weighted average number of shares:
Outstanding during period 58,681 53,399 57,642 53,016
Common stock equivalent shares 425 601 528 551
Employee Stock Ownership Plan
shares not committed to be
released (372) (417) (380) (268)

Number of shares for computing
primary earnings per share 58,734 53,583 57,790 53,299

Incremental common shares
attributable to additional
dilutive effect of convertible
securities 459 4,749 1,022 4,717

Number of shares as
adjusted for purposes of
computing fully diluted

earnings per share 59,193 58,332 58,812 58,016
Earnings per average common share $ 54 46 147 1.23
Primary earnings per share $ .54 46 1.47 1.22

Fully diluted earnings per share $ 54 A4 146 1.18




EXHIBIT 12

CENTURY TELEPHONE ENTERPRISES, INC.
RATIO OF EARNINGS TO FIXED CHARGES

(UNAUDITED)

Three mon
ended Septem

(Dollars

Net income $31,880 2
Income taxes 18,900 1

Income before income taxes 50,780
Adjustments to earnings:

Fixed charges 10,924 1
Capitalized interest (301)
Gross earnings from unconsolidated

cellular partnerships (6,602) (
Distributed earnings from uncon-

solidated cellular partnerships 1,662
Gross losses from unconsolidated

cellular partnerships -
Minority losses from majority-

owned subsidiaries (80)

Earnings as adjusted $56,383 4

Fixed charges:

Interest expense $10,924 1

ths Nine months
ber 30 ended September 30

expressed in thousands)

4,613 85,047 65,299
5,176 53,395 38,867

9,789 138,442 104,166

1,513 32,771 30,839
(191)  (490)  (286)

4,943) (14,764) (10,991)
2,114 3,048 3,950
339 64 412

(80) (208)  (220)

8,541 158,863 127,870

1,513 32,771 30,839

4.22 4.85 4.15




ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE UNAUDIT- ED
CONSOLIDATED BALANCE SHEET OF CENTURY TELEPHONE ENERPRISES, INC. & SUBSID- IDIARIES AS OF SEPT. 30,
1995 & THE RELATED UNAUDITED CONSOLIDATED STATEMENS OF INCOME, STOCKHOLDERS' EQUITY & CASH FLOWS
FOR THE NINE-MONTH PERIOD THEN ENDED & IS QUALIFIEDN ITS ENTIRETY BY REFERENCE TO SUCH FINANCIAL

STATEMENTS.
MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END SEP 30 199
CASH 10,02¢
SECURITIES 0
RECEIVABLES 51,447
ALLOWANCES 2,45¢
INVENTORY 5,961
CURRENT ASSET¢ 93,99’
PP&E 1,457,25
DEPRECIATION 432,11!
TOTAL ASSETS 1,814,64.
CURRENT LIABILITIES 182,96:
BONDS 570,00:
COMMON 59,02¢
PREFERRED MANDATORY 0
PREFERREL 2,26¢
OTHER SE 797,22:
TOTAL LIABILITY AND EQUITY 1,814,64.
SALES 0
TOTAL REVENUES 451,28
CGS 0
TOTAL COSTS 299,84:
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 32,77
INCOME PRETAX 138,44
INCOME TAX 53,39¢
INCOME CONTINUING 85,04
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 85,047
EPS PRIMARY 1.47
EPS DILUTED 1.4¢€
End of Filing
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