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PART |

Item 1. Business.
Century Telephone Enterprises, Inc. ("Century’§ regional
diversified telecommuni-cations company that isratily engaged
in providing traditional telephone services and iteb
communications services. For the year ended Deaegihd 993,
telephone operations and mobile communicationsatioeis provided
80% and 20%, respectively, of the consolidatedmage of Century
and its subsidiaries (the "Company"). All of thenGmany's
operations are conducted within the continentatéthStates.
At December 31, 1993 the Company's telephone siabisisl
operated over 434,000 telephone access lines, gigrirarural,
suburban and small urban areas in 14 states, hethatgest
customer bases located in Wisconsin, Louisianahligan, Ohio and
Arkansas. Based on the number of access linesdseheCompany
is the fifteenth largest local exchange telephamapany in the

United States.
Whenever used herein with respect to the Compa@nheterm
"pops" means the population of licensed cellulpigone markets
(based on 1993 population estimates of Donnellykigtémg
Information Services) multiplied by the Company'sportionate
equity interests in the licensed operators ther@pthe term
"MSA" means any Metropolitan Statistical Area fdnieh the
Federal Communications Commission (the "FCC") lrastgd a
cellular operating license and (iii) the term "RSA&ans any
Rural Service Area for which the FCC has grantedlilar
operating license.
Through its cellular operations, including thosemgions
acquired in February 1994, the Company controls@apmately 7.1

million pops in 27 MSAs, primarily concentratedtichigan,



Louisiana, Mississippi and Texas, and 32 RSAs, rabsthich are
in Michigan, Louisiana, Arkansas and Wisconsin. Toenpany is
the majority owner and operator in 18 of the MSAd 43 of the
RSAs, which collectively represent 5.5 million popad has
minority interests in nine other MSAs and 19 otR&As, which
collectively represent 1.6 million pops. Of the Gmany's 7.1
million pops, approximately 73% are attributablétte Company's
MSA interests, with the balance attributable tdR&A interests.
Based on the population of the Company's majonityred and
operated MSAs and RSAs, the Company is the fiffelrgest
operator of cellular telephone systems in the Wn8&ates. At
December 31, 1993, the Company's majority-owneldleelsystems

had more than 116,000 cellular subscribers, not



including approximately 28,000 subscribers acquirgdhe Company
in connection with its February 1994 acquisitiorCaflutel, Inc.
described further below. The Company also provssng
services to customers residing in Louisiana anchigan in
conjunction with the operation of its cellular sysis.

The FCC has awarded only two licenses to providlalae
service in each market. During its licensing precéise FCC
reserved one license for companies offering laglalpghone
service in the market (the wireline carrier) ané tinense for
entities unaffiliated with the local telephone canp (the non-
wireline carrier). Each of the MSAs that the Compaperated as
of December 31, 1993 and all but one of the RSAsaipd by the
Company are wireline markets.

In April 1993 the Company acquired San Marcos Tebee
Company, Inc. ("SMTC") and SM Telecorp, Inc., afiliate of
SMTC. As a result of these acquisitions, the Corgarquired
approximately 22,500 telephone access lines iraamaind San
Marcos, Texas, along with a 35% ownership intdretiie Austin,
Texas MSA wireline cellular market and a 9.6% iagtiin the
Texas RSA #16 wireline cellular market, togeth@resenting
approximately 327,000 pops.

In September 1993 the Company signed a definitigeger
agreement to acquire a local exchange telephoneayrin
Michigan which serves approximately 2,400 accesssland owns
approximately 11% (representing approximately 33,00ps) of a
Michigan cellular partnership which holds the wiinellicenses
for two RSA cellular markets operated by the Conypdiis
transaction is expected to be completed in Mar@419

In February 1994 the Company acquired Celutel, Inc.

("Celutel), which provides cellular mobile telepteservices t



approximately 28,000 customers in three MSA norelivie cellular
markets in Mississippi and two MSA non-wirelinelar markets
in Texas which have a combined population of 1.Hioni

Celutel's share of the pops is approximately 1 lliani

The Company is continually evaluating the posgipiif

acquiring additional telephone access lines arndlaelinterests

in exchange for either cash, securities or botth@lgh the
Company's primary focus will continue to be on adgg telephone
and cellular interests that are proximate to itgpprties or

that serve a customer base large enough for thep&ayrto operate

efficiently, other communications interests maydie acquired.



Partially as a result of 1993 acquisitions, the @any also
provides long distance, operator and interactiveices in
certain local and regional markets, as well asagegrinting
and related services. The results of these opestwhich are
not material individually or in the aggregate, exeorded for
financial reporting purposes as other income, net.
Century was incorporated under Louisiana law in8l@6serve
as a holding company for several telephone compatquired over
the previous 15 to 20 years. Century's principakexive
offices are located at 100 Century Park Drive, Mentlouisiana
71203 and its telephone number is (318) 388-95@0fADecember
31, 1993, the Company employed approximately 2&f98ons, of
which approximately 200 were covered by a collecbargaining
agreement.

TELEPHONE OPERATIONS
The Company is the fifteenth largest local exchaetgphone
company in the United States, based on the more484,000
access lines it served at December 31, 1993. Aesadine is a
single or multi-party circuit between a custombrisiness or
residence and a central switching office. Througloperating
telephone subsidiaries, Century provides servizgsg¢dominately
rural, suburban and small urban markets in 14 statgh
Wisconsin, Louisiana, Michigan, Ohio and Arkansesoainting for
the greatest share of access lines served.
Future growth in telephone operations is expeaidukt
derived from (i) acquiring additional telephone quamies, (ii)
providing service to new customers, (iii) upgradexisting
customers to higher grades of service, (iv) indrepsetwork
usage and (v) providing additional services madssinde by

advances in technology. For information on develgmiompetitive



trends, see "-Regulation and Competition."

The replacement of mechanical switches with digiteitches

is an important component of the Company's growtitegy because
it allows the Company to offer new services (suslcall
forwarding, conference calling, caller identificatj selective
call ringing and call waiting) and to thereby irgse utilization
of existing access lines. In 1993 the Company edediits list

of premium services offered in certain service suaad plans to
aggressively market these services in 1994. Intiaddiwvith
digital switching the Company has been able to tanscentral
electronic monitoring facilities that allow empl@seto detect
operating malfunctions in digital switches andpiany cases, to
correct the malfunctions without a site visit bg iompany's
personnel, thereby reducing maintenance costsré&ssgoward

increased digital switching of



the Company's telephone systems is demonstratédtelishange in
the number of digitally switched lines as a peragatof total
lines, which increased from 19% in 1982 to 93%9083.

In addition, the Company is installing fiber optiable in

certain areas in which it operates and has proadtednative
routing of telephone service over fiber optic catéworks in

two of its larger operating areas.

Services
The Company's telephone subsidiaries derive reviooe
providing (i) local telephone services, (ii) netlk@ccess and
long distance services and (iii) other related ises: The
following table reflects the percentage of totépdone
revenues derived from these respective services:
1993 1992
Local service 254% 26.3
Network access and long distance 62.3 61.4
Other 123 123

100.0% 100.0

Local service revenues are generated by the pooviilocal
exchange telephone services in the Company's fizsettkervice
areas.

Network access and long distance revenues primadiye tc
services provided to interexchange carriers (lostpdce
carriers) in connection with the origination andnation of
long distance telephone calls. Substantially athefCompany's
interstate network access revenues are derivedghrpooling
arrangements administered by the National Exch&wsgger
Association ("NECA"). NECA receives access chalgbsd by the
Company and other participating local exchangeesr('LECS")
to interstate long distance carriers for their ofthe

participating LECs' local exchange networks to clatgplong



distance calls and subsequently distributes thesenues to such
LECs based on cost separations studies or avechgdde
settlement agreements. The charges billed to tige distance
carriers are based on tariffed access rates filddthe FCC by
NECA on behalf of the Company and other particimptiECs.
Interstate revenues as a percentage of total teteptevenues
amounted to 32.1%, 31.4% and 31.0% in 1993, 198121801,

respectively.



Certain of the Company's intrastate network acoegmues
are derived through access charges billed by thegaay directly
to intrastate long distance carriers. Such inttastatwork
access charges are based on access tariffs wieichulject to
state regulatory commission approval. Additionadigrtain of
the Company's telephone subsidiaries' intrastdteank access
revenues, along with intrastate long distance reespare
derived through state pooling arrangements andetermined
based on cost separation studies or special settiem
arrangements. The various intrastate access changestate
pooling arrangements are intended to compensates lf&Che use
of their facilities furnished in originating andteinating
intrastate long distance telephone calls.
Other revenues include revenues related to nornatgh
telecommunications equipment and services, bilind collection
services for interexchange carriers, network faeflileases and
directory revenues.
For further information on the regulation of then@any's
revenues, see "-Regulation and Competition."

Federal Financing Programs
Certain of the Company's telephone subsidiariesivedong-
term financing from the Rural Electrification Adnstration
("REA"), the Rural Telephone Bank ("RTB") and thede€ral
Financing Bank ("FFB"). The REA has made long-tésans to
telephone companies since 1949 for the purposamfoiving
telephone service in rural areas. The REA contino@sake new
loans at interest rates that range from 5% to 78&dan borrower
qualifications and the cost of money to the Unisgdtes
government. The RTB, established in 1971, makeg-term loans

at an interest rate based on its average cosndsfas



determined by statutory formula (6.35% for thedisgear ended
September 30, 1993), and in some cases makesdoaaosrrently
with REA loans. In addition, the REA guaranteegaiarloans
made to telephone companies by the FFB or othdifigddenders.
A significant portion of the Company's telephonanplis pledged
or is subject to mortgages to secure obligatiorth@Company's
telephone subsidiaries to the REA, RTB and FFB. dheunt of
common stock dividends that may be paid by the Goys
telephone subsidiaries is limited by certain firiahc
requirements set forth in the mortgages.

Certain of the Company's telephone subsidiaries naade
applications for additional loans from the REA &itB and intend
to make further applications as needs arise. Tisare

assurance that these applications will be acceptéuhat the

terms or interest rates of any future



loan commitments will remain favorable. Federal drtdoroposals
which could significantly reduce the availabilityreew loan
commitments to the Company's telephone subsidiaridsr the REA
and RTB programs in future fiscal years were cagreid in recent
years and are expected to continue to be considérnbe
Company's telephone subsidiaries are unable towadditional
funds through the REA and RTB programs and arestbto borrow from
conventional lenders at market rates, the Compaogsof new loans
might increase.
For additional information regarding the Compaffiylancings,
see the Company's consolidated financial stateniecitgled in
Item 8 herein.

Regulation and Competition
Traditionally, LECs have operated as regulated mofies.
Consequently, the majority of the Company's teleghaperations
are regulated by various state regulatory agerfgeserally
called public service commissions or public utilifymmissions)
and by the FCC. Although it is anticipated thatulagon will
continue for some time, the form or degree of segulation is
unknown. As discussed in greater detail below ufider
Developments Affecting Competition," in recent yeaarious
aspects of federal and state regulation have hdgact to
reexamination and ongoing modification. As furthmaticated
below, it is expected that regulation will decreasd
competition will increase in the traditionally m@uistic
portions of the industry.
Regulation of Rates and Related Matters. The F@QGlates
the interstate services provided by the Compapiéphone
subsidiaries. This regulation primarily consiststuf

regulation of interstate access charges that #esl o



interexchange carriers by the Company for usesdbital network
in connection with the origination and terminatfrinterstate
telephone calls. Additionally, the FCC prescribales and
regulations for telephone companies, including ifoam system of
accounts and rules regarding the separation of dxeftveen
jurisdictions and, ultimately, between servic

Effective January 1, 1991 the FCC adopted priceregplation
relating to interstate access rates for the re¢/iBak

operating companies and GTE. An annual opportuoigiect
price-cap regulation is available for other LECsder price-

cap regulation, limits imposed on a company's gtéde rates

will be adjusted periodically to reflect inflatioproductivity
improvement and changes in certain non-controllabkts. This
alternative form of regulation took effect for AT&Tinterstate
rates on July 1, 1989. In May 1993 the FCC adoptedptional
incentive regulatory plan for LECs not subject t@-cap

regulation. A LEC electing



the optional incentive regulatory plan would, amatiger things,
file tariffs based primarily on historical costsdamot be

allowed to participate in the relevant NECA pooling
arrangements. The Company has not elected price-cap
regulation or the incentive regulatory plan, bull wdntinue to
reevaluate its options on a periodic basis. Coresattyy the
Company's telephone subsidiaries' authorized iattersiccess
rate of return is 11.25%, which is the rate esshigld by the FCC
for LECs not governed by price-cap regulation @r diptional
incentive regulatory plan.

The local service rates and intrastate access ebarfg
substantially all of the Company's telephone suaseks are
regulated by state public service commissions. Mb#tese
commissions also (i) regulate the sale and aceuisitf LECs,
(i) prescribe depreciation rates and certain anting
procedures and (iii) regulate various other matiecduding
certain service standards and operating proceduresrtain
states, construction and/or financing plans are subject to
regulatory approval.

In recent years, Ohio, Michigan, Wisconsin andratéd
number of other state legislatures and regulatonyraissions have
begun to relax the regulation of LECs, includintgsaand
earnings. Other states have announced their intetdistudy
these issues and it is expected that several $atgss

including states in which the Company operates, aisy relax
their regulation of LECs. This relaxed regulatomesight of
certain of the Company's telephone operations reayip the
Company to offer new and competitive services fastan under
the traditional regulatory process. Coincident wifitese efforts

is the introduction of competition into traditiohyamonopolistic



segments of the industry. For a more detailed dision of these
developments, see "-Developments Affecting Comipetit
Substantially all of the state commissions thathav

regulatory jurisdiction over the Company's telephoperations
have statutory authority to initiate and conduechéewys reviews
of the LECs that they regulate. The specific linoitsheir
authority vary depending upon the state and theaitiqular
statutory authority with respect to rate of rettggulation and
authorized returns. As indicated above, severéési@e moving
away from traditional rate of return regulation,igfhreduces
both the incentive and authority that the respeatagulatory
commissions have with respect to earnings revi€gstury does
not currently have any operating telephone compaiyect to a
formal earnings investigation. However, all indegemt LECS in
Louisiana have been the subject of an informaliagereview by
the Louisiana Public Service Commission during 199&re is no
assurance that this informal review (or any otlure review in
Louisiana or any other state) will not lead to fetuevenue
reductions. Moreover, in light of the movement avirayn

traditional rate of return regulation,



no assurance can be given that the Company's teleph
subsidiaries will continue to earn the same ratestfrn

that they achieved in 1993.

Most of the Company's telephone subsidiaries cowdirthe
common line and traffic sensitive tariffs filed B\eCA and
participate in the access revenue pools administeyeNECA for
interstate services. All of the Company's telephauesidiaries’
long distance and intrastate network access regesmagebased on
access charges, cost separation studies or spetiaiment
arrangements. See "-Services."

Recently, the FCC and certain state public utdilynmissions
have explored or implemented initiatives to redieefunding of
certain support mechanisms that have traditiorzlyefited LECs
serving small communities and rural areas. In 18@3eight-year
phase-in of the FCC's mandated Universal Servicel FIUSF") was
completed. In December 1993 the FCC adopted agioovivhich
places certain limitations, including a cap, onti&F growth

rate during 1994 and 1995. The Company anticiphegs
subsequent to 1993, revenues from the USF willicoatto
increase in the near term, but at a lesser pergemge than

that associated with recent prior periods. The b@Sannounced
that it intends to comprehensively study the USFndu1994 and
1995 to determine if permanent rule changes shuoeileffected.
In addition, the Public Service Commission of Wissio ("PSCW")
has ordered the existing Wisconsin state suppad fa be
phased-out over one and one-half years beginnilyglJd993.
Certain of the Company's subsidiaries affectechieyarder have
filed requests with the PSCW to receive increasdesrand/or
compensation which could potentially offset somalbof the

amounts that those subsidiaries have been recdianmgsuct



support fund. All such additional revenue mustusgified based
on each subsidiary's financial need as demonsthgteah
expedited rate case.

Certain long distance carriers have requested timep@ny to
reduce intrastate access tariffed rates for cedfiits

telephone subsidiaries. Although intrastate actaffed rates
are subject to state regulatory commission appreiete is no
assurance that final resolution of these requesite et result

in reduced intrastate access revenues.

Developments Affecting Competition. Primarily ageault of
regulatory and technological changes, competitas been
introduced and encouraged in certain sectors ofellephone
industry, including interstate and intrastate tgfiecial access
services and customer premise equipment. In 1S9E@C took a
step toward introducing competition in the locatleange access
business by ordering that competitive access peosjd

interexchange carriers and others



have the right to directly interconnect facilitiesthe central
offices of certain larger (Tier One) telephone camips for the
provision of interstate special transport accesdes. The
intent of this order and other related FCC decision

is to allow interstate special access competitidh w
telephone companies and provide telephone compuaities
limited pricing flexibility. In a related proceedirthe

FCC also issued proposals to expand competitieedahnection
to LECs' switched access services in the future.

Principally as a result of these and other regnjadotions,
competition from competitive access providers atheis has
increased and is expected to continue to incré2egain states
are considering steps that would further introdcm®petition
into the LEC business. Moreover, certain well-elssabd
interexchange carriers have publicly announced thesire to
enter the LEC business. Although local exchangepstition and
competitive access are expected to initially affece urban
areas to a greater extent than rural, suburbasraad urban
areas such as those in which the Company's telepbymerations
are located, there is no assurance that theseogenehts will
not have an adverse effect on the Company in tlueeu

Certain providers and users of toll service max $edypass
LECs' switching services and local distributionilities,
particularly if services are not strategically pdc There are
three primary ways which users of toll service rbggass the
Company's switching services. First, users maytcoctsand
operate or lease facilities to transmit their icaf® an
interexchange carrier. Second, certain interexchaagriers
provide services which allow users to divert thiiffic from

LECs' usag-sensitive services to their f-rate services



Third, users may choose to use mobile communicasenvices to
bypass LECs' switching services. Within the past years, each
of the three largest interexchange carriers irLthited States
has acquired, or has entered into preliminary @intige
agreements to acquire interests in mobile commtinita
companies, presumably in part to obtain bypasshikiies.
Although certain of the Company's telephone subsiel have
experienced a loss of traffic to such bypass, rifgact of such
loss on revenues has not been significant. The @agnand the
exchange carrier industry are seeking to addresadsyby
adopting flexible pricing of access and toll seegavhere
appropriate, although no assurance can be givamthe ultimate
outcome of these efforts.

As the mobile communications industry matures,Gbenpany
anticipates that existing and emerging mobile comigations
technologies will increasingly compete with traoiital LEC
services. Technological and regulatory developmientgllular
telephone, personal communications services, tligitzrowave,
coaxial cable, fiber optics and other wired ancelaiss
technologies are expected to further permit theeligment of

alternatives to traditional



landline services . For further information on thes
developments, see "Mobile Communications OperatidRsgulation
and Competition."

In connection with the well-publicized convergemnde
telecommunications, cable, video, computer andrddehnologies,
several large companies have recently announced peoffer
products that would significantly enhance curresxhmunications
and data transmission services and, in some iresaimdroduce
new two-way video, entertainment, data, consumeratier
multimedia services. In particular, several largble

television companies have announced plans thsagciéessfully
implemented, could provide significant competitigith LECS'
traditional services. Other companies with wirekn@erience
(including electric utilities) are expected to exa

opportunities in this market, along with wirelessnpanies and
other emerging technology companies. Although thnetbpment of
new multimedia services is expected to initiallyda greater
effect on larger urban areas, no assurance caivée gs to how
the offering of these products or services by ahél affect

the Company. For information on the effects of ¢hdavelopments
on the Company's cellular operations, see "Mobden@unications
Operations - Regulation and Competition."

Several bills have been filed in the U. S. Congtbashave

the potential to significantly alter the telecomriwations

industry and its regulatory framework. Severalhafse bills are
designed to promote local telephone competitionabidjate LECs
to provide competitors with universal access tarthetworks and
facilities. Several others are designed to remaredrs of

entry to several lines of telecommunications busses, including

current barriers that prohibit the regional Beleogtting



companies and others from providing interstateiatrdstate
services and that prohibit LECs from providing eatglevision
services. In addition, the Clinton administratiodaongress
have proposed legislative and regulatory initiait@ promote
wireless technologies as part of the developmeatradtional
information infrastructure. Although it is currentmpossible

to assess the ultimate effect of these initiatitleste can be

no assurances that those bills, or others thatfollywv, will

not materially affect the Company's telephone dulze
operations.

The Company anticipates that the traditional openatof

LECs will increasingly be affected by continuedheaclogical
developments and continued legislative and regulatdtiatives
affecting the ability of LECs to provide new semscand the
ability of cable companies, interexchange carrieosppetitive
access providers and others to provide competitit@ services.
The Company intends to actively monitor these dgwekents, to
observe the effect of emerging competitive tremdsitial test
markets (which are expected to be large urban

10



areas) and to continue to evaluate new businessrtypiities that
may arise out of future technological, legislatarel regulatory
developments.
MOBILE COMMUNICATIONS OPERATIONS
The Company is the fifteenth largest operator dtitze
telephone systems in the United States, basedegpagbulation of
the Company's majority-owned and operated MSAsR®As. The
number of pops owned by a cellular operator do¢sapyesent the
number of users of cellular service and is not sgaely
indicative of the number of potential subscrib&ather, this
term is frequently used as a basis for compariegtbe of
cellular system operators. At December 31, 1998Qbmpany's
pops exceeded 5.9 million. Over 1.1 million additibpops were
acquired in the February 1994 acquisition of Céludé the
approximately 7.1 million pops controlled by then@many,
approximately 5.2 million (73%) are applicable t&Ms and
approximately 1.9 million (27%) are RSA pops.
Cellular Industry
The cellular telephone industry has been in exigdar just
over ten years in the United States. Although titkistry is
relatively new, it has grown significantly durirtyg period.
According to the Cellular Telecommunications Indygtssociation,
at December 31, 1993 there were estimated to b@sippately 16
million cellular customers across the United Sta@=dlular
service is now available to substantially all arehe United
States.
Cellular mobile telephone technology was develape#sponse
to certain limitations of conventional mobile tefeme systems.
Compared to such conventional systems, cellularletdlephone

service is capable of hi-quality, higl-capacity communicatior



to and from vehicle-mounted and hand-held radiepiebnes. While
conventional mobile systems limit the number ofgdeavho can
utilize the service simultaneously, cellular systeifiproperly
designed and equipped, are capable of handlings#tmuls of calls
at any given time and are capable of providingiserto tens of
thousands of subscribers in a market.

In a cellular telephone system, the licensed seraiea is
subdivided into geographic areas or cells. Eachhesal its own
transmitter and receiver that communicates by raigjpal with
cellular telephones located within the cell. Eaehis

connected by a telephone circuit or microwave ktobile
Switching Center ("MSC"), which in turn is connette the

worldwide telephone network.
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Communications within a cellular system are cotewbby the
MSC through a transfer process as a cellular telepluser moves
from one cell to another. In this process, whersigjaal

strength of a call declines to a predetermined!)ele MSC
determines if the signal strength from an adjacefitis greater
and, if so, transfers the call to the adjacent Gaftware

which facilitates the transfer between adjacers a#ldifferent
cellular systems using equipment of different mantifrers has
been implemented by the Company in certain markets.
Cellular telephone systems have higher subscridyeaaty

than conventional mobile telephone systems beaafube
substantial frequency spectrum allocated to thesems by the
FCC and because frequencies can be reused thraugleoystem.
Frequency reuse is possible because the transmigsiver of cell
site equipment and mobile units is relatively IGwerefore,
signals on the same channel will not interfere \gitlch other if
they are transmitted in cells that are sufficiefidliyapart.

Reuse multiplies the capacity of channels avail&bbbe system
operator and thereby increases the telephone galfipacity.
Until recently, substantially all of the radio teamissions

of cellular systems were conducted on an analoig.bas
Technological developments involving the applicatdd digital
radio technology may offer certain advantages anatog
technologies, including expanding the capacity obite
communications systems, improving voice transmisgjigality,
permitting the introduction of new services, anldentvise making
such systems more efficient, more accessible, imavate and
eventually less expensive. Providers of certainppetitive
services are currently incorporating digital tedogg into their

operations, and may be expected to continue t@do the



future. See "-Regulation and Competition-Developimdifecting
Competition."

In recent years certain cellular carriers have hagu

install digital cellular voice transmission fadiis in certain
larger markets. During 1993 the Company upgradedioeportions
of its cellular systems in Louisiana and Michigarbe capable of
providing digital service in the future. The Companill

continue to monitor the development and impleméradf this
technology to determine when it will become benefifor the
Company to install digital cellular voice transniissfacilities.
See "-Regulation and Competition-Developments Aiifiec

Competition."
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Strategy

The Company's business development strategy foelkslar
telephone operations is to secure operating cootredrvice
areas that are geographically clustered. Clusteztidlar
systems aid the Company's marketing efforts andigheosarious
operating and service advantages. After givingoetfie those
operations acquired in February 1994, 51% of then@my's pops in
markets operated by the Company were in a singlgjguous
cluster of eight MSAs and six RSAs in Michigan; Hrey 19% were
in a cluster of four MSAs and seven RSAs in northeard central
Louisiana, southern Arkansas and eastern Texas.
Another component of the Company's strategy fdulzel
operations includes capturing revenues from roars@rgice.
Roaming service revenues are derived from callsenradne
cellular service area by subscribers from otheriserareas.
Roaming service is made possible by technical statsdrequiring
that cellular telephones be functionally compatibith the
cellular systems in all United States market ar€as. Company
charges premium rates (compared to rates chargbé Gompany's
customers) for roaming service provided to most@ompany
customers. The Company's Michigan cellular propsiiiclude a
significant portion of the interstate highway cdmi between
Chicago and Detroit, and its Louisiana propertiesude an east-
west interstate highway and a north-south inteedtagghway which
intersect in its Louisiana cellular service area.
In connection with its February 1994 acquisitiorCeflutel,
the Company acquired over 84 percent of the Bilauifport,

Mississippi MSA and over 82% the Pascagoula, Missigpi MSA.
The interstate highway between New Orleans, Lon#&end Mobile,

Alabama spans these markets. In connection withatjuisition



the Company also acquired over 86% interest irdéo&son,
Mississippi MSA; over 77% in the Brownsville, TexadMSA; and over
67% in the McAllen, Texas MSA. Jackson is the statgital and
is located in central Mississippi where two intatsthighways
intersect. The MSAs in Texas are adjacent to Meait consist of
urban, resort, farm and ranch areas and includd-tweign Trade
Zones.
Marketing
The Company coordinates the marketing strateggdch
cellular system in which it has a majority interéidte
Company's cellular sales force consists of apprateiy 60 sales
employees and approximately 200 independent ageath sales
employee and independent agent solicits cellulatocoers
exclusively for the Company. Company sales empleyee
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compensated by salary and commission and indepesdies agents
are paid commissions. The Company advertisesriices through
various means, including direct mail, billboard,gaaine, radio,
television and newspaper advertisements.
The Company is a founding partner and participaat i
national alliance of 15 leading mobile communicasicompanies
which is marketing a national brand of cellulanvéss under the
name MobiLink. This cellular alliance offers a ausier
satisfaction guarantee and certain quality starsdard

Services, Customers and System Usage
There are a number of different types of celluidephones,
all of which are currently compatible with cellulystems
nationwide. The Company sells a full range of vighinounted,
transportable, and hand-held portable cellulaptet@es.
Features offered in the cellular telephones solthbyCompany
include hands-free calling, repeat dialing, hoertadnd others.
The Company's customers are able to choose froaniety of
packaged pricing plans which are designed to fiedint calling
patterns. The Company typically charges its custerseparately
for custom-calling features, air time in excesshef packaged
amount, and toll calls. Custom-calling featuresvted by the
Company include call-forwarding, call-waiting, terevay calling
and no-answer transfer. The Company offers a voiegsage
service in many of its markets. This service, wHighctions
like a sophisticated answering machine, allowsamsts to
receive messages from callers when they are ndabisto take
calls.
Cellular customers come from a wide range of octtaps.
They typically include a large proportion of indiuials who work

outside of their office, such as employees in threstruction,



real estate, wholesale and retail distribution hesses, and
professionals. More customers are selecting partaid other
transportable cellular telephones as these unitsrbe more
compact and fully featured, as well as more atitralst priced.

It is anticipated that average revenue per custavilecontinue
to decline as additional non-commercial customdrs generate
fewer local minutes of use are added as subscrédretss roaming
revenues grow more slowly.

An added service offered by the Company allowssdarner to
place or receive a call in a cellular service aeay from the
customer's home market area. The Company has @rit¢oe
“roaming agreements"” with operators of other catlglystems

covering virtually all systems in
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the United States. These agreements offer the Quytspeustomers
the opportunity to roam in these systems. Thespnmzal
agreements automatically pre-register the custoonfatee Company's
system in the other carriers' systems. Also, aooost of a
participating non-Company system traveling in akatoperated by
the Company where this arrangement is in effeabls to
automatically make and receive calls on the Comgasystem. The
charge to a non-Company customer for this sergi¢gpically at
premium rates, and is billed by the Company toctiomer's home
system, which then bills the customer. Occasion#tly Company
will enter into reciprocal agreements with othdiutar carriers to
settle roaming usage at a rate different from guremium rates. In
some instances, based on competitive factors, tinep@ny may
charge a lower amount to its customers than theuatractually
charged by another cellular carrier for roaminge TGompany
anticipates that competitive factors may place deand pressures
on charging premium roaming rates. For additionfdrimation on
roaming revenue, see"-Strategy."

During 1993, the Company's cellular subsidiarigseeienced
strong subscriber growth in the fourth quartennanily due to
increased holiday season sales. According to tiial@e
Telecommunications Industry Association, industigewellular
sales have been seasonally strong in the fourthiequar the

past several years.

The following table summarizes, among other thingstain
information about the Company's customers and nakgetration
(without giving effect to the operations acquirad-ebruary

1994):

Year Ended or At December 31,

1993 1992 1991



Majority-owned and operated MSA
and RSA systems (Note 1):

Cellular systems operated 26 25 22
Total population of systems

operated 5,015,463 4 ,813,985 4,312,712
Customers (Note 2):

At beginning of period 73,084 51,083 35,815
Additions during period 62,564 35,713 27,222
Disconnects during period 19,164 13,712 11,954
At end of period 116,484 73,084 51,083
Market penetration at end

of period (Note 3) 2.32% 1.52% 1.18%
Construction expenditures (000s) $ 56,070 $

10,806 $ 12,387
All operated MSA and RSA systems
(Note 4):
Cellular systems operated 31 31 26
Total population of systems

operated 6,084,794 5 ,997,360 4,963,127
Customers at end of

period (Note 5) 124,908 77,106 52,411
Market penetration at end

of period 2.05% 1.29% 1.06%
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Notes:
1. Represents the number of systems in which thmep@ay owned at least a 50% interest and whichedtaipd. The revenues and expenses of
these cellular markets are included in the Compargnisolidated revenues and expenses.

2. Represents the approximate number of revenuergtmg cellular telephones served by the cellsyatems referred to in footnote 1.

3. Computed by dividing the number of custometthatend of the period by the total population ofkess in service as estimated by
Donnelly Marketing Information Services for the pestive years.

4. Represents the total number of systems thatmepany operated, including systems in which itsdogt own a controlling interest.

5. Represents the approximate number of revenuergtimg cellular telephones served in all systdrmasthe Company operated, including
systems in which it does not own a controlling iags.

The Company's Cellular Interests

The table below sets forth certain information witepect to the interests in cellular systemsttt@tCompany owned or had the right to
acquire pursuant to definitive agreements as oebdxer 31, 1993:

Other
1993 Ownersh ip Net 1993 cellular

population percent age pops operator (1)
Majority-Owned MSAs
Grand Rapids, Ml 718,689 97.92 % 703,740 PACTEL
Lansing, Ml 500,081 99.00 % 495,080 PACTEL
Saginaw, Ml 402,331 91.70 % 368,938 PACTEL
Kalamazoo, Ml 298,247 97.92 % 292,043 Centennial
Battle Creek, Ml 190,797 77.94 % 148,700 Centennial
Muskegon, Ml 185,830 97.92 % 181,965 PACTEL
Benton Harbor, Ml 161,539 97.92 % 158,179 Masters Cellular
Jackson, Ml 152,205 99.00 % 150,683 Centennial
Shreveport, LA 371,681 62.00 % 230,442 McCaw
Alexandria, LA 150,358 100.00 % 150,358 Centennial
Monroe, LA 145,654 62.00 % 90,305 McCaw
Jackson, MS (3) 406,000 86.06 % 349,423 MCTA
Biloxi-Gulfport, MS (3) 213,986 84.82 % 181,492 Cellular South
Pascagoula, MS (3) 120,464 82.57 % 99,470 Cellular South
LaCrosse, WI 99,124 95.00 % 94,168 U. S. Cellular
McAllen-Edinburg-Mission, TX (3) 419,283 67.27 % 282,052 Southwestern Bell Mobile Systems
Brownsville-Harlingen, TX (3) 279,597 77.42 % 216,456 Southwestern Bell Mobile Systems
Texarkana, AR/TX 134,891 89.00 % 120,053 McCaw

4,950,757 4,313,547
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1993 Ownersh

Other
ip Net 1993 cellular

population percent age pops operator (1)
Minority-owned MSAs
Flint, MI 504,031 3.04 % 15,323 (2)
Detroit, Ml 4,596,929 3.04 % 139,747 (2)
Appleton/Oshkosh/Neenah, WI 466,005 % 50,468 (2)
Duluth, MN/WI 242,628 16.33 % 39,621 (2)
Owensboro, KY 88,896 5.73 % 5,094 (2
Little Rock, AR 528,129 36.00 % 190,126 (2)
Evansville, IN 316,107 5.73 % 18,113 (2)
Lafayette, LA 251,746  49.00 % 123,356 (2)
Austin, TX 850,163 35.00 % 297,557 (2)
7,844,634 879,405

TOTAL MSAs 12,795,391 5,192,952
RSAs
Arizona 2 224,764 21.30 % 47,875 (2)
Arizona 3 144,585 58.70 % 84,865 Sprint Cellular
Arkansas 2 77,044 82.00 % 63,176 Sterling Cellular
Arkansas 3 101,555 82.00 % 83,275 Sterling Cellular
Arkansas 11 67,078 89.00 % 59,699 Mercury Communications
Arkansas 12 188,142 80.00 % 150,514 Mercury Communications
Colorado 6 62,251 25.00 % 15,563 (2)
Colorado 7 44,328 20.00 % 8,866 (2)
lowa 13 66,743 10.00 % 6,674 (2)
Louisiana 1 112,382 62.00 % 69,677 McCaw
Louisiana 2 113,620 62.00 % 70,444 Sterling Cellular
Louisiana 3 (B2) 93,171 62.00 % 57,766 Mid South Cellular
Louisiana 4 71,196 100.00 % 71,196 Mid South Cellular
Michigan 3 151,737 33.43 % 50,725 Unitel
Michigan 5 149,145 33.43 % 49,859 Unitel
Michigan 6 140,994 98.00 % 138,174 Sterling Cellular
Michigan 7 233,450 36.50 % 85,209 Sterling Cellular
Michigan 8 95,178 97.92 % 93,198 Allegan Cellular
Michigan 9 289,415 43.38 % 125,548 Centennial
Michigan 10 132,716  26.00 % 34,506 (2)
Minnesota 6 (3) 241,382 100.00 % 241,382 Cellular 2000
Minnesota 11 203,134 9.51 % 19,324 (2)
New Mexico 1 245,584 22.22 % 54,574 Sprint Cellular
New Mexico 3 76,635 25.00 % 19,159 (2)
New Mexico 4W 123,643 35.71 % 44,158 (2)
Texas 7 (B6) 57,709 89.00 % 51,361 McCaw
Texas 16 308,447  9.60 % 29,611 (2)
Wisconsin 1 105,662 8.44 % 8,920 (2)
Wisconsin 2 83,672 12.81 % 10,718 (2)
Wisconsin 3 134,703 14.29 % 19,243 (2)
Wisconsin 6 114,135 28.57 % 32,610 (2)
Wisconsin 10 126,854 15.00 % 19,028 (2)

TOTAL RSAs 4,381,054 1,916,897

GRAND TOTALS 17,176,445 7,109,849
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(1) To the best of the Company's knowledge.
(2) Markets not operated by the Company.
(3) Represents a non-wireline interest.

Certain Considerations Regarding Cellular TelephoneDperations
The cellular industry has a relatively limited ogi&mg
history and there continues to be uncertainty diggrits
future. Among other factors, there is uncertaistyarding (i)
the continued growth in the number of customeistié usage
and pricing of cellular services, particularly aarket
penetration increases and lower-usage customessriiod for
service, (iii) the number of customers who willnténate service
each month, and (iv) the impact of changes in teldyy,
regulation and competition, any of which could hawaaterial
adverse effect on the Company. See " - Regulatidn a
Competition."
Management believes that a significant portiorhef t
aggregate market value of Century's common stompiesented by
the current market value of its cellular intere$tsere can be
no assurance that the market value of its celinterests will
remain at its current level. Management believas decreases
in the market value of such interests could matgriecrease
the trading price of Century common stock.
The market value of cellular interests is frequentl
determined on the basis of the number of pops cldedr by a
cellular provider. The population of a particulatlalar
market, however, does not necessarily bear a diedtionship
to the number of subscribers or the revenues thgthe realized
from the operation of the related cellular syst&ime future
market value of the Company's cellular interestsdepend on,

among other things, the success of its cellularaijmns.



Paging
As part of the Company's strategy of focusingetources in
the cellular and telephone businesses, the Compkigrida
paging operations were sold during 1991. The Cowpantinues to
provide paging services to customers in Michigaah lanuisiana in
conjunction with the operation of its majority-oveheellular
systems. As of December 31, 1993, the Company pbgimately
9,500 pagers in service.
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Revenue
The following table reflects the major revenue gatées for
the Company's mobile communications operationspes@entage of

total mobile communications revenues in 1993, 189® 1991.

1993 19 92 1991

Cellular access fees, toll revenues
and equipment sales 80.5% 78 .6 72.4
Cellular roaming 145 14 3 16.4
Paging services 50 7 1 11.2
100.0% 100 .0 100.0

For further information on these revenue categpses"-
Services, Customers and System Usage" and "- Paging
Regulation And Competition
The FCC and various state public utility commissioegulate
the licensing, construction, operation, intercotioac
arrangements, sale and acquisition of cellulaptedaee systems
and certain state public utility commissions alsguiate certain
aspects of pricing by cellular operators.
Cellular Licensing Process. The FCC awarded ontylteenses
to provide cellular service in each market. Eachrisee is
required to provide service to a designated poutictie area or
population in its licensed area as a condition &ntaining that
license. Initially, one license was reserved fanpanies
offering local telephone service in the market (thesline
carrier) and one license was available for firmaffillated with
the local telephone company (the non-wireline eayriSince
mid-1986, the FCC has permitted telephone compamideeir
affiliates to acquire control of non-wireline licees in markets
in which they do not hold interests in the wirellrense.
The completion of acquisitions involving the tragrsbf
control of a cellular system requires prior FCCrapgl and, in

certain cases, receipt of other federal and ségfelatory



approvals. Acquisitions of minority interests gealigrdo not

require FCC approval. Whenever FCC
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approval is required, any interested party maydifgetition

to dismiss or deny the application for approvathef proposed
transfer.

Initial operating licenses are granted for ten-y@aiods

and are renewable upon application to the FCC daiogds of ten
years. Licenses may be revoked and license reragwpditations
denied for cause. There may be competition fonkes upon the
expiration of the initial ten-year terms and thisreo assurance
that any license will be renewed, although the F@€issued a
decision that grants a renewal expectancy duriaditkense
renewal period to incumbent licensees that subiathntomply
with the terms and conditions of their cellulartartzations and
the FCC's regulations. The licenses for the MSAkeisroperated
by the Company were initially granted between 1884 1987, and
licenses for operated RSAs were initially grantetikeen 1989 and
1991.

Five years after initial operating licenses arentgd,

unserved areas within markets previously grantditénsees may
be applied for by both wireline and non-wirelingiges and by
third parties. The FCC has rules that govern tioeguures for
filing and granting such applications and has distaéd
requirements for constructing and operating systarssch areas.
The Company has not lost, and does not expecstg by
significant market areas as a result of not prongjdiervice to
such areas. In addition to regulation by the FGllular

systems are subject to certain Federal Aviation iistration
tower height regulations respecting the siting emalstruction of
cellular transmitter towers and antennas.

Competition between cellular providers in each ratirk

conducted principally on the basis of services emtancement



offered, the technical quality and coverage ofsygtem, quality
and responsiveness of customer service, and @@apetition
may be intense. For a listing of the Company's cgtitgrs in
cellular markets operated by the Company, see 8-Tbmpany's
Cellular Interests." Under applicable law, the Camypis
required to permit the reselling of its servicescértain
larger markets and in certain market segments, etitigm from
resellers may be significant. There is also contipetfor
agents. Some of the Company's competitors haveegrassets and
resources than the Company.

Developments Affecting Mobile Communications Compéion.
Continued and rapid technological advances in ¢mengunications
field, coupled with legislative and regulatory urteéty, make
it impossible to (i) predict the extent of futurenepetition to
cellular systems, (ii) determine which emerginghteslogies pose
the most viable alternatives to the Company's kzelloperations,
or (iii) systematically list each development they ultimately
impact the
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Company's cellular operations. No assurance can be

given that current or future technological advanoes

legislative or regulatory changes, will not imptet Company's
cellular operations.

Several recent FCC initiatives have resulted inatlecation

of additional radio spectrum or the issuance ofeexpental
licenses for emerging mobile communications teobgiels that will
or may be competitive with the Company's cellulzd &elephone
operations, including personal communication sesi¢PCS").
Due to PCS' next generation, high-capacity digeéehnology
(which has been tested under experimental licesises late
1989), PCS may be able to offer wireless data, @@yl other
advanced wireless services. In late 1993, the F@@gsed rules
for auctioning up to seven PCS licenses per matketof which
would entitle the licensees to use 30 megahertH¢ZNi of
frequency band each, one of which would entitlelitensee to
use 20 MHz, and four of which would entitle theslisees to use
10 MHz each. These rules would divide the Uniteateé&t into 540
licensed markets, none of which would be co-termiwith current
cellular markets. Under these rules, the Compatiyoei
permitted to freely pursue PCS licenses outsideeitisilar
markets, but will be limited to acquiring only oh@ MHz block in
licensed areas where it controls more than a 2@8tdst in a
cellular licensee and serves more than 10% of dipeilation
within the PCS licensed area. Auctioning of cerR@S licenses
is anticipated to commence in 1994. Due to seysrating
petitions to reconsider these rules, it is posditée the final

rules will be modified.

In addition to PCS, users and potential users lbdlae

systems may find their communication needs satigfieother



current and developing technologies, several otlvihiay enjoy
potential operational and service advantages thrdlogir use of
digital technology. The FCC has recently authoritezlicensees
of certain specialized mobile radio service ("SMBY¥tems (which
currently are generally used by taxicabs and towktioperators)

to configure their systems so as to operate in @ngr@similar to
cellular systems. The Company believes that SMierys are
operating in a majority of its cellular markets.riaem well-
established SMR providers have announced theintiote to create
a nationwide digital mobile communications systensampete with
cellular systems, and in connection therewith reugght and
obtained financial and other assistance from varather well-
established telecommunication companies. Othetaimi
communication services which have the technicahbdipy to
handle mobile telephone calls may provide competitn certain
markets, although these services currently laclstiscriber
capacity of cellular systems. One-way paging opkeservices
that feature voice message and data display asawétines may
be adequate for potential subscribers who do ned te transmit
back to the caller. Other two-way mobile services/ralso be

competitive with the Company's services. For examble second
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generation of cordless telephone technology (“"C)Tw&ll permit
the application of this technology to a public éoaiment.

The FCC has taken various actions to authorize l@obi

satellite systems in which transmissions from nehitits to
satellites would augment or replace transmissiorartd-based
stations. It is anticipated that the first openasibsatellite-

based mobile communications system will serve prilgneural
customers in North America. However, other sateliased
systems are being studied and designed, includingrigwide-
system backed by an international consortium, andssurance can
be given that such systems will not ultimately becgssful in
augmenting or replacing land-based cellular systems

As described further under "Telephone OperatidRegulation
and Competition," in connection with the well-puiitied
convergence of telecommunications, cable, videmprder and
other technologies, several large companies haently
announced plans to offer products that would sigaitly enhance
current communications and data transmissionsceEnand, in
some instances, introduce new services. Althougthnofithe
resulting competition is expected to center on livieeservices,

it is anticipated that these developments may ials@ase
competition in the mobile communications indusBgveral
wireless data and computer companies are currdatigloping and,
in some instances, marketing small hand-held prtisdhat may
ultimately provide an additional source of competitfor

cellular systems, and it is anticipated that tresid will

continue.

As also described further under "Telephone Oparatio
Regulation and Competition," several bills haverbfiled in the

U.S. Congress that have the potential to signitigaaiter the



telecommunications industry, including variousthat focus on
the mobile communications industry.

It is uncertain how PCS, SMR, CT-2, mobile satedliand

other emerging technologies will ultimately afféoe Company.
However, PCS, SMR, CT-2 and mobile satellites ateanticipated
to be significant sources of competition in the @amy's markets
in the near term. Moreover, management believastapping
its current cellular networks with digital enhanaats and
applying new microcellular technologies may peiritsitellular
systems to provide services comparable with thergimg
technologies described above, although no asswaacebe given
that this will happen or that future technologiadivances or
legislative or regulatory changes will not createitional

sources of competition.

22



Paging. There is vigorous competition for pagingtomers in

most of the areas served by the Company. Somed@dmpany's

competitors have greater assets and resourcesht&@ompany.

The paging companies compete on the basis of fihee,

reliability and strength of their signals, the sifehe area

served and the customer service they provide.dentemonths,

certain other companies have reduced prices oanvaitie paging

services, a development which is not expected ve ha

substantial impact on the Company's consolidatedadions.

The FCC has authorized the use of cellular freggsrto

provide paging service, creating the potentialfew

competitors. It is anticipated that all or subgtht all of

the developments described in the immediately pliagesection

will affect the Company's paging operations. liois early to

predict the extent to which these developments afi@gt the
Company.
OTHER

The Company has certain obligations based on fedstate

and local laws relating to the protection of theiesnment.

Costs of compliance through 1993 have not beenriabénd the

Company currently has no reason to believe thdt sasts will

become material.

For additional information concerning the businasd

properties of the Company, see notes 2, 6, 7 araf Mdtes to

Consolidated Financial Statements set forth in IBeefsewhere

herein.

Item 2. Properties.

The Company's properties consist principally otgigphone

lines, central office equipment, telephone instrataand related

equipment, and land and building related to teleghaperation



and (ii) switching and cell site equipment relatedellular
telephone operations. As of December 31, 1993Ctimapany's
gross property, plant and equipment of approxinge#él2 billion

consisted of the following:
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Telephone:
General support
Central office equipment
Information origination/termination equipment
Cable and wire
Construction in progress
Other

Mobile Communications
Other

"General support" consists primarily of land, birilgs,

tools, furnishings, fixtures, motor vehicles andrkvequipment.
"Central office equipment” consists primarily ofisshing
equipment, circuit equipment, and related fac#itie

"Information origination/termination equipment" ists primarily
of premise equipment (private branch exchangeselapghones) for
official company use. "Cable and wire" facilitie@nsist

primarily of buried cable and aerial cable, polese, conduit

and drops. "Construction in progress" includes prgypof the
foregoing categories that has not been placedriicgebecause

it is still under construction. The properties log tCompany's
telephone subsidiaries are subject to mortgagesiagahe

funded debt of such companies. The Company owrstaunially all
of the central office buildings, local administregibuildings,
warehouses, and storage facilities used in itphelre

operations. The Company leases most of the offised in its
cellular operations; certain of its transmitteesitre leased

while others are owned by the Company. For furthi@rmation on
the location and type of the Company's propersies,the
descriptions of the Company's telephone and mabitemunications
operations in Item 1.

Item 3. Legal Proceedings.

From time to time, the Company is involved in Iéigpn

incidental to its business, including administrathearings o



state public utility commissions relating primarityrate
making, tort actions relating to employee claimd ancasional
grievance hearings before labor regulatory agen€iagently,
there are no material legal proceedings.

Item 4. Submission of Matters to a Vote of Securitydolders.

Not applicable
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Executive Officers of the Registrant
Information concerning Executive Officers, set lfoat Item
10 in Part 11l hereof, is incorporated in Part Ithis Report by
reference.
PART II
Item 5. Market for Registrant's Common Equity and Related
Stockholder Matters.
Century's common stock is listed on the New Yoibc&t
Exchange and is traded under the symbol CTL. Thewing table
sets forth the high and low sale prices, along withquarterly

dividends, for each of the quarters indicated:

Sale prices
Dividend per
High Low common share

1992:

First quarter $ 24-7/8 18-5/8 .0733

Second quarter $ 25-3/8 18-3/8 .0733

Third quarter $ 25 18-5/8 .0733

Fourth quarter $ 28-7/8 22-7/8 .0733
1993:

First quarter $ 33-3/8 26 .0775

Second quarter $ 33-1/8 28 .0775

Third quarter $ 31-5/8 27-1/8 .0775

Fourth quarter $ 30-3/8 23-1/4 .0775

Common stock dividends during 1992 and 1993 weit ¢a&ch
quarter. As of February 28, 1994, there were apprately 5,900
stockholders of record of Century's common stock.

Item 6. Selected Financial Data.

The following table presents certain selected clifeied
financial data as of and for each of the years @ini¢he five-
year period ended December 31, 1¢
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Selected Income Statement Data

Year ended
1993 1992 19
(expressed in thousands,
Revenues
Telephone $ 348,485 297,510 235

Mobile Communications

Total revenues $ 433,197 359,602 282

84,712 62,092 46

Operating income (loss)
Telephone $ 114,902 103,672 80
Mobile Communications 9,906 5,956 (4

Total operating

income $ 124,808 109,628 75

Income before cumulative
effect of changes in
accounting principles

Cumulative effect of
changes in accounting
principles

$ 69,004 59,973 37

- (15,668)

Net income $ 69,004 44,305 37

Fully diluted earnings
per share before
cumulative effect of
changes in accounting

principles $ 132 122
Cumulative effect of

changes in accounting

principles - (.31
Fully diluted earnings

per share $ 1.32 91
Dividends per common

share $ 310 .293

Average fully diluted

shares outstanding 55,892 48,653 47

December 31,

91 1990 1989

except per share amounts)

,796 215,771 190,538
,731 34,594 24,852

,627 250,365 215,390

039 70,654 61,153
,952) (9,553) (13,970)

,087 61,101 47,183

4419 31,098 22,164

4419 31,098 22,164

.79 .66 .49

.79 .66 .49

.287 .280 .272

432 46,944 44,540
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Selected Balance Sheet Data

D

1993 1992

(expresse

Net property, plant and

equipment

$ 827,776 675,878

Excess cost of net assets

acquired, net
Total assets
Long-term debt
Stockholders' equity

$ 297,158 217,688

$1,319,390 1,040,487
$ 460,933 391,944
$ 513,768 385,449

ecember 31,

1991 1990 1989

d in thousands)
534,998 490,957 474,158

114,258 110,013 109,197
764,539 706,411 691,569
254,753 230,715 257,708
319,977 280,915 256,530

The following table presents certain selected clifeied
operating data as of the end of each of the yeatifive-year
period ended December 31, 1993.

Year en ded December 31,

1993 1992 1991 1990 1989

Telephone access lines 434,691 397,300 3 14,819 304,915 296,034

Cellular units in service
in majority-owned

markets 116,484 73,084 51,083 35,815 23,199

See Items 1 and 2 in Part | and notes 4, 8 and Mbtes to Consolidated Financial Statements s¢h fo ltem 8 elsewhere herein for
additional information.

Item 7. Management's Discussion and Analysis of Famcial
Condition and Results of Operations.
RESULTS OF OPERATIONS
The 1993 net income of Century Telephone Entergpyise.
and subsidiaries (the "Company") increased to $BBADO from
$44,305,000 during 1992 and $37,419,000 during 1B@bme
before the cumulative effect of changes in accognpirinciples
during 1992 was $59,973,000.
Fully diluted earnings per share for 1993 incredsehil.32
from $.91 during 1992 and $.79 during 1991. Fullyted
earnings per share in 1992 before the cumulatifexiedf
changes in accounting principles was $1.22.
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As of January 1, 1992, the Company adopted Stateofien
Financial Accounting Standards No. 106 ("SFAS 10&mployers'
Accounting for Postretirement Benefits Other than$ons," and
Statement of Financial Accounting Standards No.(I8FAS 109"),
"Accounting for Income Taxes." The cumulative effetthe
changes in accounting principles related to SFAG M SFAS 109
reduced 1992 net income by $14,755,000 ($.30 peland
$913,000 ($.01 per share), respectively.

The Company is a regional diversified telecommutioce
company that is primarily engaged in providing itiadal

telephone services and cellular mobile telephonécss. The
Company's 1993 operating income was $124,808,00hcacase of
$15,180,000 (13.8%) over 1992 operating incomel®8$628,000.
During 1993 the operating income of the telephgmerations and
the mobile communications operations increased2801000
(10.8%) and $3,950,000 (66.3%), respectively, corgéo the
1992 results of operations. The Company's net tipgrancome

during 1991 was $75,087,000.

Year ended December 31, 1993 199

2 1991

(expressed in
except per sh
Operating income (loss)

thousands,
are amounts)

Telephone $ 114,902 103,6 72 80,039
Mobile Communications 9,906 5,9 56 (4,952)
124,808 109,6 28 75,087

Interest expense (30,149) (27,1 66) (22,504)
Earnings from unconsolidated

cellular partnerships 6,626 1,6 92 697
Gain on sales of assets 1,661 3,9 85 -
Other income, net 3,310 44 33 4,209
Income tax expense (37,252) (32,5 99) (20,070)

Income before cumulative effect
of changes in accounting

principles 69,004 59,9 73 37,419
Cumulative effect of changes in
accounting principles - (15,6 68)
Net income $ 69,004 443 05 37,419
Fully diluted earnings per share:
Income before cumulative
effect of changes in
accounting principles $ 1.32 1. 22 .79
Cumulative effect of changes
in accounting principles - (- 31)
Fully diluted earnings per share $ 1.32 91 .79



The operating income of the telephone segmentdeslthe
operations, subsequent to each respective acquistf Century

Telephone of San Marcos, Inc. ("San Marcos"), aequi
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in April 1993; Century Telephone of Ohio, Inc. (01, acquired in
April 1992; and two other local exchange telephompanies
collectively with Ohio the "1992 Acquisitions") agiged during
the first quarter of 1992. See note 12 for addélon

information applicable to these acquisitions.

The mobile communications operating income (losfgcts

the operations of the cellular partnerships in Wwhite Company
has a majority interest. The minority interest pars' share

of the income or loss of such partnerships is céflé in other
income, net. The Company's share of income orftoss the
cellular partnerships in which it has less thanagomity

interest is reflected in earnings from unconsoéidatellular
partnerships. The operating income of the mobitaraoinications
segment during 1993 includes the operations oAthgandria,
Louisiana Metropolitan Statistical Area ("MSA") bdhar system
("Alexandria"), which was acquired in December 1992
According to published sources, the Company hasg¢hend
highest ratio of cellular subscribers to telephaoeess lines
among the 20 largest telephone companies in thietl Sitates.
Accordingly, the Company anticipates that its mebil
communications operations will continue to incraghi influence
the Company's overall operations as the celluldustry

matures. The following chart illustrates this trend

Year ended December 31, 1993 1992 1991
Telephone Operations:
Revenues (% of total revenues) 80.4% 82.7 83.5
Operating income (% of total
operating income) 92.1% 94.6 106.6
Mobile Communications Operations:
Revenues (% of total revenues) 19.6% 17.3 16.5
Operating income (% of total
operating income) 7.9% 5.4 (6.6)
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TELEPHONE OPERATIONS

1993 199 2 1991
(expressed in thousands)
Revenues
Local service $ 88,704 78,1 08 58,653
Network access and
long distance 217,055 182,7 11 145,279
Other 42,726 36,6 91 31,864
348,485 297,5 10 235,796
Expenses
Plant operations 80,578 66,8 78 52,546
Customer operations 32,225 26,2 42 19,502
Corporate and other 55,605 46,7 91 39,227
Depreciation and
amortization 65,175 53,9 27 44,482
233,583 193,8 38 155,757
Operating income $ 114,902 103,6 72 80,039

Telephone revenues increased $50,975,000 (17.1%898 and

$61,714,000 (26.2%) in 1992. Revenues applicab&atoMarcos

and Ohio accounted for $15,681,000 and $14,833@3pgectively,

of the 1993 increase and revenues applicable tt382

Acquisitions accounted for $34,891,000 of the 1®@2ease.

Amounts recorded as a result of revisions of pyears' revenue

settlements were $8,380,000 (exclusive of Ohio)1&8,000 and

$8,206,000 in 1993, 1992 and 1991, respectively.

Local Revenues

Local service revenues are derived from the prowmisif

local exchange telephone services in the Compémayishised

service areas. During 1993 local service revem@agased

$2,219,000 and $5,252,000 due to San Marcos anal Ohi

respectively. During 1992 such revenues increa&g$0,000

due to the 1992 Acquisitions. Internal accessdirmvth during

1993, 1992 and 1991 was 3.6%, 3.8% and 3.2%, rtée¢plyc

Network Access and Long Distance Revenues

Network access and long distance revenues incre

$34,344,000 (18.8%) in 1993 and $37,432,000 (25189992 due

to the following factors:

30



1993

1992

(expressed in thousands)
San Marcos acquisition $ 11,279 -
1992 Acquisitions 8,458 13,687
Partial recovery of increased operating
expenses through revenue pools in
which the Company participates with
other telephone companies and
return on rate base 7,326 9,931
Increased recovery as a result of
additional investment and phase-in
of the Federal Communications
Commission ("FCC") mandated
Universal Service Fund 6,161 7,040
Increased minutes of use 3,444 3,607
Other (2,324) 3,167
$ 34,344 37,432

Network access and long distance revenues primaigye

to services provided to interexchange carriersyldistance
carriers) in connection with the completion of latigtance
telephone calls. Substantially all of the Compaimterstate
network access revenues are received through goatrangements
administered by the National Exchange Carrier Aisdion
("NECA") based on cost separations studies andageeschedule
settlement agreements. The NECA receives accesgeshhilled

by the Company and other participating local exgeacarriers to
interstate long distance carriers for their ustheflocal

exchange network to complete long distance calies& charges

to the long distance carriers are based on taritegss rates

filed with the FCC by the NECA on behalf of the Queny and other
participating local exchange telephone companieagldistance
and intrastate network access revenues are bassttess rates,
cost separations studies or special settlemengenaents with
intrastate long distance carriers.

In December 1993 the eight-year phase-in of the FCC
Universal Service Fund ("USF") was completed. Reresrfrom the

USF increased approximately $6,161,000 during 168&hich



approximately $3,200,000 was the effect of the phias
Revenues were unfavorably impacted in the amou#ii 00,000

during 1993 by reductions (which will aggregate
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approximately $3,500,000 annually upon final phas£994) in
the level of certain settlements received from BdLentral
Bell by the Company's Louisiana subsidiaries.

Other Revenues
Other revenues include revenues related to noraeglil
telecommunications equipment and services, bilind collection
services for interexchange long distance carriersyork
facilities leases and directories. The increasesfinr
revenues during 1993 and 1992 were primarily dubed 992
Acquisitions and, during 1993, to San Marcos.

Expenses

Plant operations expenses during 1993 and 1998&red
$13,700,000 (20.5%) and $14,332,000 (27.3%), resmdy.
Approximately $3,650,000 and $3,455,000 of the 1@@Bease were
due to San Marcos and Ohio, respectively. Increimsealaries,
wages and benefits during 1993 accounted for ajpiately
$2,192,000. The remainder of the 1993 increasedwaso
increases in other general operating expenses.oijpately
$10,269,000 and $1,105,000 of the 1992 increase dwe to the
1992 Acquisitions and the SFAS 106 postretiremengfit costs,
respectively. The remainder of the 1992 increase due to
increases in salaries and wages and other gerpredtng
expenses.
Customer operations, corporate expenses and othengses
increased $14,797,000 (20.3%) in 1993 and $14,80424.4%) in
1992. The operations of San Marcos and Ohio carttb
$6,467,000 and $4,532,000, respectively, to th8819&rease.
The 1992 Acquisitions and the SFAS 106 postretirgrhenefit
costs accounted for approximately $11,186,000 &0 $00,

respectively, of the 1992 increase. The remaintldre1992



and 1992 increases included increased operating, ;gh as
salaries and wages, employee benefits, insurartte@rating
taxes.

Depreciation and amortization increased $11,248(R0®%)

and $9,445,000 (21.2%) in 1993 and 1992, respdgtive
Approximately $5,447,000 of the 1993 increase wastd San
Marcos and Ohio. The 1992 Acquisitions accountec$939,000
of the 1992 increase. Depreciation expense includedtime
depreciation charges in certain jurisdictions whaggregated
$3,336,000 in 1993 (exclusive of San Marcos), $2,030 in 1992
(exclusive of the 1992 Acquisitions) and $1,784,000991. In
addition, the Company obtained higher depreciaties for
certain subsidiaries during the last three yeahs. first-year

effects of the
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higher rates were approximately $1,650,000 in 1@98lusive

of San Marcos), $700,000 in 1992 (exclusive of1882
Acquisitions) and $3,100,000 in 1991. The remaining
increases in depreciation and amortization aretalingher
levels of plant in service. The composite deprémiatate for
telephone properties, including the one-time addél
depreciation, was 7.1%, 6.6% and 6.7% for 199321881 1991,
respectively.

See Other Matters for additional information.

MOBILE COMMUNICATIONS OPERATIONS

1993 199 2 1991
(expressed in thousands)
Revenues
Cellular
Service $ 76,583 54,4 89 38,923
Equipment 3,930 31 94 2,592
Paging 4,199 44 09 5,216
84,712 62,0 92 46,731
Expenses
General, administrative
and customer service 23,872 19,6 85 18,144
Sales and marketing 19,894 13,1 67 13,403
Cost of sales and other
operating expenses 19,681 14,3 13 12,378
Depreciation and amortization 11,359 8,9 71 7,758
74,806 56,1 36 51,683
Operating income (loss) $ 9,906 5,9 56 (4,952)
Revenues

Revenues from cellular operations during 1993 iasee to
$80,513,000 from $57,683,000 in 1992 and $41,515i00991.
Service revenues include monthly service fees ffoviging
access and airtime to customers, service feegdoiding

airtime to users roaming through the Company'siseareas and
toll revenue.

Service revenues increased $22,094,000 (40.5%998 and
$15,566,000 (40.0%) in 1992. Increases in accadsisage

revenues, exclusive of Alexandria, accounted fat,%35,000 o



the 1993 increase in service revenues, compargtiz@71,000
during 1992. The increases in access and usageuey both
years were primarily attributable to increaseshimnumber o
cellular customers. Roaming and toll revenues amed
$4,120,000 in 1993, exclusive of Alexandria, aftereasing
$2,281,000 during 1992. The remainder of the 1888ase in
cellular revenues was due substantially to the ébelxia

acquisition.
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Cellular units in service increased to 116,484fas o

December 31, 1993 from 73,084 as of December 32 {®hich

included the December 1992 acquisition of Alexamdaind 51,083
at December 31, 1991.

The average monthly service revenue per subsatiseined

to $71 in 1993 from $75 in 1992 and 1991, primadilie to the

trend that a higher percentage of new subscrileeis to be

lower usage customers. The decline in average ryosghvice

revenue per subscriber was also affected by thetgrate of

cellular units in service exceeding the growth @fteoaming

revenues. The average monthly service revenueupscsber may

further decline as market penetration increasesdddional

lower usage customers are activated. The Compdhgamitinue

to attempt to stimulate cellular usage by promotirey

availability of certain enhanced services and lzyaasing

coverage areas through the construction of additicell sites.

Expenses

General, administrative and customer service exg®ens

increased $4,187,000 (21.3%) and $1,541,000 (8chfig 1993

and 1992, respectively. The increases were priyndué to

higher billing and other costs due to the increasadber of

customers and, in 1993, to Alexandria.

During 1993 mobile communications sales and mangeti

expenses increased $6,727,000 (51.1%) primarilytdae

increase in commissions paid to agents for sedallylar

services to the large volume of new customers.réhraining

increase during 1993 was primarily due to an ineeaa

advertising costs and to Alexandria. The Comparplémented a

new cellular sales commission structure during M@Bh,

notwithstanding an increase in agent sales, cart&ibto the



1.8% decrease in mobile communications sales amkletirag
expenses in 1992,

The increases in cost of sales and other operakipgnses

in 1993 and 1992 were primarily due to growth ie bdusiness, to
the development and operation of the Company's|Renaice Area
("RSA") cellular systems and, in 1993, to Alexaadixty-two
cell sites were placed in service during 1993 (carag to 21
during 1992 and 24 during 1991) in partnershipsfiich the
Company has a majority interest. In addition, assalt of the
December 1992 acquisition of Alexandria, the Comypaaquired
five additional cell sites. The Company operatel ¢&ll sites

at December 31, 1993 in partnerships in which st&anajority

interest.
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Depreciation and amortization increased $2,388(2606%)
in 1993 and $1,213,000 (15.6%) in 1992 primarile do higher
levels of cellular plant in service.
See Other Matters for additional information.
INTEREST EXPENSE
Interest expense increased $2,983,000 (11.0%)gld883
and $4,662,000 (20.7%) during 1992. Interest expamsurred
during 1993 due to an increase in average debtaoulimng was
substantially offset by the effect of lower averagerest
rates. Interest expense during 1992 increased plyndae to
the issuance of $115,000,000 of 6% convertible dielses during
the first quarter of 1992. The debenture interést o
approximately $6,200,000 during 1992 was partiaffget by
reduced interest expense due to lower averageesiteates.
EARNINGS FROM UNCONSOLIDATED CELLULAR PARTNERSHIPS
Earnings from unconsolidated cellular partnersimpseased
$4,934,000 in 1993 and $995,000 in 1992. The Cowyipaare of
income from the partnership interests acquirethénSan Marcos
acquisition contributed substantially to the 198&¢ase.
SALES OF ASSETS
During 1993 the Company sold a minority investmars
telephone company which resulted in a pre-tax ga#t,661,000
($1,080,000 after-tax).
During 1992 the Company consummated the sales®f tw
telephone subsidiaries which served approximat&l9@Raccess
lines; its minority interests in an MSA cellularrpeership and
an RSA cellular partnership; and its 100% inteiesin RSA
cellular market. The sales prices totaled $12,Z42d4hd the
aggregate pre-tax gain was $3,985,000 ($2,630,fi80tax).

OTHER INCOME, NET



Other income, net decreased $1,123,000 (25.3%)apitim
because interest income earned during 1993 washlassnterest

income during 1992.
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INCOME TAX EXPENSE
The effective income tax rate was 35.1%, 35.2%3h€8% in
1993, 1992 and 1991, respectively. The additioedéfal income
taxes incurred during 1993 as a result of the 1&femse in the
statutory federal income tax rate in accordanch thie
provisions of the Omnibus Budget Reconciliation A£1993 (the
"Act") was more than offset by the tax benefit aggible to the
deductibility of certain intangible assets alsovyided by the
Act.
CUMULATIVE EFFECT OF CHANGES IN ACCOUNTING PRINCIPL
The Company adopted SFAS 106 as of January 1, BFO®S
106 requires that the expected cost of providingnetirement
health care and life insurance benefits be accdueidg the
years an employee renders service to the Compamnd1991
the Company had recognized $1,475,000 of postra¢ing benefits
on the pay-as-you-go basis. The unrecognized dldigaxisting
at the date of initial application of SFAS 106 (tfieansition
Obligation") was $27,390,000. In accordance with hovisions
of Statement of Financial Accounting Standards MNo("SFAS
71"), "Accounting for the Effects of Certain Typefs
Regulation," the Company deferred approximatelyt$3,000 of the
Transition Obligation; such costs are being expegmse
connection with recovery through the rate-makingcpss. The
remaining $23,940,000, net of tax benefits whicragated
$9,185,000, was reported as the cumulative effeatabhange in
accounting principle and reduced 1992 fully dilueadnings per
share by $.30. The accrual of postretirement beneiring
1992, net of the related toll revenue and 1992 gsmyou-go
costs, decreased income before income taxes andlative effect

of changes in accounting principles for 1992 by023,000.
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The Company also adopted SFAS 109 as of Janud§oP,
under which the accounting for income taxes is thasean asset
and liability approach rather than the deferredhoét The
cumulative effect of the change in accounting pplecrelated
to SFAS 109 decreased net income for 1992 by $003%.01 per
fully diluted share). In accordance with the prastis of SFAS
71, the Company established a regulatory liabdfty
approximately $47,000,000 relative to the exces$srosd income
taxes and the regulatory impact thereof.

INFLATION
The effects of increased costs are mitigated byaHildy
to recover costs applicable to the Company's réggilizelephone
operations through the rate-making process. Asatiper
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expenses increase in the nonregulated areas, thpaly, to the
extent permitted by competition, recovers the cbgtscreasing
prices for its services and equipment.
While the regulatory process does not consideaoephent
cost of physical plant, the Company has histoydadien able to
earn a return on any increased cost of its netsinvent when
facilities are replaced. Possible future regulatdrgnges may
alter the Company's ability to recover increasestcn its
regulated operations.

LIQUIDITY AND CAPITAL RESOURCES
The Company relies on cash provided by operatiopsdvide
a substantial portion of its cash needs. The Cogipaglephone
operations have historically provided a stable sewaf cash
flow which has helped the Company continue its pogof capital
improvements. Cash provided by mobile communicatigmerations
has increased each year since that segment beeaméaw
positive in 1991.
Net cash provided by operating activities was $164,000,
$146,324,000 and $92,884,000 in 1993, 1992 and,1991
respectively. For additional information relativethe
telephone operations and mobile communicationsatioeis of the

Company, see Results of Operations.

Although payments for property, plant and equipntntng
1993 increased by $64,172,000, net cash used @stimg
activities during 1993 was approximately the samé&%02
primarily because the amount of cash used in aitiguis during
1993 was approximately $80,083,000 less than iptbeious
year. Net cash used in investing activities inoee
$147,910,000 in 1992, primarily due to the 1992 éisiions and

to an increase of $44,335,000 in payments for ptppplant anc



equipment.

Cash provided by financing activities in 1993 was
$23,247,000 less than in 1992 primarily becauséaebwings,
including long-term debt and notes payable, wef&%82,000 less
than in 1992. The $36,785,000 increase in notealpay
outstanding at December 31, 1993 compared to Deee@ih 1992
reflects the Company's utilization of borrowingslanits short-
term credit facilities to take advantage of dedshort-term
interest rates during 1993. The Company intendvémtually
refinance such short-term borrowings with long-tetaiot.
Proceeds from the issuance of debt during 19920(%$58,000 more
than during 1991) included
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$115,000,000 from the issuance of 6% convertibleedeures in
February 1992 to provide the major portion of thecpase price
of Ohio.
In October 1993 the Company executed a merger agmewvith
Celutel, Inc., under which Century acquired Celinel
approximately $102,000,000 during the first quaoiet994.
Approximately $51,400,000 of the purchase price pad in cash,
with the remainder being paid through the issuaride900,000
shares of Century common stock. In connection thi¢h
acquisition, Century refinanced approximately $80,000 of
Celutel's debt. Century funded the cash portiothefmerger
consideration and the debt prepayment from procesmsved from
a committed bridge term loan. It is currently aiptited that
the bridge term loan will be repaid prior to Sepb&m30, 1994
with proceeds from the issuance of long-term diblgt terms and
conditions of which have not yet been determinexsdsl on a
review of its financing alternatives, Century does anticipate
any problems in obtaining such financing.
Budgeted capital expenditures for 1994 total $1@@,000
for telephone operations, $50,000,000 for mobilmmemnications
operations (of which $10,000,000 will be fundednhiynority
interest owners in cellular partnerships operatethb Company)
and $4,000,000 for other operations.
As of December 31, 1993, Century's telephone siggid
had available for use $84,000,000 of commitmentdoiog-term
financing from the Rural Electrification Administian ("REA")
and the Company had $23,600,000 of undrawn corrartiidek lines
of credit. In addition, approximately $7,000,000uocommitted
credit facilities were available to the Companypatember 31,

1993. Applications for additional lo-term financing fol



Century's telephone subsidiaries have been fil¢gd thé REA and

are in various stages of processing. The Compasgkgerienced

no significant problems in obtaining funds for dapi

expenditures or other purposes.

Stockholders' equity as a percentage of total abgdtion

was 48.5% and 47.0% at December 31, 1993 and 1€§2ectively.
ACCOUNTING PRONOUNCEMENT

The Financial Accounting Standards Board ("FASB%uied

Statement of Financial Accounting Standards No.(I$EAS 112"),

"Employers' Accounting for Postemployment Benéefits,November

1992. SFAS 112 requires the adoption of accruadauing for
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workers compensation, disability and other bengifits/ided
after employment but before retirement by requiakgrual of
the expected cost when it is probable that a beokfigation
has been incurred and the amount can be reasosstityated.
The Company will be required to adopt SFAS 11hmnfirst
quarter of 1994. Liabilities for postemployment bfits
included in the consolidated balance sheet as oéber 31,
1993 are not materially different than those regpliiny SFAS
112.

OTHER MATTERS
In December 1993 the eight-year phase-in of the W&$&
completed. Revenues from the USF increased appateiyn
$6,161,000 during 1993, of which approximately $8,200
reflected the effect of the phase-in. The Companicipates
that, subsequent to 1993, revenues from the USFaevitinue to
increase in the near term, but at a lesser pergemgde than
that associated with recent prior periods. In adjtthe
Public Service Commission of Wisconsin ("PSCW") bedered that
the existing Wisconsin state support fund, fromahhiertain of
the Company's subsidiaries received approximat@)§#5,000
during 1993 and $3,755,000 during 1992, will beggithout over
one and one-half years beginning July 1, 1993.gedf the
Company's subsidiaries affected by the order hiteg fequests
with the PSCW to receive increased rates and/opensation
which could potentially offset some or all of the@unts that
those subsidiaries have been receiving from thetiagi support
fund. All such additional revenue must be justifised on
each subsidiary's financial need as demonstrateoh lexpedited
rate case. The Wisconsin State Telephone Assagihtie, among

other things, appealed the PSCW's planned |-out of the



support fund. Also, the Louisiana Public Servicaerdussion
("LPSC") is conducting an informal review of them@iags of all
independent local exchange telephone companiestiisiana. It
is possible that reviews by state regulatory aiitilesr such as
the informal review being conducted by the LPSCy mesult in
refunds and/or future reductions in revenues.
Revenues are being impacted by reductions (whith wi
aggregate approximately $3,500,000 annually upompbetion in
the second quarter of 1994 of a one-year phasering) in the
level of certain settlements received from Southtté Bell by
the Company's Louisiana subsidiaries. For inforamatin the
effect of these reductions on the Company's 19@Bations, see
Results of Operations.
The telecommunications industry is currently undarg
various regulatory, competitive and technologidamges,
including the following. First, the FCC and a liedtnumber of
state
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public utility commissions have begun to reduce the
regulatory oversight of the earnings and returagatf local
exchange carriers ("LEC's"). Coincident with thisvement
toward reduced regulation is the introduction anco@iragement
of local exchange competition by the FCC and varistate public
utility commissions, along with the emergence otae
companies providing competitive access and otheicss that
compete with LEC's services and the announcemeot¢tigin well-
established interexchange carriers of their desienter the

LEC business. Second, several recent FCC initisihaye
resulted in the allocation of additional frequesspgctrum or

the issuance of experimental licenses for mobiteroanications
technologies that will or may be competitive witHlalar,
including personal communications services (forchtthe FCC
intends to begin auctioning operating licenses9e4) and
mobile satellite services. The FCC has also authdrcertain
specialized mobile radio service licensees to gomé their
systems so as to operate in a manner similar bol@esystems,
and certain of these licensees recently annourtegdihtention
to create a nationwide mobile communications systeoompete
with cellular systems. Third, in connection witte tvell-
publicized convergence of telecommunications, cabtio,
computer and other technologies, several large aoep have
recently announced plans to offer products thatlavou
significantly enhance current communications artd da
transmission services and, in some instances dinte®new two-
way video, entertainment, data, consumer and otlvdtimedia
services. Local exchange competition and competaiscess are
expected to initially affect large urban areas tyeater

extent than rural, suburban and small urban agas as thos



in which the Company's telephone operations ar@éac The
same expectation holds true for emerging competitiveless
technologies and the development of new multimediaices.
Therefore, the Company does not believe these deweints are
likely to materially affect it in the near term. &iCompany
further believes that it may benefit from having tipportunity
to observe the effects of these developments gelarban
markets in the near term, thereby better preparifoy
competition. The Company will continue to monitbe tongoing
changes in regulation, competition and technolagy @nsider
which developments provide the most favorable ofpmities for
the Company to pursue.

The Company has certain obligations based on fedtate

and local laws relating to the protection of theissnment.
Costs of compliance through 1993 have not beenrfabéand the
Company currently has no reason to believe that sasts will

become material.
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Item 8. Financial Statements and Supplementary Data

Report of Management

To the Shareholders of
Century Telephone Enterprises, Inc.:

Management has prepared and is responsible f@@dhgany's consolidated financial statements. Theaaated financial statements have
been prepared in accordance with generally acceqmealinting principles and necessarily include antedetermined using our best
judgments and estimates with consideration givemateriality.

The Company maintains internal control systemsratated policies and procedures designed to praedsonable assurance that the
accounting records accurately reflect business#etions and that the transactions are in accoedaith management's authorization. The
design, monitoring and revision of the systemsdrnal control involve, among other things, owtgment with respect to the relative cost
and expected benefits of specific control measukdditionally, the Company maintains an internadliing function which independently
evaluates the effectiveness of internal contraticigs and procedures and formally reports orattiequacy and effectiveness thereof.

The Company's consolidated financial statements baen audited by KPMG Peat Marwick, independenifieel public accountants, who
have expressed their opinion with respect to thradas of the consolidated financial statementgirTdudit was conducted in accordance \
generally accepted auditing standards, which iredutie consideration of the Company's internalrotmto the extent necessary to form an
independent opinion on the consolidated finandetkesnents prepared by management.

The Audit Committee of the Board of Directors ismgmsed of directors who are not officers or empdsyef the Company. The Committee
meets periodically with the independent certifiedblic accountants, internal auditors and managenidid Committee considers the audit
scope and discusses internal control, financialrapdrting matters. Both the independent and iadeanditors have free access to the
Committee.

R. Stewart Ewing, Jr.
Senior Vice President and Chief Financial Officer
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Independent Auditors' Report

The Board of Directors
Century Telephone Enterprises, Inc.:

We have audited the consolidated financial statésn@nCentury Telephone Enterprises, Inc. and sidr$és as listed in Item 14a(i). In
connection with our audits of the consolidatedfitial statements, we also have audited the finhatagement schedules as listed in Item 14a
(i. These consolidated financial statements amanitial statement schedules are the responsibilitge Company's management. Our
responsibility is to express an opinion on thesgsotidated financial statements and financial stet® schedules based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegaferred to above present fairly, in all matenégpects, the financial position of Century
Telephone Enterprises, Inc. and subsidiaries &eoémber 31, 1993 and 1992, and the results afaperations and their cash flows for e
of the years in the three-year period ended Decethel 993, in conformity with generally accepted@unting principles. Also in our
opinion, the related financial statement scheduwid®n considered in relation to the basic constdidifinancial statements taken as a whole,
present fairly, in all material respects, the infation set forth therein.

As discussed in notes 4 and 8 to the consolidateti¢ial statements, the Company adopted the FHalafsccounting Standards Board's
Statement of Financial Accounting Standards No, 188counting for Income Taxes," and StatementiofiRcial Accounting Standards No.
106, "Employers' Accounting for Postretirement Baaéther Than Pensions," in 1992.

KPMG PEAT MARWICK

Shreveport, Louisiana
February 4, 1994
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CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Statements of Income

Year ended December 31,

1993 1992 1991

(expressed in thousands, except per share amounts)
REVENUES

Telephone $348,485 297, 510 235,796
Mobile Communications
Cellular 80,513 57, 683 41,515
Paging 4,199 4, 409 5,216
Total revenues 433,197 359, 602 282,527
EXPENSES
Cost of sales and operating
expenses 231,855 187, 076 155,200
Depreciation and
amortization 76,534 62, 898 52,240
Total expenses 308,389 249, 974 207,440
OPERATING INCOME 124,808 109, 628 75,087
OTHER INCOME (EXPENSE)
Interest expense (30,149) (27, 166) (22,504)
Earnings from unconsolidated
cellular partnerships 6,626 1, 692 697
Gain on sales of assets 1,661 3, 985 -
Other income, net 3,310 4, 433 4,209
Total other income
(expense) (18,552) (17, 056) (17,598)
INCOME BEFORE INCOME TAXES AND
CUMULATIVE EFFECT OF CHANGES
IN ACCOUNTING PRINCIPLES 106,256 92, 572 57,489
INCOME TAXES 37,252 32, 599 20,070
INCOME BEFORE CUMULATIVE EFFECT OF
CHANGES IN ACCOUNTING PRINCIPLES 69,004 59, 973 37,419
CUMULATIVE EFFECT OF CHANGES IN
ACCOUNTING PRINCIPLES - (15, 668) -
NET INCOME $69,004 44, 305 37,419
PRIMARY EARNINGS PER SHARE :
Income before cumulative effect of
changes in accounting principles $ 1.35 1 .23 .79
Cumulative effect of changes in
accounting principles - .32) -
PRIMARY EARNINGS PER SHARE $ 135 91 .79
FULLY DILUTED EARNINGS PER SHARE :
Income before cumulative effect of
changes in accounting principles $ 1.32 1 .22 .79
Cumulative effect of changes in
accounting principles - ( .31) -
FULLY DILUTED EARNINGS PER SHARE $ 1.32 91 .79
DIVIDENDS PER COMMON SHARE $ 310 . 293  .287

See accompanying notes to consolidated financ#tsients.
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CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Balance Sheets

De cember 31,
1993 1992
(express ed in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 97 77 9,771

Accounts receivable
Customers, less allowance for
doubtful accounts of $1,473,000

and $960,000 34,4 38 28,436
Other 21,7 71 14,111
Materials and supplies, at cost 4,4 18 4,512
Other 2,0 68 3,226
Total current assets 72,4 72 60,056
PROPERTY, PLANT AND EQUIPMENT
Telephone, at original cost 979,4 49 871,383
Accumulated depreciation (288,4 79) (280,242)
690,9 70 591,141
Mobile Communications, at cost 113,2 52 71,926
Accumulated depreciation (27,7 36) (27,613)
85,5 16 44,313
Other, at cost 77,7 37 61,110
Accumulated depreciation (26,4 47) (20,686)
51,2 90 40,424
Net property, plant and equipment 827,7 76 675,878

INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired,
less accumulated amortization

of $29,253,000 and $21,975,000 297,1 58 217,688
Other investments 98,1 42 67,478
Deferred charges 23,8 42 19,387
Total investments and other assets 419,1 42 304,553

TOTAL ASSETS $1,319,3 90 1,040,487

See accompanying notes to consolidated financ#tsients.
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CENTURY TELEPHONE ENTERPRISES, INC.

Consolidated Balance Sheets
(continued)

D ecember 31,
1993 1992
(expres sed in thousands)
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt  $ 14,2 33 9,709
Notes payable to banks 69,2 00 32,415
Accounts payable 49,5 06 34,605
Accrued expenses and other current
liabilities
Taxes 9,3 27 10,343
Interest 6,4 76 6,412
Other 21,1 52 17,012
Advance billings and customer deposits 9,3 12 10,169
Total current liabilities 179,2 06 120,665
LONG-TERM DEBT 460,9 33 391,944
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxes 60,1 22 39,064
Deferred investment tax credits 10,4 31 11,833
Other 94,9 30 91,532

Total deferred credits and other
liabilities 165,4 83 142,429

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
100,000,000 shares, issued and outstanding

51,294,705 and 48,896,876 shares 51,2 95 48,897
Paid-in capital 262,2 94 191,522
Retained earnings 208,9 45 155,676
Employee Stock Ownership Plan commitment (9,2 20) (11,100)
Preferred stock - non-redeemable 4 54 454
Total stockholders' equity 513,7 68 385,449

TOTAL LIABILITIES AND EQUITY $1,319,390 1,040,487

See accompanying notes to consolidated financ#tsients.
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CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Statements of Cash Flows

Year ende d December 31,
1993 1992 1991
(expresse d in thousands)
OPERATING ACTIVITIES
Net income $69,004 44,305 37,419

Adjustments to reconcile net income
to net cash provided by operating
activities:

Depreciation and amortization 86,175
Cumulative effect of changes in
accounting principles -

Equity in income of cellular

partnerships (7,592)

Deferred income taxes 6,781
Gain on sales of assets (1,661)
Changes in current assets and
current liabilities:
Increase in accounts receivable (7,026)
Increase in accounts payable 11,024
Decrease in other current assets
and other current liabilities,
net 659
Other, net 9,390

70,762 57,306
15,668 -
(2,087) (984)

(1,427) (335)
(3,985) -

(2,307) (6,440)
11,694 4,581

10,549 32
3,152 1,305

Net cash provided by operating
activities 166,754

146,324 92,884

INVESTING ACTIVITIES
Acquisitions, net of cash acquired (54,916) (
Payments for property, plant and
equipment (204,229) (
Investments in unconsolidated
cellular partnerships (3,605)
Proceeds from sales of assets -
Purchase of life insurance investment (7,670)
Other, net 3,948

134,999) (4,600)
140,057) (95,722)

(2,161) (9,098)
5,049 -

(6,160) (6,080)
7,166 (7,752)

Net cash used in investing
activities (266,472) (

271,162)(123,252)

FINANCING ACTIVITIES
Proceeds from issuance of

long-term debt 82,347
Payments of long-term debt (9,764)
Notes payable, net 36,785

Proceeds from issuance of common

stock 3,529
Cash dividends paid (15,735)
Other, net 2,562

157,087 56,432
(44,552) (48,685)
17,415 6,000

8,776 6,388
(14,119) (13,388)
(1,636) 2,668

Net cash provided by

financing activities 99,724

122,971 9,415

NET INCREASE (DECREASE) IN CASH AND
CASH EQUIVALENTS 6

(1,867) (20,953)

CASH AND CASH EQUIVALENTS AT BEGINNING
OF YEAR 9,771

11,638 32,591

CASH AND CASH EQUIVALENTS AT END OF YEAR $9,777

9,771 11,638

See accompanying notes to consolidated financ#tsients.
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CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Statements of Stockholders' Equity

Preferred
Stock
Common T otal ESOP Non-
Shares Stoc kholders' Common Paid-in Retained Commit- redeem-
Outstanding E quity Stock Capital Earnings ment able
(expressed in thousands)
30,834,335 BALANCES, DECEMBER 31, 1990 $ 280,915 30,834 163,028 101,459 (14,860) 454
- Netincome 37,419 - - 37,419 - -
Issuance of common stock through
dividend reinvestment, stock
purchase, 401K and incentive
332,190 plans 6,388 332 6,056 - - -
Issuance of common stock for
198,347 acquisitions 5,356 199 5,157 - - -
Amortization of unearned
- compensation and other 1,407 - 1,407 - - -
- Reduction of ESOP commitment 1,880 - - - 1,880 -
Common stock dividends -
- $.287 per share (13,356) - - (13,356) - -
- Preferred stock dividends (32) - - (32) - -
31,364,872 BALANCES, DECEMBER 31, 1991 319,977 31,365 175,648 125,490 (12,980) 454
- Netincome 44,305 - - 44,305 - -
Issuance of common stock through
dividend reinvestment, stock
purchase, 401K and incentive
490,275 plans 8,777 490 8,287 - - -
Issuance of common stock for
978,115 acquisitions 21,475 978 20,497 - - -
Amortization of unearned
- compensation and other 3,154 - 3,154 - - -
16,063,614 Three-for-two stock split - 16,064 (16,064) - - -
- Reduction of ESOP commitment 1,880 - - - 1,880 -
Common stock dividends -
- $.293 per share (14,087) - - (14,087) - -
- Preferred stock dividends (32) - - 32) - -
48,896,876 BALANCES, DECEMBER 31, 1992 385,449 48,897 191,522 155,676 (11,100) 454
- Netincome 69,004 - - 69,004 - -
Issuance of common stock through
dividend reinvestment, stock
purchase, 401K and inentive
214,954 plans 3,529 215 3,314 - - -
Issuance of common stock for
2,182,875 acquisitions 68,172 2,183 65,989 - - -
Amortization of unearned
- compensation and other 1,469 - 1,469 - - -
- Reduction of ESOP commitment 1,880 - - - 1,880 -
Common stock dividends -
- $.310 per share (15,703) - - (15,703) - -
- Preferred stock dividends (32) - - (32) - -
51,294,705 BALANCES, DECEMBER 31, 1993 $513,768 51,295 262,294 208,945 (9,220) 454
See accompanying notes to consolidated financial st atements.

a7



CENTURY TELEPHONE ENTERPRISES, INC.
Notes to Consolidated Financial Statements
December 31, 1993
(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation - The consolidated ficial
statements of Century Telephone Enterprises, hat. a
subsidiaries (the "Company") include the accouhtSaentury
Telephone Enterprises, Inc. ("Century") and itsarigj-owned
subsidiaries and cellular partnerships. The Compaegulated
operations are subject to the provisions of Staterok
Financial Accounting Standards No. 71 ("SFAS 71Axcounting
for the Effects of Certain Types of Regulation."dffiliated
parties' interests in cellular partnerships whiakiehbeen
consolidated are included in other liabilities @dember 31,
1993 and 1992 in the amounts of $10,494,000 arsBSE)00,
respectively.
Investments in cellular partnerships where the Comgploes
not have a majority partnership interest are actlifor using
the equity method of accounting. The Company'sesbincome
from these partnerships was $7,592,000, $2,087a06(5984,000
in 1993, 1992 and 1991, respectively, and is iretlith earnings
from unconsolidated cellular partnerships.
Revenue Recognition - Revenues are recognized eduered.
Certain of Century's telephone subsidiaries padie in
revenue pools with other telephone companies fersiate
revenue and for certain intrastate revenue. Suols e
funded by toll revenue and/or access charges witiaite
jurisdictions and by access charges in the interstearket
Revenue earned through the various pooling prosasseitially

recorded based on estimates. The Company recodjiestraents



based upon settlements of prior years' revenueseftain
subsidiaries, which increased revenues by $9,162$%181,000
and $8,206,000 in 1993, 1992 and 1991, respectively
Excess Cost of Net Assets Acquired - The excessoves net
assets acquired of substantially all acquisitiaceoanted for

as purchases (goodwill) is being amortized oveyeHrs.
Amortization of $6,215,000, $4,955,000 and $2,886 for 1993,
1992 and 1991, respectively, is included in depitémi and
amortization. Amortization of goodwill attributabie
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unconsolidated investments in cellular partnerstigs $966,000,
$395,000 and $287,000 for 1993, 1992 and 1991euntisely, and
is included as a reduction in earnings from uncbdated

cellular partnerships. The carrying value of godbiwi

reviewed for impairment whenever events or chaitges
circumstances indicate that such carrying value nudyoe
recoverable by assessing the recoverability of sactying

value through projected undiscounted future results

Other Investments - The Company's other investnunisist of
the following:

December 31, 1993

1992

(expressed
Cash surrender value of life

in thousands)

insurance, partially pledged $ 38,642 30,446
Investments in unconsolidated
cellular partnerships 41,983 23,895
Investments in marketable
equity securities, at cost 8,478 7,008
Other 9,039 6,129
$ 98,142 67,478

Affiliated Transactions - Certain service subsigiarof Century
provide installation and maintenance services, naseand
supplies, and managerial, technical and accousgngces to
subsidiaries. In addition, Century provides antsliitanagement
services to all subsidiaries and in certain insarmakes
interest-bearing advances to finance constructigriamt and
purchases of equipment. These purchases are reldortie
telephone subsidiaries' accounts at their coste@xktent
permitted by regulatory authorities. Intercompangfips on
service subsidiaries' sales to regulated affiliateslimited

to a reasonable return on investment and haveewt b
eliminated. Intercompany profits on service sulzsids' sales
to nonregulated affiliates have been eliminated.

Property, Plant and Equipment - Telephone plastated

substantially at original cost of constructis



Normal retirements of telephone property are cléhegmins
accumulated depreciation, along with the costeofaval less
salvage, with no gain or loss recognized. Renewads
betterments of plant and equipment are capitalizeite repairs,
as well as renewals of minor items, are chargespavating

expense.
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Depreciation of telephone properties is providedien
straight-line method, using class or overall conteastes
acceptable to the regulatory authorities. Incluiceti©993, 1992
and 1991 depreciation expense were additional iome-t
depreciation charges of $3,621,000, $3,854,00054ri84,000,
respectively. The composite depreciation ratedtapthone
properties was 7.1%, 6.6% and 6.7% for 1993, 19@1891,
respectively.
When non-telephone property is sold or retiredaia gr
loss is recognized. Depreciation is provided onstingight-
line method over estimated service lives rangiognfthree to
thirty years.
Depreciation expense was $77,999,000, $64,340,000 a
$53,197,000 in 1993, 1992 and 1991, respectively.
Income Taxes - Century files a consolidated fede@me tax
return with its subsidiaries.

In February 1992 the Financial Accounting StandardBoard
("FASB") issued Statement of Financial Accountirtgriglards No.
109 ("SFAS 109", "Accounting For Income Taxes.’AS-109
requires the use of a method under which defeae@ssets and
liabilities are established for the future tax casences
attributable to differences between the finandialesnent
carrying amounts of assets and liabilities andrtresipective
tax bases.
Effective January 1, 1992, the Company adopted SE#%5and
reported an unfavorable $913,000 cumulative effétihe change
in the method of accounting for income taxes intB@2
consolidated statement of income. Due to the réoiuab
corporate federal income tax rates as a resulteoTax Reform

Act of 1986, there existed excess deferred incarest



Pursuant to SFAS 71, a regulatory liability in #mount of
approximately $47,000,000 and a corresponding tesut net
deferred income taxes payable were recorded in €18fve to
the excess deferred income taxes and the reguliagact
thereof. The regulatory liability, net of the redttax impact
(approximately $20,300,000 at adoption), is beimgpaized as a
reduction of federal income tax expense over ttienated
remaining lives of the assets which generated dfierced taxes.
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Investment tax credits related to telephone plamerbeen
deferred and amortized as a reduction of fedecalnre tax
expense over the estimated useful lives of thetagdeng rise

to the credits. In accordance with SFAS 109, unéizext

deferred investment tax credits are treated asdesmp
differences.

Earnings Per Share - Primary earnings per sharestisiare
determined on the basis of the weighted averagéaunf common
shares and common stock equivalents outstandiriggitive year.
The number of shares used in computing primaryiegsrper share
was 51,206,000 in 1993, 48,500,000 in 1992 andd%/0®0 in
1991.

Fully diluted earnings per share amounts give frdffect

to convertible securities, primarily the debenturelich are

not common stock equivalents. The number of shaged in
computing fully diluted earnings per share beftwe ¢umulative
effect of changes in accounting principles was $3,800 in

1993, 52,814,000 in 1992 and 47,432,000 in 1991 tHe
computation of fully diluted earnings per share 602, the
debentures have been excluded as their inclusiehovie anti-
dilutive. The number of shares used in computidly fliluted
earnings per share was 55,892,000, 48,653,000 4482000 in
1993, 1992 and 1991, respectively.

Cash Equivalents - The Company considers short-terastments
with a maturity at date of purchase of three moothigss to be
cash equivalents.

Reclassifications - Certain amounts previously regabfor prior
years have been reclassified to conform with tHgs:

presentation.
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(2) LONG-TERM DEBT

December 31, 1993 1992
(expressed in thousands)
Century
6.0% convertible debentures, due 2007 $115,000 115,000
9.8% senior notes - 4,813
9.4% senior notes, due in installments
through 2004 69,600 71,200
10.8% notes, due in installments
through 2006 1,245 1,529
Notes payable to banks
(at money market rates - 3.9%) 81,500 30,000

8.4% Employee Stock Ownership Plan
commitment, due in installments

through 2000 9,220 11,100
Total Century 276,565 233,642
Subsidiaries

First mortgage debt
5.9% notes, payable to agencies of
the United States government and
cooperative lending associations,

due in installments through 2026 158,998 126,670
7.2% bonds, due in installments
through 2002 11,699 14,505
Other debt
9.0% notes, due in installments
through 2020 8,633 8,334
7.6% capital lease obligations, due
in installments through 1997 4,271 3,502
Notes payable to bank (at money
market rates - 4.1%), due 1995 15,000 15,000
Total subsidiaries 198,601 168,011
Total long-term debt 475,166 401,653
Less current maturities 14,233 9,709

Long-term debt, excluding current
maturities $460,933 391,944

Except for the 6% convertible debentures, eachiéataate
shown in the preceding table is a weighted aveiratgeest rate

as of December 31, 1993.
The approximate annual debt maturities (includimgiag
fund requirements) for the five years subsequeBtecember 31,
1993 are as follows: 1994 - $14,233,000; 1995 ;#57,000;
1996 - $45,611,000; 1997 - $17,182,000; and 190185;077,000.
In February 1992 Century issued $115,000,000 of 6%
convertible debentures. Interest is payable seraglhnin
August and February. The debentures are conveititiecommon
stock at a conversion price of $25.33 per sharenathdhature
on February 1, 2007 unless previously converteg@deemed. The

debentures may be redeemed by Century on or afteubry 1



1995. Certain redemptions through a sinking furedraquired
from 2002 through 2006. Under certain circumstartices
debentures are redeemable at the option of thehdee note
12 for information applicable to the use of theqaeds.
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The Company's loan agreements contain variousatsts,
among which are limitations regarding issuancedditional
debt, payment of cash dividends on common and pesfetock,
reacquisition of the Company's capital stock afomatters.
All of the Company's year-end consolidated retaie@achings was
available for the payment of cash dividends toldtotders.

The transfer of funds from consolidated subsidgtie

Century is also restricted by various loan agred¢men
Subsidiaries which have loans from government agsrand
cooperative lending associations, or have issustifiortgage
bonds, generally may not loan or advance any fom@entury,
but may pay dividends if certain financial ratioe anet. Loan
agreements of subsidiaries with other major lengdesgide
restrictions as to the payment of dividends, buhoformally
limit loans and advances to Century. At December393,
restricted net assets of subsidiaries were $128)82&nd
subsidiaries' retained earnings in excess of arnsaestricted

by debt covenants were $286,340,000.

Substantially all of the telephone property, pland

equipment is pledged to secure the long-term diebt o
subsidiaries.

At December 31, 1993, Century had outstanding $E0(®0
under a $50,000,000 line of credit (two-year reeolv
convertible to a five-year term loan) with interasthe rate
chosen by the Company based on a number of intextesbptions.
In addition, Century had $51,000,000 outstandindeura
$55,000,000 line of credit (three-year revolvingdit facility)
with similar interest rate options.

Century's telephone subsidiaries had approximately

$84,000,000 in commitments for Ic-term financing from the Rur:



Electrification Administration available at Decemli34, 1993.
In addition to the $23,500,000 available undertiire lines of
credit mentioned above, approximately $7,100,00adufitional
borrowings, some of which would be classified aseant
liabilities, were available at December 31, 1998w Company
through lines of credit with various banks.

Interest paid by the Company was $30,085,000, $54000
and $23,407,000 during 1993, 1992 and 1991, reispbct
Interest capitalized by the Company during 1993218nd 1991

was $76,000, $547,000 and $91,000, respectively.
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ESOP Commitment - The Employee Stock Ownership PBRBOP") is

partially funded by loans guaranteed by CenturghHaan is to
be repaid over a 10-year period with level printjgmyments
throughout its term. The weighted average intawast of the
loans is 8.4% per annum. The unpaid balances db#ns are
included in long-term debt. An equivalent amouapresenting
unearned employee compensation, is reflected aslaction in
stockholders' equity. Both the debt and the amount
stockholders' equity are reduced in equal amousteeaESOP
repays the loans.

(3) STOCKHOLDERS' EQUITY

Common Stock - At December 31, 1993, unissued star€entury’s

common stock were reserved as follows:

Conversion of convertible debentures 4, 540,000
Stock option plans 2, 958,000
Employee stock purchase plan 506,000
Dividend reinvestment plan 409,000
Conversion of convertible preferred stock 122,000
Other employee benefit plans 1, 243,000

9, 778,000

As amended in 1991, Article Il of Century's Artsl of
Incorporation eliminates prospectively the abitfyholders to
qualify for ten votes per share by providing thalyovoting
shares beneficially owned continuously by the sperson since
May 30, 1987 will entitle the holder thereof to testes per
share. All other shares are entitled to one votespare.
Preferred Stock - As of December 31, 1993, Certtad/authorized
2,000,000 shares of preferred stock, redeemabieror
redeemable. All outstanding non-redeemable prefesteck has a
liquidation price equivalent to its par value ob§2er share

and is cumulative as to dividends; each serievbtisg rights.

At December 31, 1993 and 1992, there were 18,li&Psbares of

nor-redeemable preferred stock outstanding that wareestible



to a total of approximately 122,000 common shares.
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Stock Split - In November 1992 Century's Board a&btors
declared a three-for-two common stock split effécte a 50%
stock dividend in December 1992. Per share datpdtods

prior to December 1992 which are included in tiegart have
been restated to reflect this stock split. An amt@gual to

the par value of the additional common shares tguesuant to
the stock split was reflected as a transfer froid-pacapital

to common stock on the consolidated financial staetes in 1992,
Shareholders' Rights Plan - In 1986 the Board oé@ors
declared a dividend of one preferred stock purchigbe for

each common share outstanding or that shall beconstanding
prior to November 26, 1996. With certain exceptjagha person
or group acquires ownership of 15% or more of Ggtfgicommon
shares or commences a tender or exchange offehwbpian
consummation would result in ownership of 30% orenaf the
common shares, each right held by shareholdersy ttan such
person or group, may be exercised to buy at the-therent
exercise price of the right (currently $85) the memof shares
of Series AA Junior Participating Preferred Sto€kCentury
having a market value equal to two times the egerprice. The
rights, which do not have voting rights, expiredovember 27,
1996 and may be redeemed by Century at a pricéD&fgfer right
at any time before they become exercisable. Hngttime the
rights are exercisable, Century is a party to agererreverse
merger or other business combination or certaieroth
transactions occur, each right will entitle itsde to

purchase at the exercise price of the right a nurobghares of
common stock of the surviving company having a retvialue of
two times the exercise price of the right. At Debem31, 1993,

519,000 shares of Series AA Junior Participatirgfé?red Stocl



were reserved for issuance under the Rights Plan.

(4) INCOME TAXES

As discussed in note 1, the Company adopted SFA%4 Of
January 1, 1992. The cumulative effect of this ¢jeaim
accounting for income taxes resulted in a $913d#ease in
net income and was included in cumulative effeatanges in
accounting principles in the consolidated stateroéimicome for

the year ended December 31, 1992.
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Total income tax expense (benefit) for the yeacdedn

December 31, 1993 and 1992 was allocated as fallows

1993

1992

(expressed

Income before cumulative effect of

in thousands)

Income tax expense attributable to income befoneutative

effect of changes in accounting principles is cosgubof the

following:

changes in accounting principles  $ 37,252 32,599
Cumulative effect of changes in
accounting principles - (8,272)
Net tax expense in the consolidated
statement of income 37,252 24,327
Stockholders' equity, primarily for
compensation expense for tax
purposes in excess of amounts
recognized for financial reporting
purposes (800) (2,885)
$ 36,452 21,442
Year ended December 31, 1993 199 2 1991
(expressed in thousands)
Federal
Current $26,409 29,1 00 16,227
Deferred 6,133 (1,7 42) (335)
State
Current 4,062 4,9 26 4,178
Deferred 648 3 15 -
$37,252 32,5 99 20,070

The tax effects of temporary differences that géseto

significant portions of the deferred tax assetsdeférred tax

liabilities at December 31, 1993 and 1992 wereols\iis:
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A $20,910,000 deferred tax asset and a valuatiowahce

of a like amount reported at December 31, 1992 haea netted

during 1993 based on a refined purchase priceatlmt.

For the year ended December 31, 1991, deferreexjaense

resulted from timing differences in the recognit@frrevenue

and expense for tax and financial accounting pueposhe

sources of these timing differences and the taecesfof each

were as follows:

December 31, 1993 1992
(expr essed in
tho usands)
Deferred tax assets:
Postretirement benefit cost $ 10,809 10,194
Deferred compensation 2,522 2,246
Regulatory liability 12,011 14,705
Deferred investment tax credits 3,465 3,685
Other employee benefits 3,842 2,228
Other 630 4,817
Total gross deferred tax assets 33,279 37,875
Less valuation allowance - -
Net deferred tax assets 33,279 37,875
Deferred tax liabilities:
Property, plant and equipment, primarily
due to depreciation differences (84,159 ) (73,598)
Deferred intercompany profits (3,236 ) (2,929)
Other (6,006 ) (412)
Total gross deferred tax liabilities (93,401 ) (76,939)
Net deferred tax liability $ (60,122 ) (39,064)
Year ended December 31, 1991
(expressed

n thousands)

Excess tax depreciation over book depreciation $ 1,636
Employee benefits (949)
Removal costs 552
Amortization of investment tax credits (2,225)
Amortization of excess deferred federal income taxe s (1,147)
Other 1,798
$ (335)

The following is a reconciliation from the statutdederal

income tax rate to the Company's effective incomxerate:
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Year ended December 31, 1993 199 2 1991

(expressed as a percentage
of pre-tax income)
Statutory federal income tax rate  35.0%  34. 0 34.0
State income taxes, net of federal
income tax benefit 2.9 3. 7 4.8

Amortization of nondeductible
excess cost of net assets

acquired 1.2 2. 0 1.7
Amortization of investment

tax credits (2.0) (2. 3) (3.9
Amortization of excess deferred

federal income taxes (1.8) (2. 6) (2.0)
Other, net (.2) . 4 .3
Effective income tax rate 35.1% 35. 2 34.9

Income taxes paid by the Company were $37,092,000,
$30,518,000 and $19,962,000 during 1993, 1992 8ad,1
respectively.

(5) STOCK OPTION AND INCENTIVE PROGRAMS
Century's 1990 Incentive Compensation Program”{tae0
Program") allows the Board of Directors, through @ompensation
Committee, to grant incentives to employees in@mg or a
combination of the following forms: incentive stoggtions and
non-qualified stock options; stock awards; restdcstock;
performance shares; and cash awards. During 13809@&4 stock
options were granted under the terms of the 198grBm with an
average option price of $21.58 per share. Durir@g21960,639
stock options were granted with an option pric&2t.67 per
share. Century has reserved 1,873,000 shares ghoorsetock
which may be issued under the 1990 Program.

One-seventh of the options granted in 1990 werecesable

on the date of grant. An additional one-seventtober
exercisable on each of the first six anniversatgsiaf the

date of grant. The dates on which some or all efldist two-
sevenths become exercisable are accelerated ifisgeaverage
market prices of Century's common stock are attaoreone or

more of the first four anniversary dates of theed#tgrant



The options granted in 1992 became exercisableria 1993. The
options expire ten years after the date of grant.

The Company's 1988 Incentive Compensation Progtiaen'({988
Program") allows the Board, through the Compensdfiommittee,
to grant incentives to employees in any one ormalioation of

the following forms: incentive stock options anchrqualified
stock options; stock appreciation rights; stock @sa

restricted stock; performance shares; and cashdawar
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Century has reserved 1,085,000 shares of commok wfaich may
be issued under the 1988 Program. The options uhdet988
Program expire ten years after the date of grant.

Stock option transactions during 1991, 1992 anB18ére as

follows:
Number of Options
1990 1988
Program Program
Balance as of December 31, 1990 836,904 1,391,007
Exercised (average option price
per share: $8.85) (239,283)
Balance as of December 31, 1991 836,904 1,151,724
Exercised (average option price
per share: $8.97) (516,398)
Granted (option price per share:
$27.67) 960,639
Balance as of December 31, 1992 1,797,543 635,326
Exercised (average option price
per share: $20.42
and $9.32, respectively) (2,658 ) (48,462)
Balance as of December 31, 1993 1,794,885 586,864

At December 31, 1993, 1,499,104 and 586,864 sheees
issuable under exercisable options granted un@et380 Program
and the 1988 Program, respectively. Option prieege from
$8.85 to $27.67.

(6) SALES OF ASSETS

During 1993 the Company sold a minority investmiarg
telephone company which resulted in a pre-tax ga#i,661,000
($1,080,000 after-tax).

During 1992 the Company sold two telephone subsetia
which served approximately 2,000 access linesniterity
interest in a Metropolitan Statistical Area ("MSA#llular
partnership and its minority interest in a Rurah8® Area
("RSA") cellular partnership; and its 100% interigsan RSA
cellular market. The sales prices totaled $12,242,and the
transactions resulted in an aggregate pre-taxafeé§3,985,000

($2,630,000 afte-tax).



(7) BUSINESS SEGMENTS

The Company currently operates in two principahsegts -
traditional telephone services and mobile commuiuina
services.

The Company's telephone customers are locatedah ru
suburban and small urban communities in 14 staj@stoximately
82% of the Company's telephone access lines are in
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Wisconsin, Ohio, Louisiana, Michigan and Arkansgse Company's
mobile communications customers are located prignari
Louisiana and Michigan.
Other accounts receivable are primarily amountsfcara
various long distance carriers, principally AT&T.

Year ended December 31, 1993 1992 1991

(expressed in thousands)
Telephone Operations

Revenues
Local service $ 88,704 78,1 08 58,653
Network access, long
distance and other 259,781 2194 02 177,143
348,485 297,5 10 235,796
Expenses
Cost of sales and operating
expenses 168,408 139,9 11 111,275
Depreciation and amortization 65,175 53,9 27 44,482
233,583 193,8 38 155,757
Operating income $ 114,902 103,6 72 80,039
Capital expenditures $131,180 108,9 74 73,913
Identifiable assets $1,027,390 843,3 56 616,992

Mobile Communications Operations

Revenues
Cellular $80,513 57,6 83 41,515
Paging 4,199 44 09 5,216
84,712 62,0 92 46,731
Expenses
Cost of sales and operating
expenses 63,447 47,1 65 43,925
Depreciation and amortization 11,359 8,9 71 7,758
74,806 56,1 36 51,683
Operating income (loss) $ 9,906 5,9 56 (4,952)
Capital expenditures $56,092 10,9 04 12,702
Identifiable assets $240,634 148,4 85 116,293

The effect of the change in accounting principlates to
accounting for postretirement benefits reduced I§8stating
income of the telephone operations and mobile comications
operations by $1,773,000 and $250,000, respectively
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(8) POSTRETIREMENT BENEFITS

The Company sponsors a defined benefit healthplare(the
"Retiree Plan") that provides postretirement mddlifa and
dental benefits to substantially all retired futive employees,
exclusive of the bargaining unit employees of Cgnfitelephone
of Ohio, Inc. ("Ohio").

The acquisition of Ohio was consummated on April992.

The employees of Ohio who are covered under actole
bargaining agreement and who meet certain eligibili
requirements are provided postretirement medicdlliéa
insurance benefits upon retirement under the pianssof a
separate plan (the "Ohio Plan" and, together Wi¢hRetiree
Plan, the "Benefit Plans").

The Company adopted Statement of Financial Accognti
Standards No. 106 ("SFAS 106"), "Employers' Accounfor
Postretirement Benefits Other Than Pensions,” dsuodary 1,
1992 and elected immediate recognition of the ttiams
obligation. In accordance with the provisions oASF71 the
Company deferred $3,450,000 of the $27,390,00Gitian
obligation as a regulatory asset; such costs ang lexpensed

in connection with recovery through the rate-makpngcess. The
remaining $23,940,000, net of tax benefits whicragated
$9,185,000, was reported as the cumulative effeatabhange in
accounting principles. The effects of adopting SHAS on net
income and on income before cumulative effect afngfes in
accounting principles for the year ended Decemhefi392 were
decreases of $16,009,000 and $1,254,000, respigctive
Postretirement benefit costs of approximately $8,a00 for the
year ended December 31, 1991, which were recordedpa-as-

you-go basis, were not restatt



Net periodic postretirement benefit cost underBbaefit

Plans for 1993 and 1992 included the following comgmts:
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Year ended December 31, 1993 1992
(expressed in thousands)
Service cost $ 1,640 1,040
Interest cost 3,008 2,521
Amortization of unrecognized
actuarial losses 365 -
Amortization of unrecognized
prior service cost 86 -
Net periodic postretirement
benefit cost $ 5,099 3,561
The following table sets forth the amounts recogdias
liabilities for postretirement benefits in the Ccang's
consolidated balance sheets at December 31, 19D3%%?2.
December 31, 1993 1992
(expressed in thousands)
Accumulated postretirement benefit
obligation:
Retirees and retirees' dependents $ 20,451 15,796
Fully eligible active plan
participants - 537
Other active plan participants 24,980 16,991
Accumulated postretirement
benefit obligation 45,431 33,324
Plan assets - -
Unrecognized prior service cost (1,277) -
Unrecognized net loss (6,302) -
Accrued postretirement benefit
costs included in other liabilities $ 37,952 33,324

For measurement purposes, an 8% health care tesvaa
assumed for 1993 through 1996; the rate was asstorEtrease
to 7% thereafter. If the assumed health care cestltrate had
been increased by one percentage point in eachthear
accumulated postretirement benefit obligation aBedfember 31,
1993 would have increased $5,219,000 and the mietde
postretirement benefit cost for the year ended Bées 31, 1993
would have increased $756,000.

The discount rate used in determining the accuradlat
postretirement benefit obligation as of Decemberl®D3 was 7%.
The average discount rate used in 1992 was 8.85%.
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(9) PENSION PLANS

Century sponsors an Outside Directors' Retiremkmt 8nd a

Supplemental Executive Retirement Plan to providectbrs and

officers, respectively, with supplemental retirettnand

disability benefits. In addition, the bargainingtlemployees

of Ohio, a wholly-owned subsidiary which was acqdiApril 1,

1992, are provided benefits under a defined bepefision plan.

At December 31, 1993 and 1992, the combined acateaibenefit

obligation of the plans, substantially all of whisfas vested,

aggregated $16,321,000 and $15,167,000, respactiMad

projected benefit obligation in excess of plan eseas

$7,390,000 and $7,229,000, of which $3,371,000%%d04,000 was

accrued as of December 31, 1993 and 1992, resphctithe net

periodic pension cost for 1993, 1992 and 1991 wia85F,000,

$930,000 and $965,000, respectively. Discount nateged from

7.0% - 7.25% for 1993 and from 7.0% - 8.3.% for 2.99

Century sponsors an Employee Stock Bonus Plan (FES&nd

an Employee Stock Ownership Plan ("ESOP"). Theaegptover

most employees with one year of service with then@any and are

funded by Company contributions determined annuallyhe Board
of Directors.

The Company recorded contributions related to tBBIEIn

the amount of $1,800,000, $1,120,000 and $540,000gl 1993,

1992 and 1991, respectively. At December 31, 18838ESBP

owned 4,454,403 shares of Century common stock.

The ESOP held 1,882,935 common shares of Centarhad

outstanding debt of $9,220,000 at December 31, la@&rest

incurred by the ESOP on its debt was $895,000,521000 and

$1,205,000 in 1993, 1992 and 1991, respectivelythasCompany

makes annual contributions to the ESOP, theseibatitns,



along with dividends earned on shares held by ®@[E are used
to repay the debt. The Company contributed $2,%%5,0
$2,427,000 and $2,728,000 during 1993, 1992 and,199
respectively, to the ESOP. Dividends on ESOP shesed for

debt service by the ESOP were $580,000, $560,00%554,000 in
1993, 1992 and 1991, respectively.

(10) FAIR VALUE OF FINANCIAL INSTRUMENTS
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Cash and Cash Equivalents, Accounts Receivable, Ammts Payable
and Notes Payable to Banks - The carrying amoymioxpmates the
fair value due to the short maturity of these imstents.

Other Investments - The fair value of the Compaimyestments
in marketable equity securities, based on quotettteharices,
was $11,444,000 and $7,230,000 at December 31, 4993992,
respectively. The carrying amount of the cash suiee value of
life insurance approximates the fair value.

Long-Term Debt - The fair value ($502,826,000 aB8%783,000 at
December 31, 1993 and 1992, respectively) of thmgzmy's long-
term debt is estimated by discounting the schedpdsanent
streams to present value based upon rates curdfahed to

the Company for debt of similar remaining matusitie

(11) COMMITMENTS AND CONTINGENCIES

Construction expenditures and investments in vekjcl

buildings and other work equipment during 1994emtmated to
be $142,000,000 for telephone operations, $50,000(@ mobile
communications operations (of which $10,000,000 beélfunded by
minority interest owners in cellular partnershipemted by the
Company) and $4,000,000 for other operations.

The Company is involved in various claims and leggdions
arising in the ordinary course of business. Indpigion of
management, the ultimate disposition of these msattél not

have a material adverse effect on the Company'sotidated
financial position or results of operations.

(12) ACQUISITIONS

On April 8, 1993, the Company acquired San Maroslehone
Company, Inc. ("SMTC") in a stock and cash trarisacind SM
Telecorp, Inc., an affiliate of SMTC, for cash. Saguent to

the acquisitions, the Company changed the nam8amMarco:



Telephone Company, Inc. and the principal operatirggsidiary of
SM Telecorp, Inc. to Century Telephone of San Marcs, Inc. and
Century Telecommunications, Inc., respectively. Tdial
acquisition price for both companies approximat&@($000,000,
the stock portion (approximately $67,000,000) ofchhwas
represented by approximately 2,151,000 shares ofuBgs common
stock. As a result of the acquisitions, which wateounted for
as purchases, the
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Company acquired approximately 22,500 telephone

access lines in and around San Marcos, Texas, alithg 35%
ownership interest in the Austin, Texas MSA wirelcellular
market and a 9.6% interest in the Texas RSA #16line cellular
market. Approximately $87,000,000 of cost in exagfsset
assets acquired was recorded as a result of thes#ans.

On April 1, 1992 the Company acquired Central Tieteye
Company of Ohio ("Central") for $120,000,000 andrufed
Central's name to Century Telephone of Ohio, It@h{o"). Ohio
is a local exchange telephone company with apprateiy 68,100
access lines located in suburbs of Cleveland, Oftie.net
proceeds from the issuance of debentures weretadadd the
major portion of the acquisition of Ohio. The aditibn was
accounted for as a purchase and approximately $8@00 of cost
in excess of net assets acquired was recorded.

During the first quarter of 1992, the Company passd
Ooltewah-Collegedale Telephone Company ("Ooltewaht) Chatham
Telephone Co., Inc. ("Chatham"). Ooltewah provisesvice to
6,200 customers in suburbs of Chattanooga, Tenae€satham
owns a minority interest in a cellular partnersbjgerated by

the Company and serves 1,500 telephone customaostim
Louisiana. In December 1992 the Company acquir@d4lof the
Alexandria, Louisiana MSA wireline cellular market
("Alexandria™).

The purchase prices of Ooltewah, Chatham and Atinan
aggregated approximately $37,000,000, of which @gprately
$21,475,000 was paid through the issuance of 93&khares of
Century's common stock.

The following pro forma information represents the

consolidated results of operations of the Company @ach 199.



and 1992 acquisition had been combined with the gzom as of

January 1 of each respective period.

Year ended December 31, 1993 1992
(expressed in thousands,
except per sha re amounts)

(unaudi ted)
Revenues $438,418 395,033
Income before cumulative effect of
changes in accounting principles  $69,122 58,324
Net income $69,122 42,656

Fully diluted earnings per share

before cumulative effect of

changes in accounting principles $ 1.31 1.12
Fully diluted earnings per share $ 131 .85
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The pro forma information is not necessarily intiga of

the operating results that would have occuredahel®®93 and
1992 acquisition had been consummated as of Jaduafrgach
respective period, nor is it necessarily indicatif¥éuture
operating results. The actual results of operatadram

acquired company are included in the Company'saiintated
financial statements only from the date of acqiaisit

(13) SUBSEQUENT EVENTS (UNAUDITED)

In September 1993 the Company signed a mergerragrae
whereby it will acquire a local exchange telephoompany in
Michigan which serves approximately 2,400 accesssland which
owns a minority interest of approximately 11% ioedlular
partnership operated by the Company. This trarwadi
expected to be completed in the first quarter &419

In October 1993 the Company executed a merger agmewith
Celutel, Inc. under which Century acquired Celtael
approximately $102,000,000 during the first quaotiet994.
Approximately $51,400,000 of the purchase price pad in cash,
with the remainder being paid through the issuaride900,000
shares of Century common stock. In connection thi¢h
acquisition, Century refinanced approximately $80,000 of
Celutel's debt. The acquisition was accounted $a purchase
and approximately $138,000,000 of cost in excesgebhssets
acquired was recorded as a result of the acquisi@elutel
provides cellular service to approximately 28,006tomers in
five non-wireline provider systems in MSAs in Missippi and

Texas.
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CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Quarterly Income Information (unaudited)

Quarter En
March 31 June 30 Se

ded
ptember 30 December 31

(expressed in thousands, e

xcept per share amounts)

1993
Total revenues $96,825 107,338 112,765 116,269
Operating income $28,267 31,343 33,477 31,721
Net income $15,740 16,517 17,596 19,151
Fully diluted earnings

per share $ 31 .32 .33 .36
1992
Total revenues $75,863 89,109 93,427 101,203
Operating income $22,239 26,040 28,685 32,664

Income before cumulative

effect of changes in

accounting principles  $11,531 12,936 15,429 20,077
Net income (loss) $(4,137) 12,936 15,429 20,077
Fully diluted earnings

per share before

cumulative effect of

changes in accounting

principles $ .24 .27 .31 .40

Fully diluted earnings per share for the fourthrteraof 1993 reflect a decrease of $.04 per slammared to the fourth quarter of 1992)
related to cellular commissions incurred as a texfuhe significant increase in the number of @all subscribers activated during December
1993; such decrease was offset by non-recurringrédole income tax adjustments of $.04 per share.

Fully diluted earnings per share before cumulagffect of changes in accounting principles forfinerth quarter of 1992 reflect a $.06 per
share impact of favorable adjustments to telephiemenues and a $.04 per share impact from gaitiseosales of assets.

Fully diluted earnings per share before cumulagffect of changes in accounting principles for 1882e been adjusted to reflect the
December 1992 stock split. See note 3 of Notesotws@lidated Financial Statements.

Certain amounts previously reported for 1992 haaentreclassified to conform with 1993 presentation.
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Item 9. Changes in and Disagreements With Accountasion
Accounting and Financial Disclosure.
None.
PART IlI
Item 10. Directors and Executive Officers of the Rgistrant.
Executive Officers
The name, age and office(s) held by each of thésRagt's
executive officers are shown below. Each of thecetiee
officers listed below serves at the pleasure oBbard of
Directors, except Mr. Williams who has entered iatoemployment
agreement with the Registrant effective through NI896 and from
year to year thereafter subject to the right of Williams or
the Company to terminate the employment agreemeatéordance

with the terms of such agreement.

Name Age Office(s) held wit h Century

Clarke M. Williams 72 Chairman of the Bo ard
of Directors

Glen F. Post, Il 41 Vice Chairman of t he
Board of Director s, President
and Chief Executi ve Officer

R. Stewart Ewing, Jr. 42  Senior Vice Presid ent and Chief
Financial Officer

W. Bruce Hanks 39 President - Teleco mmunications
Services

Harvey P. Perry 49  Senior Vice Presid ent, General
Counsel and Secre tary

Jim D. Reppond 52  President - Teleph one Group

Each of the Registrant's executive officers hageskas an
officer of the Registrant or one or more of its sidiaries in

varying capacities for more than the past 5 years.
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The balance of the information required by Itenisl 0
incorporated by reference to the Registrant's dafnproxy
statement relating to its 1994 annual meetingadldtolders (the
"Proxy Statement"), which Proxy Statement will Bed pursuant
to Regulation 14A within 120 days after the endhef last fiscal
year.

Item 11. Executive Compensation.

The information required by Item 11 is incorporabgd
reference to the Proxy Statement.

Item 12. Security Ownership of Certain Beneficial @vners and

Management.
The information required by Item 12 is incorporabsd
reference to the Proxy Statement.
Item 13. Certain Relationships and Related Transaans.
The information required by Item 13 is incorporabgd
reference to the Proxy Statement.
PART IV

Item 14. Exhibits, Financial Statement Schedules,nal Reports on
Form 8-K.
a. Financial Statements
(i) Consolidated Financial Statements:
Independent Auditors' Report on Consolidated
Financial Statements and Financial Statement
Schedules
Consolidated Statements of Income for the Years
Ended December 31, 1993, 1992 and 1991
Consolidated Balance Sheets - December 31, 1993 and
1992
Consolidated Statements of Cash Flows for the Years

Ended December 31, 1993, 1992 and 1991
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Consolidated Statements of Stockholders' Equity for
the Years Ended December 31, 1993, 1992 and 1991
Notes to Consolidated Financial Statements
Consolidated Quarterly Income Information
(unaudited)
(i) Schedules:*
[l Condensed Financial Information of Registrant
V Property, Plant and Equipment
VI Accumulated Depreciation and Amortization of
Property, Plant and Equipment
IX Short-Term Borrowings
X Supplementary Income Statement Information
* Those Schedules not listed above are omitted as
not applicable or not required.
b. Report on Form 8-K.
The following Current Report on Form 8-K was filed
during the fourth quarter of 1993:

October 8, 1993

Item 5. Other Events - Execution of definitive
agreement and plan of merger pursuant to which
Century Telephone Enterprises, Inc. proposes to
acquire Celutel, Inc.
c. Exhibits:
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3(i) Amended and Restated Articles of Incorporatibn
Registrant, dated December 15, 1988
(incorporated by reference to Exhibit 3.1 to
Registrant's Annual Report on Form 10-K for the
year ended December 31, 1988), as amended |
Articles of Amendment dated May 2, 1989
(incorporated by reference to Exhibit 4.1 to
Registrant's Current Report on Form 8-K dated
May 5, 1989), by the Articles of Amendment dated
May 17, 1990 (incorporated by reference to
Exhibit 4.1 of the Registrant's Post-Effective
Amendment No. 2 on Form S-3 dated December 21,
1990, Registration No. 33-17114) and by the
Articles of Amendment dated May 30, 1991
(incorporated by reference to Exhibit 3.1 of
Registrant's Current Report on Form 8-K dated
June 12, 1991).
3(ii) Registrant's Bylaws, as amended through Fafyru
22, 1994, included elsewhere herein.
4.1 Loan Agreement, dated January 3, 1990, between
Registrant and National Bank of Detroit, First
National Bank of Commerce and Bank One, Texas,
National Association (incorporated by reference
to Exhibit 4.1 to Registrant's Annual Report on
Form 10-K for the year ended December 31, 1989)
and amendment thereto dated May 15, 1992
incorporated by reference to Exhibit 4.1 to
Registrant's Annual Report on Form 10-K for the
year ended December 31, 1992) and the second

amendment thereto dated March 31,1



(incorporated by reference to Exhibit 19.1 to
Registrant's Quarterly Report on Form 10-Q for
the quarter ended March 31, 1993).
4.2 Note Purchase Agreement, dated September @, 198
between Registrant, Teachers Insurance and
Annuity Association of America and the Lincoln
National Life Insurance Company (incorporated by
reference to Exhibit 4.23 to Registrant's
Quarterly Report on Form 10-Q for the quarter
ended September 30, 1989).
4.3 Agreement, dated November 27, 1977, among
Registrant, The Travelers Insurance Company and
The Travelers Indemnity Company, and form of
Warrant (incorporated by reference to Exhibits 4
and 5to
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Registrant's Annual Report on Form 10-K
for the year ended December 31, 1977).
4.10 Form of Indenture dated May 1, 1940 among @gnt
Telephone of Wisconsin, Inc. (formerly La Crosse
Telephone Corporation) and the First National
Bank of Chicago and William K. Stevens
(incorporated by reference to Exhibit 4.12 to
Registration No. 2-48478).
4.11 Supplemental Indenture No. 12 (incorporated by
reference to Exhibit 5.12 to Registration No. 2-
62172) and Supplemental Indentures 13 and 14
(incorporated by reference to Exhibit 5.11 to
Registration No. 2-68731), each of which are
supplemental indentures to the Form of Indenture
dated May 1, 1940 listed above as Exhibit 4.10.
4.12 Amended and Restated Rights Agreement datefl as
November 17, 1986 between Century Telepk
Enterprises, Inc. and the Rights Agent named
therein (incorporated by reference to Exhibit
4.1 to Registrant's Current Report on Form 8-K
dated December 20, 1988), the Amendment thereto
dated March 26, 1990 (incorporated by reference
to Exhibit 4.1 to Registrant's Quarterly Report
on Form 10-Q for the quarter ended March 31,
1990) and the Second Amendment thereto dated
February 23, 1993 (incorporated by reference to
Exhibit 4.12 to Registrant's Annual Report on
Form 10-K for the year ended December 31, 1992).
4.16 Note Purchase Agreement, dated May 6, 1986ngm

Registrant, Teachers Insurance and Ann



Association of America, Aetna Life Insurance
Company, the Aetna Casualty and Surety Company
and Lincoln National Pension Insurance Company
(incorporated by reference to Exhibit 4.23 to
Registration No. 33-5836), Amendatory Agreement
dated November 1, 1986 (incorporated by
reference to Exhibit 4.2 to Registrant's Annual
Report on Form 10-K for the year ended December
31, 1986), amendment thereto dated November 1,
1987 (incorporated by reference to Exhibit 4.2

to Registrant's Annual Report on Form 10-K for

the year ended December 31, 1987) and
Modification Letter dated September 1, 1989

(incorporated by
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reference to Exhibit 19.6 to Registrant's

Quarterly Report on Form 10-Q for

the quarter ended September 30, 1989).

4.21* The Century Telephone Enterprises, Inc. St

Plan, PAYSOP and Trust, as amended and res

September 10, 1987 and amendment thereto

February 29, 1988 (incorporated by referen

Exhibit 4.21 to Registrant's Annual Report

Form 10-K for the year ended December 31,

amendments thereto dated March 21, 1991 an

April 15, 1991, (incorporated by reference

Exhibit 4.21 to Registrant's Annual Report

Form 10-K for the year ended December 31,

amendment thereto dated March 31, 1992

(incorporated by reference to Exhibit 4.21

Registrant's Annual Report on Form 10-K fo

year ended December 31, 1992) and amendmen

thereto dated June 1, 1993 and June 10, 19

included elsewhere herein.

4.22 Form of common stock certificate of the Regist

(incorporated by reference to Exhibit 4.1 to

the quarter ended June 30, 1993).

4.23 Indenture, dated February 1, 1992, between

for the year ended December 31, 1991).

4.24 Revolving Credit Facility Agreement, dated ey

7, 1992 between Registrant and NationsBank of

Texas, N.A. (incorporated by reference to

Exhibit 4.24 to Registrant's Annual Report on

amendment thereto dated April 8, 1¢

ock Bonus
tated
dated
ceto

on

1987),

to

on

1991),

to

r the

93,

Registrant's Quarterly Report on Form 10-Q for

Registrant and First American Bank and Trust of
Louisiana (incorporated by reference to Exhibit

4.23 to Registrant's Annual Report on Form 10-K

Form 10-K for the year ended December 31, 1991),



(incorporated by reference to Exhibit 19.2 to
Registrant's Quarterly Report on Form 10-Q for
the quarter ended March 31, 1993) and amendment

thereto dated July 9, 1993, included elsewhere
herein.
4.25 Credit Agreement, dated February 9, 1994 batwe
Registrant, NationsBank of Texas, N.A., Bank
One, Texas, N.A., The Bank of Nova Scotia, First
National Bank of Commerce and Texas Commerce
Bank National Association, included elsewhere
herein.
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10.1 * Employment Agreement, dated May 24, 1993,
between Clarke M. Williams and Registrant
(incorporated by reference to Exhibit 19.1
Registrant's Quarterly Report on Form 10-Q

the quarter ended June 30, 1993).

10.2 * Form of employment agreement that the regi
has entered into with each Executive Offic
other than Mr. Williams (incorporated by
reference to Exhibit 10.2 to Registrant's
Report on Form 10-K for the year ended Dec

31, 1990).

10.3 * Registrant's Outside Directors' Retirement
dated November 19, 1984 (incorporated by
reference to Registrant's Annual Report on
10-K for the year ended December 31, 1985)
amendment thereto dated February 21, 1989
(incorporated by reference to Registrant's
Annual Report on Form 10-K for the year en
December 31, 1988) and amendment thereto d
May 17, 1991 (incorporated by reference to
Exhibit 10.3 to Registrant's Annual Report

Form 10-K for the year ended December 31,

10.4 * Registrant's Amended and Restated Suppleme
Executive Retirement Plan, as amended and
restated May 17, 1991 (incorporated by ref
to Exhibit 10.4 to Registrant's Annual Rep
Form 10-K for the year ended December 31,
and amendment thereto dated February 24, 1
(incorporated by reference to Exhibit 10.4
Registrant's Annual Report on Form 10-K fo

year ended December 31, 1992).

10.5* Registrant's 1983 Restricted Stock Plan, d
February 21, 1984 (incorporated by referen
Registrant's Annual Report on Form 10-K fo

year ended December 31, 1985).

10.6 * Registrant's Key Employee Incentive Compen
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Plan, dated January 1, 1984 (incorporated by
reference to Registrant's Annual Report on Form

10-K for the year ended December 31, 1985)
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10.7 * The Century Telephone Enterprises, Inc. Do llars &

Sense Plan and Trust, as amended and resta ted
April 1, 1992 (incorporated by reference t 0
Exhibit 10.7 to Registrant's Annual Report on
Form 10-K for the year ended December 31, 1992)
and amendments thereto dated as of January 1,
1993, April 1, 1993, April 9, 1993 and Jul y1,

1993, included elsewhere herein.

10.8 * Century Telephone Enterprises, Inc. Employ ee Stock
Ownership Plan and Trust, dated March 20, 1987

(incorporated by reference to Registrant's

Annual Report on Form 10-K for the year en ded
December 31, 1986), amendment thereto date d
February 29, 1988 (incorporated by referen ceto
Exhibit 10.9 to Registrant's Annual Report on
Form 10-K for the year ended December 31, 1987),
amendments thereto dated March 21, 1991 an d
April 15, 1991 (incorporated by reference to
Exhibit 10.8 to Registrant's Annual Report on
Form 10-K for the year ended December 31, 1991),

amendments thereto dated March 31, 1992

(incorporated by reference to Exhibit 10.8 to
Registrant's Annual Report on Form 10-K fo r the
year ended December 31, 1992) and amendmen ts
thereto dated June 1, 1993 and June 10, 19 93,

included elsewhere herein.

10.9 * Registrant's 1988 Incentive Compensation P rogram as
amended and restated August 22, 1989
(incorporated by reference to Exhibit 19.8 to
Registrant's Quarterly Report on Form 10-Q for

the quarter ended September 30, 1989).

10.10 * Form of Stock Option Agreement entered int oin
1988 by the Registrant, pursuant to 1988
Incentive Compensation Program, with certa in of
its officers (incorporated by reference to
Exhibit 10.10 to Registrant's Annual Repor ton
Form 10-K for the year ended December 31, 1988)

and amendment thereto (incorporated by ref erence



to Exhibit 4.6 to Registrant's Registratio n No.

33-31314).

10.11 * Registrant's 1990 Incentive Compensation
Program, dated March 15, 1990 (incorporate d by
reference to Exhibit 19.1 to Registrant's
Quarterly Report on Form 10-Q for the quar ter
ended June 30, 1990).
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10.12 * Form of Stock Option Agreement entered int oin
1990 by the Registrant, pursuant to 1990
Incentive Compensation Program, with certa in of

its officers (incorporated by reference to

Exhibit 19.3 to Registrant's Quarterly Rep orton

Form 10-Q for the quarter ended June 30, 1 990).
10.13 * Disability Retirement Agreement, dated Jul y

17, 1990, between Clarke M. Williams, Jr. and

Century Telephone Enterprises, Inc.
(incorporated by reference to Exhibit 19.2 to
Registrant's Quarterly Report on Form 10-Q for

the quarter ended June 30, 1990).

10.15 Agreement and Plan of Merger dated as of S eptember
24,1992, as amended by Amendment No. 1 th ereto,
by and among Registrant, San Marcos Teleph one
Company, Incorporated, SM Telecorp, Inc., SMTC

Acquisition Corp. and SMT Acquisition Corp
(incorporated by reference to Exhibit 2 of
Registrant's Registration on Form S-4 date d

February 3, 1993, Registration No. 33-5783 8).

10.16 * Registrant's Amended and Restated Salary
Continuation (Disability) Plan for Officer S,
dated November 26, 1991 (incorporated by
reference to Exhibit 10.16 of Registrant's
Annual Report on Form 10-K for the year en ded

December 31, 1991).

10.17 * Form of Stock Option Agreement entered int oin
1992 by the Registrant, pursuant to 1990
Incentive Compensation Program, with certa in of
its officers and employees (incorporated b y
reference to Exhibit 10.17 to Registrant's
Annual Report on Form 10-K for the year en ded

December 31, 1992).

10.18 * Form of Performance Share Agreement Under the
1990 Incentive Compensation Program, enter ed

into in 1993 with certain of its officers and



employees (incorporated by reference to Ex hibit
28.1 to Registrant's Quarterly Report on F orm
10-Q for the quarter ended March 31, 1993)
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10.19 * Form of Restricted Stock Agreement and

Performance Share Agreement Under the 1988

Incentive Compensation Program, entered in toin
1993 with certain of its officers and empl oyees
(incorporated by reference to Exhibit 28.2 to
Registrant's Quarterly Report on Form 10-Q for

the quarter ended March 31, 1993).

10.20 Agreement and Plan of Merger dated October 8, 1993,
as amended by Amendment No. 1 thereto date d
January 5, 1994 by and among Registrant, C elutel

Acquisition Corp., Celutel, Inc. and the

Principal Stockholders of Celutel, Inc.

(incorporated by reference to Appendix | o f
Registrant's Prospectus forming a part of its
Registration Statement No. 33-50791 filed

January 12, 1994 pursuant to Rule 424(b)(5 ))-

11 Computations of Earnings Per Share, included
elsewhere herein.

21 Subsidiaries of the Registrant, included elseahe
herein.

23 Independent Auditors' Consent, included elsegher
herein.

* Management contract or compensatory plan or gearent.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

CENTURY TELEPHONE ENTERPRISES,INC.

Date: March 16, 1994 By: /s/ Clarke M WIlianms
Clarke M WIlians
Chai rman of the Board

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on theeiddicated.

/sl Clarke M WIIlians Chai rman of the Board
Carke M WIlians of Directors March 16, 1994

Vice Chairman of the Board of Directors,

/sl den F. Post, III Presi dent, and Chi ef
den F. Post, 111 Executive Oficer March 16, 1994

Senior Vice President

/sl R Stewart Ewing, Jr. and Chief Financial

R Stewart Ewi ng, Jr. O ficer March 16, 1994
Senior Vice President,

/sl Harvey P. Perry Secretary, GCeneral

Harvey P. Perry Counsel and Director March 16, 1994

/sl JimD. Reppond Presi dent - Tel ephone

Jim D. Reppond Group and Director March 16, 1994
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/sl W Bruce Hanks
W Bruce Hanks

/sl Murray H Geer
Mirray H G eer

/sl Wlliam R Boles,
WIlliam R Boles, Jr.

/sl Ernest Butler, Jr.
Ernest Butler, Jr.

/sl Calvin Czeschin
Cal vin Czeschin

/s/ James B. Gardner
James B. Gardner

Jr.

/sl R L. Hargrove, Jr.

R L. Hargrove, Jr.

/sl Johnny Hebert
Johnny Hebert

/sl F. Earl Hogan
F. Earl Hogan

Signatures
(Continued)

Presi dent - Tel ecomuni cati ons

Services and Director

Control l er (Principal

Accounting O ficer)

Di rector

Di rector

Di rector

Di rector

Director

Di rector

Di rector
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Signatures

(Continued)
/sl Tom S. Lovett Di rector
Tom S. Lovett March 16, 1994
/sl C G Melville Di rector
C. G Mlville March 16, 1994
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SCHEDULE IIl - CONDENSED FINANCIAL INFORMATION OF R EGISTRANT

CENTURY TELEPHONE ENTERPRISES, INC.
(Parent Company)

STATEMENTS OF INCOME

Year ended December 31
1993 1992 1991
(expre ssed in thousands)
REVENUES $5,860 6,562 7,244
EXPENSES
Operating expenses 6,014 6,281 7,578
Depreciation and amortization 5,877 4,086 2,146
Total expenses 11,891 10,367 9,724
OPERATING LOSS (6,031) (3,805) (2,480)

OTHER INCOME (EXPENSE)

Interest expense (20,678) (18,630) (14,922)
Interest income 10,696 10,080 11,435
Total other income (expense) (9,982) (8,550) (3,487)

LOSS BEFORE INCOME TAXES, CUMULATIVE EFFECT
OF CHANGES IN ACCOUNTING PRINCIPLES AND
EQUITY IN SUBSIDIARIES' EARNINGS (16,013) (12,355) (5,967)

INCOME TAX BENEFIT 5,037 2,173 2,013

LOSS BEFORE CUMULATIVE EFFECT OF CHANGES
IN ACCOUNTING PRINCIPLES AND EQUITY
IN SUBSIDIARIES' EARNINGS (10,976) (10,182) (3,954)

CUMULATIVE EFFECT OF CHANGES IN
ACCOUNTING PRINCIPLES - 1,292 -

LOSS BEFORE EQUITY IN

SUBSIDIARIES' EARNINGS (10,976) (8,890) (3,954)
EQUITY IN SUBSIDIARIES' EARNINGS 79,980 53,195 41,373
NET INCOME $69,004 44,305 37,419
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SCHEDULE Il - CONDENSED FINANCIAL INFORMATION OF R EGISTRANT
(continued)

CENTURY TELEPHONE ENTERPRISES, INC.
(Parent Company)

BALANCE SHEETS

D ecember 31,
1993 1992
(expres sed in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $5,5 47 2,570
Receivables from subsidiaries 53,6 38 46,967
Other receivables 7,3 30 1,168
Prepayments and other 8 57 343
Total current assets 67,3 72 51,048
PROPERTY, PLANT
AND EQUIPMENT
Property and equipment 11 92 1,119
Accumulated depreciation (7 72) (681)
Net property, plant and equipment 4 20 438
INVESTMENTS AND
OTHER ASSETS
Investments in subsidiaries (at equity) 771,0 62 579,579
Receivables from subsidiaries 130,5 68 124,215
Other investments, at cost 22,3 68 3,117
Deferred charges 3,7 88 3,920
Total investments and other assets 927,7 86 710,831
TOTAL ASSETS $995, 578 762,317
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SCHEDULE Il - CONDENSED FINANCIAL INFORMATION OF R EGISTRANT
(continued)

CENTURY TELEPHONE ENTERPRISES, INC.
(Parent Company)

BALANCE SHEETS
(continued)

December 31,
1993 1992
(expressed in thousands)
LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of long-term debt $4 450 4,027
Notes payable to banks 69 ,000 32,000
Payables to subsidiaries 93 ,540 91,469
Accrued interest 5 ,431 5,098
Other accrued liabilities 3 ,656 3,500
Total current liabilities 176 ,077 136,094
LONG-TERM DEBT 272 , 115 229,615
PAYABLES TO SUBSIDIARIES 25 ,696 3,919

DEFERRED CREDITS AND
OTHER LIABILITIES 7 922 7,240

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value,
authorized 100,000,000 shares, issued
and outstanding 51,294,705 and

48,896,876 shares 51 ,295 48,897
Paid-in capital 262 ,294 191,522
Retained earnings 208 ,945 155,676
Employee Stock Ownership Plan commitment (9 ,220) (11,100)
Preferred stock - non-redeemable 454 454

Total stockholders' equity 513 ,768 385,449
TOTAL LIABILITIES AND EQUITY $995 ,578 762,317
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SCHEDULE IIl - CONDENSED FINANCIAL INFORMATION OF R EGISTRANT

(continued)

CENTURY TELEPHONE ENTERPRISES, INC.

(Parent Company)

STATEMENTS OF CASH FLOWS

Year ended December 31,
1993 1992 1991
(exp ressed in thousands)

OPERATING ACTIVITIES
Net income $69,0
Adjustments to reconcile net income to
net cash provided by (used in)
operating activities:

Depreciation and amortization 5,8
Deferred income taxes (4
Earnings of subsidiaries (79,9

Cumulative effect of changes in
accounting principles

Gain on sale of subsidiary

Changes in current assets and
current liabilities:
Increase in receivables (6,6
Increase in accounts payable 1,2
Change in other current assets and

other current liabilities, net 1
Other, net 1,9

04 44,305 37,419

77 4,086 2,146
51) 2,886 538
80) (53,195) (41,373)

- (1,292 -
- (641 -

92) (500) (665)
03 1,075 4,106

02 3,806 (2,121)
34 635 473

Net cash provided by (used in)
operating activities (9,0

03) 1,165 523

INVESTING ACTIVITIES

Acquisitions (51,0
Capital contributions to subsidiaries, net (16,8
Dividends received from subsidiaries 9
(Increase) decrease in receivables
from subsidiaries 4,7
Increase in payables to subsidiaries 23,8
Purchase of Industrial Development Revenue
bonds (19,0
Other, net 3

09) (135,131) (855)
19) (14,881) (14,588)
08 12,030 28,612

76  (6,020) (19,639)
48 20,471 2,269

00 - -
21) 9,932 (9,629)

Net cash used in investing
activities (57,6

17) (113,599) (13,830)

FINANCING ACTIVITIES
Proceeds from issuance of long-term debt 51,5

Payments of long-term debt (6,6
Notes payable, net 37,0
Proceeds from issuance of common stock 3,5
Cash dividends paid (15,7

00 122,987 35,300
97) (24,418) (21,125)
00 19,000 4,000
29 8,776 6,389
35) (14,119) (13,388)

Net cash provided by financing
activities 69,5

97 112,226 11,176

NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS 2,9

CASH AND CASH EQUIVALENTS AT BEGINNING
OF YEAR 2,5

77 (208) (2,131)

70 2,778 4,909

CASH AND CASH EQUIVALENTS AT END OF YEAR $5,5

47 2,570 2,778
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SCHEDULE Il - CONDENSED FINANCIAL INFORMATION OF R EGISTRANT
(continued)

CENTURY TELEPHONE ENTERPRISES, INC.
(Parent Company)

NOTES TO CONDENSED FINANCIAL INFORMATION OF REGISTR ANT
(A) LONG-TERM DEBT

The approximate annual debt maturities (includingiag fund requirements) for the five years suhsat to December 31, 1993 are as
follows:

1994 - $ 4,450,000
1995 - $ 55,481,000
1996 - $ 37,566,000
1997 - $ 7,014,000
1998 - $ 9,817,000

(B) GUARANTEES

As of December 31, 1993, Century has guaranteedraigsory note for a subsidiary of $2,889,000, af as the applicable interest and
premium. Century has also guaranteed $1,085,00@lirstrial Development Revenue Bonds originallpétby a subsidiary; such bonds
were assumed by the purchaser of the subsidiay&ta

(C) DIVIDENDS FROM SUBSIDIARIES

Dividends paid to Century by consolidated subsidgawere $908,000, $12,030,000 and $28,612,000@ld993, 1992 and 1991,
respectively.

(D) INCOME TAXES AND INTEREST PAID

Income taxes paid by Century (including amountsibeirsed from subsidiaries) were $31,500,000, $26080 and $16,000,000 during 19
1992 and 1991, respectively.

Interest paid by Century was $20,870,000, $15,&0ahd $15,379,000 during 1993, 1992 and 1991entisely.
(E) CUMULATIVE EFFECT OF CHANGES IN ACCOUNTING PRIGIPLES

Century adopted Statement of Financial Accountitam&ards No. 106 ("SFAS 106"), "Employer's Accoagtior Postretirement Benefits
Other than Pensions" and Statement of Financiabéaiing Standards No. 109 ("SFAS 109"), "Accounfiogincome Taxes", as of January
1, 1992.

(F) SUPPLEMENTAL CASH FLOW INFORMATION

Century issued common stock in connection withateracquisitions during 1993, 1992 and 1991. THeevat time of issuance of such
common stock was approximately $67,000,000, $21080band $5,355,000, respectively. These amouptesent the non-cash portion of
the purchase prices for the acquisitions and areotuded on the Statement of Cash Flows.
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CENTURY TELEPHONE ENTERPRISES, INC. AND SUBSIDIARIE S
SCHEDULE V - PROPERTY, PLANT AND EQUIPMENT

For the year ended December 31, 1993

Balance at Other Balance at
beginning of Additions changes- end of
period at cost Retirements add (deduct) period
(expr essed in thousands)
Telephone:
General support $ 69,202 6,509 (3,666) 13,258 85,303
Central office 250,164 46,640 (25,941) 10,260 281,123
Information origination/
termination 45,081 16,507 (28,187) 3,524 36,925
Cable and wire 441,159 64,038 (10,175) 17,218 512,240
Construction in progress 55,758  (2,514) - 594 53,838
Other 10,019 - - 1 10,020
871,383 131,180 (67,969) 44,855(1) 979,449

Mobile Communications:

General support 16,314 7,359 (425) (274) 22,974
Cell site 43,939 51,422 (4,744) (9,089) 81,528
Construction in progress 4,913  (2,845) - 124 2,192
Pagers 3,384 - (68) (150) 3,166
Other 3,376 156 (39) (101) 3,392
71,926 56,092 (5,276) (9,490)(2) 113,252
Other:
General support 60,503 19,025 (5,743) 3,226 77,011
Other 607 (12) (1,182) 1,313 726
61,110 19,013 (6,925) 4,539(3) 77,737
$1,004,419 206,285 (80,170) 39,904 1,170,438
(1) Includes $44,876,000 of assets at the date of a cquisition of purchased subsidiaries.
(2) Includes $9,801,000 of equipment removed from s ervice to be refurbished and/or held

for future use.
(3) Includes $4,234,000 of assets at the date of ac quisition of purchased subsidiaries.

For additional information see note 1 of Notes to C onsolidated Financial Statements
included in Item 8 elsewhere herein.
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CENTURY TELEPHONE ENTERPRISES, INC. AND SUBSIDIARIE S

SCHEDULE V - PROPERTY, PLANT AND EQUIPMENT

(continued)

For the year ended December 31, 1992

Balance at Other Balance at
beginning of Additions changes- end of
period at cost Retirements add (deduct) period
(exp ressed in thousands)
Telephone:
General support $ 53,057 6,756 (2,376) 11,765 69,202
Central office 205,554 32,228 (26,678) 39,060 250,164
Information origination/
termination 32,685 1,104 (67) 11,359 45,081
Cable and wire 363,189 43,763 (6,235) 40,442 441,159
Construction in progress 29,840 25,106 - 812 55,758
Other 9,980 17 - 22 10,019
694,305 108,974 (35,356) 103,460 871,383

Mobile Communications:

General support 13,890 2,184 (41) 281 16,314
Cell site 36,703 6,347 (119) 1,008 43,939
Construction in progress 2,706 2,207 - - 4,913
Pagers 4,113 94 (423) (400) 3,384
Other 3,328 72 (105) 81 3,376
60,740 10,904 (688) 970 71,926
Other:
General support 40,511 22,027 (2,486) 451 60,503
Other 585 22 - - 607
41,096 22,049 (2,486) 451 61,110
$796,141 141,927 (38,530) 104,881 (1) 1,004,419

(1) Includes $110,667,000 of assets at the daseadisition of purchased subsidiaries, net of $5,0®0 of assets at the date of disposition of
subsidiaries sold.

For additional information see Note 1 of Notes tm&blidated Financial Statements included in Iteefs8where herein.
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CENTURY TELEPHONE ENTERPRISES, INC. AND SUBSIDIARIE S

SCHEDULE V - PROPERTY, PLANT AND EQUIPMENT
(continued)

For the year ended December 31, 1991

Balance at Other Balance at
beginning of Additions changes- end of
period atcost R etirements add (deduct) period
(exp ressed in thousands)
Telephone:
General support $ 47,882 5,156 (2,458) 2,477 53,057
Central office 198,889 24,937 (18,500) 228 205,554
Information origination/
termination 32,096 656 (75) 8 32,685
Cable and wire 332,045 38,119 (6,978) 3 363,189
Construction in progress 24,795 5,045 - - 29,840
Other 9,980 - - - 9,980
645,687 73,913 (28,011) 2,716 694,305

Mobile Communications:

General support 10,136 4,062 (297) (11) 13,890
Cell site 27,031 9,683 (11) - 36,703
Construction in progress 4,288  (1,582) - - 2,706
Pagers 5,802 291 (639) (1,341) 4,113
Other 3,737 248 (12) (645) 3,328
50,994 12,702 (959) (1,997)(1) 60,740
Other:
General support 37,629 11,701 (6,145) (2,674) 40,511
Other 516 22 - a7 585
38,145 11,723 (6,145) (2,627) 41,096
$734,826 98,338 (35,115) (1,908) 796,141

(1) Includes $2,032,000 of assets related to thedd paging operations which were sold in 1991.
For additional information see note 1 of Notes tméblidated Financial Statements included in lteas8where herein.
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CENTURY TELEPHONE ENTERPRISES, INC. AND SUBSIDIARIE S

SCHEDULE VI - ACCUMULATED DEPRECIATION AND AMORTIZA TION OF PROPERTY,
PLANT AND EQUIPMENT

For the year ended December 31, 1993

Additi ons
Balance at Charged S alvage less Balance at
beginning to profit removal Other end of
of period and loss costs Retirements changes  period
(exp ressed in thousands)
Telephone:
General support $ 25,656 5,646 426 (3,666) 5,134 33,196
Central office 76,270 15,050 762 (25,941) 4,591 70,732
Information origination/
termination 42,580 10,916 91 (28,187) 2,051 27,451
Cable and wire 130,180 26,673 (1,419) (10,175) 4,784 150,043
Other 5,556 1,353 (@) - 155 7,057
280,242 59,638 (147) (67,969) 16,715 (1) 288,479
Mobile Communications:
General support 4,715 1,547 - (315) (324) 5,623
Cell site 18,248 7,770 - (3,0563) (5,759) 17,206
Pagers 3,018 327 - (68) (150) 3,127
Other 1,632 204 - 37) (29) 1,780
27,613 9,848 - (3,473)  (6,252)(2) 27,736
Other:
General support 20,374 8,327 - (3,648) 1,185 26,238
Other 312 186 - (626) 337 209
20,686 8,513 - (4,274) 1,522 (3) 26,447
$328,541 77,999 (147) (75,716) 11,985 342,662
Depreciation and amortization charged to income -
Depreciation, as above $77,999
Amortization of cost of investment in subsidiarie s
in excess of net assets acquired 7,512
Amortization of extraordinary retirements 664
$86,175
(1) Includes $16,771,000 of accumulated depreciatio n and
amortization at the date of acquisition of purc hased
subsidiaries.
(2) Includes $6,277,000 of accumulated depreciation related
to equipment removed from service to be refurbi shed and/or
held for future use.
(3) Includes $1,447,000 of accumulated depreciation and
amortization at the date of acquisition of purc hased

subsidiaries.
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CENTURY TELEPHONE ENTERPRISES, INC. AND SUBSIDIARIE S

SCHEDULE VI - ACCUMULATED DEPRECIATION AND AMORTIZA TION OF PROPERTY,
PLANT AND EQUIPMENT
(continued)

For the year ended December 31, 1992

Additi ons
Balance at Charged S alvage less Balance at
beginning to profit removal Other  end of
of period and loss costs Retirements changes period
(e xpressed in thousands)
Telephone:
General support $19,525 3,783 271 (2,376) 4,453 25,656
Central office 70,402 22,219 313 (26,678) 10,014 76,270
Information origination/
termination 30,376 1,654 - (67) 10,617 42,580
Cable and wire 99,241 21,900 (1,415) (6,235) 16,689 130,180
Other 5,574 121 (145) - 6 5,556
225,118 49,677 (976)  (35,356) 41,779 280,242
Mobile Communications:
General support 3,280 1,423 - (40) 52 4,715
Cell site 12,249 5,724 - (119) 394 18,248
Pagers 2,925 860 - (421) (346) 3,018
Other 1,489 227 - (92) 8 1,632
19,943 8,234 - (672) 108 27,613
Other:
General support 15,836 6,363 - (2,102) 277 20,374
Other 246 66 - - - 312
16,082 6,429 - (2,102) 277 20,686
$261,143 64,340 (976)  (38,130) 42,164(1) 328,541
Depreciation and amortization charged to income -
Depreciation, as above $64,340
Amortization of cost of investment in subsidiarie s
in excess of net assets acquired 5,396
Amortization of extraordinary retirements 1,026
$70,762
(1) Includes $43,154,000 of accumulated depreciatio n and
amortization at the date of acquisition of purc hased

subsidiaries, net of $1,855,000 of accumulatedeatgation and amortization at the date of dispositbsubsidiaries sold.
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CENTURY TELEPHONE ENTERPRISES, INC. AND SUBSIDIARIE S

SCHEDULE VI - ACCUMULATED DEPRECIATION AND AMORTIZA TION OF PROPERTY,
PLANT AND EQUIPMENT

(continued)

For the year ended December 31, 1991

Addit

Balance at Charged
beginning to profit
of period and loss

ions
Salvage less Balance at
removal Other  end of

costs  Retirements changes period

(exp ressed in thousands)
Telephone:
General support $17,149 2,771 356 (2,458) 1,707 19,525
Central office 70,965 17,480 582 (18,500)  (125) 70,402
Information origination/
termination 27,007 3,143 4) (75) 305 30,376
Cable and wire 89,567 17,802 (1,255) (6,978) 105 99,241
Other 5,384 111 53 - 26 5,574
210,072 41,307 (268) (28,011) 2,018 225,118
Mobile Communications:
General support 2,337 1,179 - (240) 4 3,280
Cell site 8,259 3,966 - (6) 30 12,249
Pagers 2,886 1,588 - (638) (911) 2,925
Other 1,262 615 - - (388) 1,489
14,744 7,348 - (884) (1,265)(1) 19,943
Other:
General support 18,610 4,507 - (5,201) (2,080) 15,836
Other 443 35 - - (232) 246
19,053 4,542 - (5,201) (2,312) 16,082
$243,869 53,197 (268) (34,096) (1,559) 261,143

Depreciation and amortization charged to income -

Depreciation, as above $53,197
Amortization of cost of investment in subsidiarie S
in excess of net assets acquired 3,173
Amortization of extraordinary retirements 936
$57,306
(1) Includes $1,300,000 of accumulated depreciation and
amortization related to the Florida paging oper ations

which were sold in 1991.
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CENTURY TELEPHONE ENTERPRISES, INC. AND SUBSI DIARIES

SCHEDULE IX - SHORT-TERM BORROWINGS

For the years ended December 31, 1993, 1992 arid 199

Wei ghted (a) (b) (c)

av erage  Maximum amount Average amount Wei ghted average
Category of aggregate Balance at inter estrate  outstanding outstanding in terest rate
short-term borrowings end of period end o f period during the period during the period dur ing the period

Year ended December 31, 1993:

Notes payable to banks

(See Note 1) $69,200,000 3 .823% $69,200,000 $54,121,000 3.743%
Year ended December 31, 1992:

Notes payable to banks

(See Note 1) $32,415,000 3 .940% $32,415,000 $24,998,000 4.193%
Year ended December 31, 1991:

Notes payable to banks
(See Note 2) $15,000,000 5 413% $15,000,000 $ 2,597,000 5.477%

Note 1
Notes payable to banks represent various promissutgs and revolving credit note

Note 2
Notes payable to banks represent borrowings un@enipsory notes and a money market revolving cireatié.

(a) Maximum amount outstanding at any month-enéhduhe period.
(b) Average amount outstanding during the periambimputed by dividing the total weighted daily mla outstanding by 360.
(c) Average interest rate for the year is compingdividing short-term interest expense by the agershort-term debt outstanding.
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CENTURY TELEPHONE ENTERPRISES, INC. AND SUBSIDIARIE S

SCHEDULE X - SUPPLEMENTARY INCOME STATEMENT INFORMA TION

Year ended Dec ember 31,
1993 1992 1991
(expressed in thousands)
Maintenance and repairs $64,401 52,820 43,561
Taxes, other than payroll
and income taxes:
Property taxes $11,629 9,805 6,906
Gross receipts taxes 4570 4,473 3,326
All other operating taxes 2,525 1,455 1,263
Taxes charged to costs and
expenses $ 18,724 15,733 11,495
Advertising costs $ 4,148 3,459 2,771

All other requirements of this schedule are eithematerial or disclosed in the consolidated finahstatements or related notes.
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Article |, Section 1(C) and Atrticle 1ll, Section 1(B) - February 22, 1994
ARTICLE |
OFFICERS
Section |. Required and Permitted Officers.

The officers of Century Telephone Enterprises,, Isigall be a Chairman of the Board; a Chief Exeeubfficer; a President; a Secretary; and
a Treasurer. The Board may elect such other offiasrthe Board may determine. An officer need ea Birector and any two or more of -
offices may be held by one person; provided, thatraon holding more than one office may not sigmore than one capacity any certificate
or any instrument required to be signed by twaoceffs. The required and permitted officers and dutiereof are as follows:

A. Chairman of the Board (Chairman). The Chairmtaallpreside at all meetings of the stockholdeid Rimectors, see that all orders, polic
and resolutions of the Board are carried out amtbpa such other duties as may be prescribed btsrd of Directors or the Bylaws.

B. Vice Chairman. The Board may from time to tiniecé one or more Vice Chairmen. The Vice Chairmiaaliserve in the absence or
inability of the Chairman to serve. In the eventhed death, resignation or permanent inabilityhef Chairman to serve, the Vice Chairman
shall automatically succeed to the office of Chainnantil such time as the Board of Directors comgesit a properly called meeting to elect a
new Chairman. In the event that there is more tr@nVice Chairman, then the one who has serveuhincapacity for the longest period of
time shall serve in the absence of the Chairmassume the office of Chairman as the case may be.

C. Chief Executive Officer (CEO). The CEO shallbmet to the powers of the Chairman, have generdlaztive management of the business
of the Corporation. He may sign, execute and delivéhe name of the corporation powers of attormeytracts, bonds and other obligations
and shall perform such other duties as may be pbestfrom time to time by the Board of Directorsdlahe Bylaws. The CEO shall manage
the day-to-day affairs of the Corporation and dithe activities of the President - Telephone Grdnesident Telecommunications Servic
the General Counsel and the Chief Financial Offigdithout limiting the generality of the foregoindpe CEO shall, unless otherwise directed
by the Board, establish the annual salaries of aaokexecutive officer of the Corporation and eafflter of the Corporation's subsidiaries.

D. President. The President may sign, execute alinkd in the name of the Corporation powers ofraiy, contracts, bonds, and other
obligations and shall perform such other dutiemag be prescribed from time to time by the Boar®wéctors, the Chairman, the CEO, and
the Bylaws.

E. Executive Vice President(s). The Executive VReesident(s) shall assist the CEO in dischargirgdltities of that office in any manner
requested and perform any other duties as maydsemiped by the CEO, the Board of Directors antiferBylaws.

F. Chief Financial Officer. The Chief Financial @#r shall be the principal financial officer oktiCorporation. He shall manage the financial
affairs of the Corporation and direct the actidtad the Treasurer, Controller and other officexgponsible for functional areas within the
Finance Group. He may sign, execute and delivdrdmame of the Corporation powers of attorneytresis, bonds, and other obligations
and shall perform such other duties as may be pbescfrom time to time by the Board of Directorsby the Bylaws. He shall be responsible
for all internal and external financial reporting.

G. Treasurer. As directed by the Chief Financidldef, the Treasurer shall have general custodlldhe funds and securities of the
Corporation. He may sign, with the CEO, Presid€hief Financial Officer or such other person orspeis as may be designated for the
purpose by the Board of Directors, all bills of bange or promissory notes of the Corporation. Hal glerform such other duties as may be
prescribed from time to time by the Chief Finan€déficer or by the Bylaws.

H. Controller. As directed by the Chief Financidfi€er, he shall be responsible for the developnamt maintenance of the account



systems used by the Corporation and its subsidiafiee Controller shall be authorized to implenpmiicies and procedures to ensure tha
Corporation and its subsidiaries maintain inteaegounting control systems designed to provideoreggtsie assurance that the accounting
records accurately reflect business transactiodgtaat such transactions are in accordance withagements' authorization. Additionally, as
directed by the Chief Financial Officer, the Cofieoshall be responsible for internal and extefirancial reporting for the Corporation and
its subsidiaries.

I. Assistant Treasurer. The Assistant Treasurdi Bage such powers and perform such duties asbreassigned by the Treasurer. In the
absence or disability of the Treasurer, the Assistacasurer shall perform the duties and exetbisg@owers of the Treasurer.

J. Secretary. The Secretary shall keep the mirofta meetings of the stockholders, the Board m&Etors and all committees. He shall ce
notice to be given of meetings of stockholderghefBoard of Directors and of any committee apalrity the Board. He shall have custody
of the corporate seal and general charge of therdecdocuments and papers of the Corporationeriping to the duties vested in other
officers, which shall at all reasonable times bero the examination of any Director. He may sigexecute contracts with any other offi
thereunto authorized in the name of the Corporadiwh affix the seal of Corporation thereto. He Ispatform such other duties as may be
prescribed from time to time by the Board of Dimgstor by the Bylaws.

K. Assistant Secretary. The Assistant Secretarll Bhae powers and perform such duties as may &igraed by the Secretary. In the absence
or disability of the Secretary, the Assistant Seggeshall perform the duties and exercise the pafiéhe Secretary.

L. President - Telecommunications Services. TheiBeat

- Telecommunications Services shall serve as R¥esaf all Cellular and Paging subsidiaries andhatber subsidiaries of the Company as
he is from time to time elected President by thawf Directors thereof. Subject to any limitatiarthese or the subsidiary Bylaws, he shall
be responsible for all operations, marketing, aaasion, preparation of budgets and business pms the profitability of all of the
operations of the company under his supervision.

M. President - Telephone Group. The Presidentegrene Group shall serve as President of all dpgraglephone subsidiaries and
subsidiaries operating in conjunction therewithbjBat to any limitations in these or the subsidiByaws, he shall be responsible for all
operations, marketing, construction, preparatiobusfgets and business plans, and the profitalofigll of the operations of the company
under his supervision.

N. General Counsel. The General Counsel shall feettlf responsible for advising the Board of Digest the Company, and all its office
and employees in all matters affecting the legiliesf of the Company. He shall determine the nee@uhd if necessary, select outside cou
to represent the Company and approve all feesrinaxdion with their representation. He shall alawehsuch other powers, duties and
authority as may be prescribed to him from timére by the CEO, Board of Directors, or the Bylaws.

O. Senior Vice President(s). The Senior Vice Pegsi@) shall perform such duties as may be presdritbm time to time by the Board of
Directors, the CEO, or the Bylaws.

P. Vice President(s). The Vice President(s) staletsuch powers and perform such duties as magdignad to them by the Board of
Directors, the CEO, the President, or the Execuliiee President or Senior Vice President to whoaytteport. A Vice President may sign
and execute contracts and other obligations pémtatoe the regular course of his duties.

Q. Assistant Vice President(s). The Assistant \Hoesident(s) shall have such powers and perforim duties as may be assigned to them by
the Board of Directors, the CEQO, the Presidenherdffice to whom they report. An Assistant Vice$tdent may sign and execute contracts
and other obligations pertaining to the regulansewf his duties.

R. Executive Officer Group. The Executive OfficeroBp shall be the Chairman of the Board, the Chiedcutive Officer, the Chief Financial
Officer, the President - Telecommunications Sewjitiee President Telephone Group, and the Generai<g!.

Section 2. Election and Removal of Officers

The officers shall be elected annually by the BadrBirectors at its first meeting following theraral meeting of the shareholders and, at
time, the Board may remove any officer (with orheitit cause, and regardless of any contractualatisigto such officer) and fill a vacancy
in any office; but any election to, removal fromampointment to fill a vacancy in any office, ahé tdetermination of the terms of
employment, shall require the affirmative votes(aj:a majority of the Directors then in office;dafb) a majority of the Continuing Directors
(as defined in the Articles of Incorporation), vafias a separate group.

In addition, the Chief Executive Officer is empoegiin his sole discretion to remove or suspendadfiger or other employee of the
Corporation who (1) fails to respond satisfactotiljthe Corporation respecting any inquiry by tlerg@ration for information to enable it to
make any certification required by the Federal Camications Commission under the Anti-Drug Abuse #fc1988, (2) is arrested or
convicted of any offense concerning the distributio possession of, or trafficking in, drugs oresthontrolled substances, or (3) the Chief
Executive Officer believes to have been engagedtiions that could lead to such an arrest or ctiowvic

ARTICLE Il



BOARD OF DIRECTORS
Section |. Powers

In addition to the powers and authorities by thggkaws expressly conferred upon it, the Board akbBliors may exercise all such powers of
the Corporation and do all such lawful acts andghias are not by statute or by the Articles obifporation or by these Bylaws required tc
exercised or done by the stockholders.

A. No person shall be eligible for nomination, ¢iec or service as a director of the Corporatiorowhall

(i) in the opinion of the Board of Directors fail tespond satisfactorily to the Corporation respgciny inquiry of the Corporation for
information to enable the Corporation to make agification required by the Federal Communicasd@ommission under the Anti-Drug
Abuse Act of 1988 or to determine the eligibilitiysnich persons under this section;

(i) have been arrested or convicted of any offesmecerning the distribution or possession ofralfficking in, drugs or other controlled
substances, provided that in the case of an dhve®oard of Directors may in its discretion detirgrthat notwithstanding such arrest such
persons shall remain eligible under this Section; o

(iihave engaged in actions that could lead tchsare arrest or conviction and that the Board o&Etiors determines would make it unwise for
such person to serve as a director of the Cormorati

B. Any person serving as a director of the Corponashall automatically cease to be a directormhgate as he ceases to have the
qualifications set forth in Paragraph A of this &t and his position shall be considered vacdtitivthe meaning of Article VI, Section
B, Paragraph 2 of the Articles of Incorporatiortité Corporation.

Section 2. Organization and Regular Meetings.

A. The Board of Directors shall hold an annual aigation meeting, without notice, immediately fallmg the adjournment of the annual
meeting of the shareholders and shall hold a reguégeting on the first Tuesday after the twentietthe months of February, May, August
and November of each year.

B. The Secretary shall give not less than ten dagigen notice to each Director of all regular rtiegs, which notice shall state the time and
place of the meeting.

C. Any Director may waive notice of a meeting bytten waiver executed either before or after theting.
Section 3. Special Meetings.

A. Special meetings of the Board of Directors maychlled by the Chairman of the Board or, if halisent or unable or unwilling to act, by
the President. Upon the written request of anyDirectors delivered to the Chairman of the Boalné, President or the Secretary of the
Corporation, a Special Meeting shall be called.

B. Written notice of the time and place of spenigetings shall be delivered personally to the Dinescor sent to each Director by letter or by
telegram, charges prepaid, addressed to him addisess shown on such records or if not readilgrésioable, at the place in which the
meetings of the Directors are regularly held. Isecauch notice is mailed or telegraphed, it statidposited in the United States mail at least
seventy-two hours or delivered to an overnight rdalivery service or to the telegraph company aglace in which the principal office of

the corporation is located at least forty-eightisqurior to the time of the holding of the meetiirgcase such notice is personally delivered as
above provided, it shall be so delivered at leasnty-four hours prior to the time of the holdingtlee meeting. The foregoing
notwithstanding, if the Chairman or the Presidéalsdetermine, in his sole discretion, that thiject of the special meeting is urgent and
must be considered by the Board without delay ceatiay be given by personal delivery or by teleghoot less than twelve hours prior to

the time set for the meeting, provided a confirmtiglggram or overnight letter is sent to the Divectontemporaneously. Such mailing,
telegraphing, telephoning or personal deliverytasva provided shall be due, legal and personatadti such Director.

Section 4. Quorum.

A majority of the authorized number of Directorsfiaed by or pursuant to the Articles of Incorpaoatshall be necessary to constitute a
quorum for the transaction of business and the@adif a majority (or of a required super-majorigyta those matters specified in the Articles
of Incorporation or these Bylaws or by applicalaie) of the Directors present at any meeting at tvkhiere is a quorum, when duly
assembled, is valid as a corporate act; providadatminority of the Directors, in the absence gfiarum, may adjourn from time to time, |
may not transact any business.

Section 5. Notice of Adjournmer



Notice of the time and place of holding an adjodrme=eting need not be given to absent Directothgitime and place be fixed at 1
meeting adjourned.

Section 6. Consent of Board Obviating Necessityleéting.

Anything to the contrary contained in these Bylawwswvithstanding, any action required or permittedhé taken by the Board of Directors
may be taken without a meeting, if all membershefBoard of Directors shall individually or collaetly consent in writing to such action.
Such written consent or consents shall be fileth Wit minutes of the proceedings of the Board. Swtion by written consent shall have the
same force and effect as a unanimous vote of sirelttdrs at a meeting.

Section 7. Voting.

At all meetings of the Board, each Director presdwall have one vote. At all meetings of the Boatlbguestions, the manner of deciding
which is not otherwise specifically regulated by ahe Certificate of Incorporation or these Bylasisall be determined by a majority of the
Directors present at the meeting; provided, howeabat any shares of other corporations owned &yCibrporation shall be voted only
pursuant to resolutions duly adopted upon therafftive votes of (a) eighty percent of the Directbien in office and (b) a majority of the
Continuing Directors (as defined in the Articledioéorporation), voting as a separate group.

Section 8. Use of Communications Equipment.

Meetings of the Board of Directors may be held lans of telephone conference calls or similar conmications equipment provided that
persons participating in the meeting can hear antheunicate with each other.

Section 9. Indemnification
9.1 Definitions. As used in this Section:

(a) The term "Expenses" shall mean any expensessts (including, without limitation, attorney'sfe judgments, punitive or exemplary
damages, fines and amounts paid in settlemerahyfof the foregoing amounts paid on behalf of mdigee are not deductible by Indemni
for federal or state income tax purposes, the Compall reimburse Indemnitee for tax liability wittespect thereto by paying to Indemnitee
an amount which, after taking into account taxesweh amount, equals Indemnitee's incrementaldaiity.

(b) The term "Claim" shall mean any threateneddpenor completed claim, action, suit, or procegdinhether civil, criminal,
administrative or investigative and whether madgjally or extra-judicially, or any separate issarematter therein, as the context requires.

(c) The term "Determining Body" shall mean (i) taaeaembers of the Board of Directors who are notathas parties to the Claim for which
indemnification is being sought ("Impartial Dirertt), if there are at least three Impartial Direstr

(i) a committee of at least three directors appirby the Board of Directors (regardless whethemhembers of the Board of Directors
voting on such appointment are Impartial Direct@ns)l composed of Impartial Directors or (iii) ietie are fewer than three Impartial
Directors or if the Board of Directors or a commétappointed thereby so directs (regardless whateeanembers thereof are Impartial
Directors), independent legal counsel, which mayheeregular outside counsel of the Corporation.

(d) The term "Indemnitee” shall mean each direatat officer and each former director and officethaf Corporation.
9.2 Indemnity.

(a) To the extent any Expenses incurred by Inderarite in excess of the amounts reimbursed or inifiech pursuant to policies of liability
insurance maintained by the Corporation, the Catpam shall indemnify and hold harmless Indemnigainst any such Expenses actually
and reasonably incurred in connection with anyr@lagainst Indemnitee (whether as a subject of dy pa, or a proposed or threatened
subject of or party to, the Claim) or in which Imaigitee is involved solely as a witness or persopuired to give evidence, by reason of his
position.

(i) as a director or officer of the Corporation
(i) as a director or officer of any subsidiarytbé Corporation or as a fiduciary with respectrig amployee benefit plan of the Corporatiol

(iiijas a director, officer, employee or agent nbther corporation, partnership, joint venturestrr other for profit or not for profit entity or
enterprise, if such position is or was held atrdwest of the Corporation, whether relating teiserin such position before or after the
effective date of this Section 9, if (i) the Indeiter is successful in his defense of the Claimhennberits or otherwise or (ii) the Indemnitee
has been found by the Determining Body (actingdadyfaith) to have met the Standard of Conductyipied that (a) the amount of Expenses
for which the Corporation shall indemnify Indemeit@ay be reduced by the Determining Body to sucbuantnas it deems proper if it
determines in good faith that the Claim involved thceipt of a personal benefit by Indemnitee &)a¢ indemnification shall be made in
respect of any Claim as to which Indemnitee sheliehbeen adjudged by a court of competent jurisaicafter exhaustion of all appe:



therefrom, to be liable for willful or intentionadisconduct in the performance of his duty to thep@aation or to have obtained an improper
benefit, unless, and only to the extent that, atcghall determine upon application that, desgiteadjudication of liability but in view of all
the circumstances of the case, the Indemniteérig &and reasonably entitled to indemnity for suekpenses as the court shall deem proper;
and provided further that, if the Claim involvesiémnitee by reason of his position with an entitgterprise described in clause (ii) or (iii)
of this Section 3.2(a) and if Indemnitee may bétledtto indemnification with respect to such Claimom such entity or enterprise,
Indemnitee shall be entitled to indemnificationeherder only (x) if he as applied to such entitgoterprise for indemnification with respect
to the Claim and (y) to the extent that indemnifima to which he would be entitled hereunder buttlfiis proviso exceeds the indemnification
paid by such other entity or enterprise.

(b) For purposes of this Section, the Standardasfddct is met when conduct by an Indemnitee wigipeet to which a Claim is asserted was
conduct that he reasonably believed to be in, bopposed to, the best interest of the Corporatiad, in the case of a Claim which is a
criminal action or proceeding, conduct that theeimaitee had no reasonable cause to believe wasfuhld he termination of any Claim by
judgment, order, settlement, conviction, or upgiiea of nolo contendere or its equivalent, shal] abitself, create a presumption tl
Indemnitee did not meet the Standard of Conduct.

(c) Promptly upon becoming aware of the existerf@g Claim, Indemnitee shall notify the Chief Enéiee Officer of the existence of the
Claim, who shall promptly advise the members ofBbard of Directors thereof and that establishimgDetermining Body will be a matter
presented at the next regularly scheduled meefittgedBoard of Directors. After the Determining Boldlas been established the Chief
Executive Officer shall inform Indemnitee thereafldndemnitee shall immediately notify the DeteriminBody of all facts relevant to the
Claim known to such Indemnitee. Within 60 daysha teceipt of such notice and information, togethign such additional information as
the Determining Body may request of Indemnitee RDbeéermining Body shall report to Indemnitee ofdetermination whether Indemnitee
has met the Standard of Conduct. The DeterminindyBoay extend the period of time for determiningetiter the Standard of Conduct has
been met, but in no event shall such period of timextended beyond an additional sixty days.

(d) If, after determining that the Standard of Cactchas been met, the Determining Body obtainsfativhich it was not aware at the time it
made such determination, the Determining Body ®tn motion, after notifying the Indemnitee andviding him an opportunity to be
heard, may, on the basis of such facts, revoke datdrmination, provided that, in the absence tfadraud by Indemnitee, no such
revocation may be made later than thirty days diftett disposition of the Claim.

(e) Indemnitee shall promptly inform the Determ@iBody upon his becoming aware of any relevansfact theretofore provided by him to
the Determining Body, unless the Determining Bodyg bbtained such facts by other means.

(f) In the case of any Claim not involving a propdsthreatened or pending criminal proceeding,

(i) if Indemnitee has, in the good faith judgmehtte Determining Body, met the Standard of Congiingt Corporation may, in its sole
discretion, assume all responsibility for the defenf the Claim, and, in any event, the Corporadioth Indemnitee each shall keep the other
informed as to the progress of the defense of tamCincluding prompt disclosure of any propodalssettiement; provided that if the
Corporation is a party to the Claim and Indemnissonably determines that there is a conflict betwthe positions of the Corporation and
Indemnitee with respect to the Claim, then Indeseihall be entitled to conduct his defense witinsel of his choice; and provided further
that Indemnitee shall in any event be entitledigekpense to employ counsel chosen by him togiate in the defense of the Claim; and
(i) the Corporation shall fairly consider any pogals by Indemnitee for settlement of the Clainthéf Corporation proposes a settlement of
the Claim and such settlement is acceptable tpehson asserting the Claim or the Corporation befie settlement proposed by the person
asserting the Claim should be accepted, it shitim Indemnitee of the terms of such proposedesattht and shall fix a reasonable date by
which Indemnitee shall respond. If Indemnitee agteesuch terms, he shall execute such documestsatide necessary to make final the
settlement. If Indemnitee does not agree with ¢aohs, Indemnitee may proceed with the defenskeoCiaim in any manner he chooses,
provided that if Indemnitee is not successful anrtierits or otherwise, the Corporation's obligatmmdemnify such Indemnitee as to any
Expenses incurred by following his disagreemenl &lealimited to the lesser of (A) the total Expeasncurred by Indemnitee following his
decision not to agree to such proposed settlemgi)dhe amount that the Corporation would haviel parsuant to the terms of the propo
settlement. If, however, the proposed settlementidvimpose upon Indemnitee any requirement to ectfoain from acting that would
materially interfere with the conduct of Indemnlgeaffairs, Indemnitee shall be permitted to refaiseh settlement and proceed with the
defense of the Claim, if he so desires, at the @aton's expense in accordance with the termsanditions of this Agreement without
regard to the limitations imposed by the immediatgkeceding sentence. In any event, the Corporatial not be obligated to indemnify
Indemnitee for an amount paid in settlement thatGbrporation has not approved.

(9) In the case of a Claim involving a proposededitened or pending criminal proceeding, Indemrstesd! be entitled to conduct the defense
of the Claim and to make all decisions with respleeteto, with counsel of his choice; provided tiwat Corporation shall not be obligated to
indemnify Indemnitee for an amount paid in settlatrtbat the Corporation has not approved.

(h) After notification to the Corporation of theistence of a Claim, Indemnitee may from time toetiraquest of the Chief Executive Officer
or, if the Chief Executive Officer is a party t@tlaim as to which indemnification is being sougtmy officer who is not a party to the Cle
and who is designated by the Chief Executive Off{tlee "Disbursing Officer"), which designation #ize made promptly after receipt of the
initial request, that the Corporation advance ttemnitee the Expenses (other than fines, pengliidégments or amounts paid in settlement)
that he incurs in pursuing a defense of the Claiior o the time that the Determining Body deteresinhether the Standard of Conduct has
been met. The Disbursing Officer shall pay to Ind&ee the amount requested (regardless of Indegisigpparent ability to repay the funds)
upon receipt of an undertaking by or on behalfnofemnitee to repay such amount if it shall ultifyabe determined that he is not entitlec



be indemnified by the Corporation under the circtamses, provided that if the Disbursing Officer sloet believe such amount to be
reasonable, he shall advance the amount deemeithiip lbe reasonable and Indemnitee may apply djréxthe Determining Body for the
remainder of the amount requested.

(i) After a determination that the Standard of Qactchas been met, for so long as and to the etttahthe Corporation is required to
indemnify Indemnitee under this Agreement, the jmions of Paragraph (h) shall continue to apphhwispect to Expenses incurred after
such time except that (i) no undertaking shalldguired of Indemnitee and (ii) the Disbursing Gdfishall pay to Indemnitee the amount of
any fines, penalties or judgments against him whiabie become final for which the Corporation isgdled to indemnify him or any amount
of indemnification ordered to be paid to him byoax.

() Any determination by the Corporation with respt settlement of a Claim shall be made by theeieining Body.

(k) The Corporation and Indemnitee shall keep amrftial to the extent permitted by law and theluéiary obligations all facts and
determinations provided pursuant to or arisingaduhe operation of this Agreement and the Corponaind Indemnitee shall instruct its or
his agents and employees to do likewise.

9.3 Enforcement.
(a) The rights provided by this Section shall biosreable by Indemnitee in any court of competarisdiction.

(b) If Indemnitee seeks a judicial adjudicatiorhef rights under this Section, Indemnitee shaktitled to recover from the Corporation, ¢
shall be indemnified by the Corporation againsy, and all Expenses actually and reasonably incuyyeltim in connection with such
proceeding, but only if he prevails therein. I§fitall be determined that Indemnitee is entitlecet®ive part but not all of the relief sought,
then Indemnitee shall be entitled to be reimbufseall Expenses incurred by him in connection vatith proceeding if the indemnification
amount to which he is determined to be entitleceerls 50% of the amount of his claim. Otherwise Bkgenses sought incurred by
Indemnitee in connection with such judicial adjadion shall be appropriately prorated.

(c) In any judicial proceeding described in thibsection, the Corporation shall bear the burdegrofing that Indemnitee is not entitled to
Expenses sought with respect to any Claim.

9.4 Saving Clause.

If any provision of this Section is determined bgoairt having jurisdiction over the matter to reguthe Corporation to do or refrain from
doing any act that is in violation of applicablev|ahe court shall be empowered to modify or refeunh provision so that, as modified or
reformed, such provision provides the maximum indification permitted by law and such provision sasmodified or reformed, and the
balance of this Section, shall be applied in acancé with their terms. Without limiting the gendésabf the foregoing, if any portion of this
Section shall be invalidated on any ground, thep@@tion shall nevertheless indemnify and Indenenitethe full extent permitted by any
applicable portion of this Section that shall navé been invalidated and to the full extent peeditty law with respect to that portion that
been invalidated.

9.5 Non-Exclusivity.

(a) The indemnification and payment of Expensesigea by or granted pursuant to this Section shatllbe deemed exclusive of any other
rights to which Indemnitee is or may become emtitiader any statute, article of incorporation, &yl authorization of shareholders or
directors, agreement or otherwise.

(b) It is the intent of the Corporation by this

Section to indemnify and hold harmless Indemnitetiné fullest extent permitted by law, so thatgpbcable law would permit the
Corporation to provide broader indemnification tgythan are currently permitted, the Corporatiaalshdemnify and hold harmless
Indemnitee to the fullest extent permitted by aggidie law notwithstanding that the other termshedf Section would provide for lesser
indemnification.

9.6 Successors and Assigns. This Section shalinakniyg upon the Corporation, its successors anigr@ssand shall inure to the benefit of
Indemnitee's heirs, personal representatives, ssigres and to the benefit of the Corporation,utcessors and assigns.

9.7 Indemnification of Other Persons. The Corporathay indemnify any person not a director or effiof the Corporation to the extent
authorized by the Board of Directors or a commitiethe Board expressly authorized by the BoarBioéctors.

ARTICLE Il
COMMITTEES

Section 1. Standing Committet



The Board of Directors shall have six standing cattems, the names, functions and powers of eaghhath shall be as follows:

A. The Executive Committee shall consist of nosldgsan three Directors, one of whom shall be th® Ckho shall also serve as chairman of
the Executive Committee. To the full extent peredtby law and the Articles of Incorporation, theeEntive Committee shall have and may
exercise all of the powers of the Board in the ng@naent of the business and affairs of the Corpmratihen the Board is not in session.

B. The Compensation Committee shall consist of dwmore Directors (the exact number of which shalket from time to time by the
Board), each of whom shall (i) be a "disinteregietson” as defined under Rule 16b-3 promulgate@utig Securities Exchange Act of
1934, as amended, and (ii) not serve, and shahae served in the past, as an officer or emploféee Corporation or any of its
subsidiaries. The Compensation Committee is empexiveer.

1. after receiving and considering the recommendatof the chief executive officer, determine friime to time the salary of the
Corporation's executive officers (as defined byeRbb-7 promulgated under the Securities Exchang®®t934, as amended) and the fees of
the Corporation's directors;

2. administer each of the Corporations incentivapensation plans and stock-based plans (inclutint9i83 Restricted Stock Plan, Key
Employee Incentive Compensation Plan, 1988 Inceriumpensation Program, 1990 Incentive CompensBtiogram, and any successor
plans), and exercise all powers provided for irhsplans;

3. approve any (i) proposed plan or arrangemeetioff or providing any benefits to one or moreha €orporation's executive officers or
directors (other than any plan or arrangement ioffiebenefits that do not discriminate in scopentepr operation in favor of executive
officers or directors and that are generally atdddo all salaried employees) and

(i) proposed amendment or change to any suchglanrangement;

4. approve any (i) proposed employment contraatéen the Corporation or one of its subsidiariesamémployee or prospective employee
thereof and (ii) proposed amendment or extensiangfsuch contract;

5. issue executive compensation reports to thedzZation's shareholders in the manner required uth@erules and regulations of the U.S.
Securities and Exchange Commission; and

6. if requested by the Board, (i) review, determon@pprove the compensation of any non-execufifieeo of the Corporation or any officer
of the Corporation's subsidiaries, (ii) review,atatine or approve any proposed amendments, cotitnitsuor changes to any of the
Corporation's employee benefit plans, welfare plarsirance or other benefit arrangements thatatréirectly administered or monitored by
the Compensation Committee pursuant to the powarged in paragraphs 2 and 3 above, and (iii) per&uch other services as may be
delegated to it by the Board; and

7. retain independent consultants and legal advistio will report directly to the Committee andgad with Company funds.
No action of the type described in paragrap- 5 above shall be valid unless it has been apprbyehe Compensation Committee.
C. The Nominating Committee shall consist of twaramre Directors and shall perform the following dtians:

1. To consider and recommend to the Board nomifugedection by shareholders or for appointmentti®/remaining Directors to fill
vacancies on the Board,;

2. To review and consider the performance of amé¢ommend the appointment or reappointment of@fé of the Corporation.

D. The Audit Committee shall consist of two or mérieectors, none of whom shall otherwise be empdoyg the Corporation, and shall have
the following responsibilities:

1. To recommend to the Board the engagement onalige of the Company's independent auditor ofritmtial statements;

2. To direct and supervise all investigations miatters relating to or rising from the performanoe results of each independent audit;
3. To review with the Company's independent auditierplan and results of each independent audagamgent;

4. To review the scope, adequacy and results gEtmpany's internal auditing procedures;

5. To review and to approve or disapprove eachieeto be performed for the Company by the indepahduditor before such service is
performed; except that the Committee is authortpguermit the President or the Chief Financial €dfito engage the independent auditor or
perform any category of service specified by then@ittee under circumstances deemed appropriateehpadit Committee



6. To review the degree of independence of thepiaddent auditor;

7. To consider the range of audit and non-audg;fee

8. To review the adequacy of the Company's sysfenternal accounting controls.

E. The Insurance Evaluation Committee shall cordistvo or more Directors, and shall have the folltg responsibilities:

1. To review periodically the Company's insurancegpams and to advise and recommend any actionettappropriate with respect thert
and

2. To review periodically the Company's insuraneeds and to advise and recommend any action degppedpriate with respect thereto.

F. The Shareholder Relations Committee shall con$igiree or more non officer directors and shale the authority of the Board of
Directors with respect to investigating, inquirimgo and considering issues related to certainett@ders' interest and rights and considering
and acting upon shareholder matters as assigroed time to time, by the Chairman of the Board.

Section 2. Appointment and Removal of Committee NMers.

Directors shall be appointed to or removed fronommittee only upon the affirmative votes of:

1. A majority of the Directors then in office; and

2. A majority of the Continuing Directors (as defthin the Articles of Incorporation), voting aseparate group.
Section 3. Procedures for Committees.

Each committee shall keep written minutes of itetimgs. All action taken by a committee shall bgoréed to the Board of Directors at its
next meeting, whether regular or special. Failorkgep written minutes or to make such a repoit sbaaffect the validity of action taken |

a committee. Each committee shall adopt such régok(not inconsistent with the Articles of Incorption, these bylaws or any regulations
specified for such committee by the Board of Dioes} as it shall deem necessary for the properwdraf its functions and the performance
of its responsibilities.

Section 4. Quorum Meetings.

A majority of the members of any committee shalstiiute a quorum and action by a majority (or by auper majority required by law, the
Articles of Incorporation, these Bylaws or any aggble resolution adopted by the Board of Diredtofsa quorum at any meeting of a
committee shall be deemed action by the commiftke.committee may also take action without meeiingl] members thereof consent in
writing thereto. Meetings of a committee may bedh®} telephone conference calls or other commuipicaiequipment provided each person
participating may hear and be heard by all othegting par- ticipants.

Section 5. Authority of Chairman to Appoint Comrads.

Whenever the Board of Directors is not in sesdioa,Chairman may create such committees as he desgassary or useful and may appoint
Directors as members thereof. Any such action byGhairman, and any action taken by such a comarstiall be subject to ratification or
disapproval by the Board at its next meeting.

ARTICLE IV
SHAREHOLDERS' MEETINGS
Section |. Place of Meetings.

Unless otherwise required by law or thesel®ys, all meetings of the shareholders shall bd aethe principal office of the Corporation ol
such other place, within or without the State ofiistana, as may be designated by the Board of irec

Section 2. Annual Meeting; Notice Thereof.

An annual meeting of the shareholders shall be belthe date and at the time specified by the Boairectors in each year. Notice of the
annual meeting must state the purpose thereoftenbusiness to be conducted thereat shall be trtitsuch purpose or purpos



Section 3. Election of Directors.

The Board of Directors shall be divided into thodgsses as nearly equal in number as may be pesaity increase or decrease in the
number of directors shall be apportioned by therBad Directors so that all classes of directoralldbe as nearly equal in number as can be.
At each annual meeting of shareholders, directoal be elected to succeed those directors whosestéhen expire. Such newly elected
directors shall serve until the third succeedinguah meeting of shareholders after their electioth antil their successors are elected and
qualified. A director elected to fill a vacancy 8teld office for a term expiring at the annual etiag at which the term of the class to which
he shall have been elected expires. No decreabe mumber of directors constituting the Board oEEtors shall shorten the term of any
incumbent director.

Section 4. Special Meeting.

Special meetings of the shareholders, for any méo purposes, may be called by the ChairmanedBdard, the President or Board of
Directors. At any time, upon the written requesany shareholder or group of shareholders holdirthe aggregate at least eighty percent
(80%) of the Total Voting Power, as defined in AldilV, Section 8 of these Bigws, the Secretary shall call a special meetinghafeholdel

to be held at the registered office of the Corporaat such time as the Secretary may fix, nottlean fifteen nor more than sixty days after
the receipt of said request, and if the Secretaayl seglect or refuse to fix such time or to ghatice of the meeting, the shareholder or
shareholders making the request may do so. Sucieseimust state the specific purpose or purpdsbe proposed special meeting, and the
business to be conducted thereat shall be limitestith purpose or purposes.

Section 5. Notice of Meetings.

Except as otherwise provided by law, the authorjzedon or persons calling a shareholders' meshiatj cause written notice of the time,
place and purpose of the meeting to be given tshateholders entitled to vote at such meetinigast ten days and not more than sixty days
prior to the day fixed for the meeting.

Section 6. List of Shareholders.

At every meeting of shareholders, a list of shal@drs entitled to vote, arranged alphabetically esdified by the Secretary or by the ager
the Corporation having charge of transfers of shaleowing the number and class of shares helddly shareholder on the record date for
the meeting, shall be produced on the requestythareholder.

Section 7. Quorum.

At all meetings of shareholders, the holders ofagonity of the Total Voting Power, as defined intidle 1V, Section 8 of these By-laws, shall
constitute a quorum, except that at any meetingtitiee of which sets forth any matter that, by @whe Articles of Incorporation of the
Corporation, must be approved by the affirmativeevaf a specified percentage in excess of a mgjofithe Total Voting Power of the
Corporation, the holders of that specified perogashall constitute a quorum.

Section 8. Voting.

When a quorum is present at any meeting, the Vidteecholders of a majority of the Voting Power,ddined in Article IV, Section 8 of the
By-laws, present in person or represented by pstafl decide any question brought before such mgetinless the question is one
uponwhich, by express provision of law or the Aescof Incorporation of the Corporation, a differgnte is required, in which case such
express provision shall govern and control thesiegiof such question. Directors shall be electeglbrality vote. As used in these By-laws,
the term "Voting Power" shall mean the right vedtgdaw or by these By-laws or the Corporation'iddes of Incorporation in the
shareholders or in one or more classes of sharetsldnd the right conferred by the Corporatiorspant to La. R.S.12:75H upon the holders
of any bonds, debentures or other obligations théyethe Corporation, to vote in the determinatiba particular question or matter. As used
in these Bylaws, the term "Total Voting Power" shall mean tib&&l number of votes that shareholders and holofeasy bonds, debentures
other obligations granted voting rights by the @ogtion are entitled to cast in the determinatiba particular question or matter.

Section 9. Proxies.

At any meeting of the shareholders, every sharehndldving the right to vote shall be entitled téevim person or by proxy appointed by an
instrument in writing subscribed by such sharehotd®l bearing a date not more than eleven montbstprthe meeting, unless the
instrument provides for a longer period, but incase will an outstanding proxy be valid for longean three years from the date of its
execution and in no case may a proxy be votechaeting called pursuant to La. R.S. 12:138 unleisseixecuted and dated by the
shareholder within 30 days of the date of such ingeThe person appointed as proxy need not baksblder of the Corporation.

Section 10. Voting Power Present or Represented.

For purposes of determining the amount of Votinw@opresent or represented at any annual or spaeieling os shareholders with respect
to voting on a particular proposal, shares as tcwhvtine proxy holders have been instructed to abftam voting on the proposal, and sha



as to which the proxy holders have been precluded f/oting thereon (whether by law, regulationshef Securities and Exchange
Commission, rules or by-laws of any self-regulatorganization or otherwise) will not be treatecpessent.
Section 11. Adjournments.

Adjournments of any annual or special meeting afsholders may be taken without new notice beimgrgunless a new record date is fixed
for other adjourned meeting, but any meeting attvidirectors are to be elected shall be adjourmédfoom day to day until such directors
shall have been elected.

Section 12. Withdrawal.

If a quorum is present or represented at a dulgrdzgd meeting, such meeting may continue to dmbss until adjournment,
notwithstanding the withdrawal of enough sharehalde leave less than a quorum as fixed in Artidle
Section 7 of these By-laws, or the refusal of dmreholders present to vote.

Section 13. Lack of Quorum.

If a meeting cannot be organized because a quoasmdt attended, those present may adjourn thengdetsuch time and place as they 1
determine, subject, however, to the provisions uicke IV, Section 10 hereof. In the case of anyetirgy called for the election of directors,
those who attend the second of such adjourned mgsetalthough less that a quorum as fixed in Aetiel, Section 7 hereof, shall neverthel
constitute a quorum for the purpose of electingadors.

Section 14. Presiding Officer.
The Chairman of the Board, or in his absence, tksiéent, shall preside at all shareholders' mgetin

ARTICLE V

CERTIFICATES OF STOCK

The certificates of stock of the Corporation shalinumbered and shall be entered into the bootseedEorporation as they are issued.
They shall exhibit the holder's name and numbathafes and shall be signed by the President orRfiesident and the Secretary-Treasurer.

ARTICLE VI

REGISTERED STOCKHOLDERS

The Corporation shall be entitled to treat the bplaf record of any share or shares of stock abdlder in fact thereof and accordingly shall
not be bound to recognize any equitable or ottancto or interest in such share on the part of@hgr person, whether or not it shall have
express or other notice thereof, save as exprpssiyded by the laws of Louisiana.

ARTICLE VII
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed, shall make an affidavit or affitima of that fact, and the Board of Directors
may, in its discretion require the owner of thed lofisdestroyed certificate or his legal represémato give the Corporation a bond, in such
sum as the Board of Directors of the Corporatiory neguire to indemnify the Corporation against ataym that may be made against it on
account of the alleged loss of any such certificateew certificate of the same tenor and for #treesnumber of shares as the one alleged to
be lost or destroyed, may be issued without reggiany bond when, in the judgment of the directibiis,proper to do so.

ARTICLE VIII
CHECKS

All checks, drafts and notes of the Corporatiorldi@signed by such officer or officers or sucheastperson or persons as the Board of
Directors may from time to time designate.

ARTICLE IX

DIVIDENDS



Dividends upon the capital stock of the Corporateubject to the provisions of the articles of igmration if any, may be declared by the
Board of Directors at any regular or special mesijmpursuant to law.

ARTICLE X
AMENDMENTS
These Bylaws may only be altered, amended or reded follows;

A. By the stockholders, but only upon the affirmativotes equivalent to those required by Subpaphgtal(a) and (b) of Article VIII of the
Articles of Incorporation; or

B. By the Board of Directors, but only upon thdraffative votes equivalent to those required by Suagraph D.3(a) and
(9b) of Article VIII of the Articles of Incorporain.



EXHIBIT 4.21
AMENDMENT TO THE
CENTURY TELEPHONE ENTERPRISES, INC.
STOCK BONUS PLAN, PAYSOP AND TRUST

STATE OF LOUISIANA
PARISH OF OUACHITA
BE IT KNOWN, that this 1st day of June, 1993, befaore, a
Notary Public, duly commissioned and qualified mddor the
Parish of Ouachita, State of Louisiana, thereiidieg and in
the presence of the undersigned witnesses:
PERSONALLY CAME AND APPEARED:
Century Telephone Enterprises, Inc. representegirhby
its Senior Vice President and Chief Financial QffiR. Stewart
Ewing, Jr., as Settlor and Employer, which herekgcates the
following amendment to the Century Telephone Emniseg, Inc.
Stock Bonus Plan, PAYSOP and Trust, such amendiodra
effective January 1, 1994.:
Delete the first sentence of Section 1.17 and irtker
following in lieu thereof:
A computation period during which an Employee hamgleted at least one thousand (1000) Hours ofiGerv
THUS DONE AND SIGNED on the day first above shownthe
presence of the undersigned competent witnessesharteunto
sign their names with the said appearers and meriNafter
reading of the whole.

W TNESSES CENTURY TELEPHONE ENTERPRI SES, | NC.

/sl Sandra B. Post By /s/ R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Seni or Vice President and

/sl Kay Buchart Chi ef Financial Oficer

/sl Elvis C. Stout
Not ary Public

ACCEPTANCE OF AMENDMENT BY TRUSTEE
STATE OF LOUISIANA

PARISH OF OUACHITA



On this 15th day of June, 1993,
BEFORE ME, a Notary Public, and in the presencihef
undersigned competent witnesses, personally cathagpeared:
FIRST AMERICAN BANK & TRUST OF LOUISIANA
which declared that it is appearing herein forpghepose of
accepting and it does hereby accept the amendmém Century
Telephone Enterprises, Inc. Stock Bonus Plan, PAYS®and Trust
adopted by the Settlor on June 1, 1993.
THUS DONE AND SIGNED at Monroe, Louisiana, on the ifrst

above written.

W TNESSES FI RST AMERI CAN BANK & TRUST OF
LOUI SI ANA
/sl Ashley J. Akus By /s/ WlliamW Keith

WIlliamW Keith, Executive
Vi ce President and
Trust O ficer

/'s/ Linda G Todd

/sl Cathy M Yelverton

Not ary Public
AMENDMENTS TO THE
CENTURY TELEPHONE ENTERPRI SES, | NC.
STOCK BONUS PLAN, PAYSOP AND TRUST

STATE OF LOUISIANA

PARISH OF OUACHITA
BE IT KNOWN, that on this 10th day of June, 1998{dre me,
a Notary Public, duly commissioned and qualifiedund for the
Parish of Ouachita, State of Louisiana, thereiidieg and in
the presence of the undersigned witnesses:

PERSONALLY CAME AND APPEARED:
Century Telephone Enterprises, Inc., representeglirhby
its Senior Vice President and Chief Financial Offier, R. Stewart

Ewing, Jr., as Settlor and Employer, which heretscetes the
following amendments to the Century Telephone pmises, Inc.
Stock Bonus Plan, PAYSOP and Trust, such amendnebis
effective April 9, 1993:

Add the following paragraph at the end of Sectioh



For employees of San Marcos Telephone Company, 3. Telecorp, Inc., and subsidiaries thereof, Wwaoome participants in the Plan on
or after June 20, 1993, Compensation for the Pkear ¥nding December 31, 1993 shall be recognizeunamcing as of the effective date of
participation of each such employee pursuant toi&e2.1.

Add the following paragraph as Section 1.17(f):

(HService with San Marcos Telephone Company, 188, Telecorp, Inc., and subsidiaries thereof, andsaiccessors thereto by merger or
otherwise, shall be counted for all purposes uttderPlan.

THUS DONE AND SIGNED on the day first above shownthe
presence of the undersigned competent witnesses, wh
hereunto sign their names with the said appearets a

me, Notary, after reading of the whole.

W TNESSES CENTURY TELEPHONE ENTERPRI SES, | NC.

/'s/ Linda Vaughn By /s/ R Stewart Ewi ng, Jr.
R Stewart Ewi ng, Jr.
Seni or Vice President and

/sl Sherry Bowen Chi ef Financial Oficer

/'s/ Kathy Tettleton Not ary Public
ACCEPTANCE OF AMENDMENTS BY TRUSTEE

STATE OF LOUISIANA
PARISH OF OUACHITA
On this 10th day of June, 1993,
BEFORE ME, a Notary Public, and in the presencihef
undersigned competent witnesses, personally cathagreared:
FIRST AMERICAN BANK & TRUST OF LOUISIANA
which declared that it is appearing herein forpghepose of
accepting and it does hereby
accept the amendments to the Century TelephoneEistes, Inc.
Stock Bonus Plan, PAYSOP and Trust adopted by #igloSon June
10, 1993.
THUS DONE AND SIGNED at Monroe, Louisiana, on the ate first

above written.

W TNESSES FI RST AMERI CAN BANK & TRUST OF
LOUI SI ANA
/sl Lisa K MG vhey By /s/ Wlliam W Keith

WIlliamW Keith, Executive
Vice President and Trust Oficer
/sl Ashley J. Akus

/sl Cathy M Yelverton



Not ary Public



EXHIBIT 4.24

SECOND AMENDMENT TO COMPETITIVE ADVANCE
AND REVOLVING CREDIT FACILITY AGREEMENT

THIS AMENDMENT, effective as of February 10, 199 entered into by CENTURY TELEPHONE ENTERPRISHSCI, a Louisiana
corporation (the "Borrower"), the banks listed ba signature page of this amendment (the "Banks), NATIONSBANK OF TEXAS,
N.A., a national banking association, as agentifeBanks (in such capacity, the "Agent") and agian administration agent (in su
capacity, the "Auction Administration Agent).

The Borrower, the Banks, the Agent, and the Aucfidministration Agent entered into the CompetitAgvance and Revolving Credit
Facility Agreement (as amended on April 8, 1993l as further renewed, extended, amended, and snepted, the "Credit Agreement")
dated as of February 7, 1992, providing for thekBao extend credit to the Borrower on a revolvingdit basis, not to exceed an aggregate
principal amount of $55,000,000. The Borrower drelBanks, the Agent, and the Auction Administratiayent have agreed, upon the
following terms and conditions, to amend the Crédjteement to provide for, among other things,ramaase in permitted sales of assets by
any Company (as defined in the Credit Agreement).

Accordingly, in consideration of the mutual agreaitsebelow, the Borrower and the Banks, the Agamd,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.

2. Amendments. The Credit Agreement is amended|ksvs:
(a) Section 5.15 of the Credit Agreement is ameridét3d entirety as follows:

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 ofpgnent for a fair and adequate consideration, igem/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 receivisbike ordinary course of business for purposebéction, and (e) in any 12- month
period, dispositions of assets (net of acquisitioitsimilar assets) that, when added to all othehglispositions by all Companies, do not
exceed 10 percent of Consolidated Net Worth.

3. Conditions. This amendment shall not becomectife until (a) all the parties named below shalvé executed and delivered counterparts
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.

4. Representations. The Borrower represents ancmtarto the Banks, the Agent, and the Auction Adstiation Agent that (a) all
representations and warranties stated in Sectafrtt® Credit Agreement are true and correct imeterial respects the same as if restated
verbatim in this amendment as of the date of thieredment, and (b) as of the date of this amendmeritjaterial Adverse Effect, Default, or
Event of Default has occurred and is continuing.

5. References. All references in the Loan PapetisetdCredit Agreement” shall refer to the Credifréement as amended by this amendment
and, because this amendment is a "Loan Papertedfay in the Credit Agreement, the provisionstietato Loan Papers set forth in the
Credit Agreement are incorporated in this amendrhgmeference, the same as if set forth in thisradmeent verbatim.

6. Scope of Amendment. Except as specifically aradrathd modified in this amendment, (a) the Credite&ment is unchanged and
continues in full force and effect, and (b) the Bever hereby confirms and ratifies the existencaraf each and every term, condition, and
covenant contained in the Credit Agreement, testrae extent and as though the same were set fulitimthis amendment.

7. Counterparts. This amendment has been executedumber of identical counterparts, each of wilthll be deemed an original. In
making proof of this instrument, it shall not becessary for any party to account for all countdgamnd it shall be sufficient for any party to
produce but one such counterpart.

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

9. ENTIRETY. THIS AMENDMENT AND THE LOAN PAPERS RERESENT THE FINAL AGREEMENT BETWEEN THE PARTIES
AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, ONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMEN
BY THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMIETS BETWEEN THE PARTIES.

EXECUTED on July 9, 1993, effective as of the dast stated



CENTURY TELEPHONE ENTERPRISES, INC.,
as the Borrower

By /s/ R Stewart Ewing Jr.
Name: R Stewart Ew 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/ WH. MC endon |V
Name: W H. McC endon |V
Title:Vice President

TEXAS COMMERCE BANK,
NATIONAL ASSOCIATION,
as a Bank

By /s/ Robert C. Stack
Name: Robert C. Stack
Title: Executive Vice President

THE BANK OF NOVA SCOTIA, as
a Bank

By /s/ F.C H Ashby
Name: F. C. H. Ashby
Titl e: Seni or Assistant Agent

ANNEX A
CONDITIONS
Unless otherwise specified, all documents are daseaf the date of this amendment

1. A CERTIFICATE from the president, secretary eftinancial officer, or treasurer of the Borrowgertifying as to (a) the due incumbency
of its officers authorized to execute or atteshmLoan Papers, (b) whether any changes to thmate charter provided to Agent on

February 7, 1992, have been made (and, if any e&sangve been made, copies of such changes), anti¢ther any changes to the Bylaws
provided to Agent on June 14, 1993, have been rf@uk if any changes have been made, copies ofchaiges), to which will be attached:

Exhibit A Changes to Charter, if any Exhibit B Chas to Bylaws, if any

2. Such other agreements, documents, instrumerdtsteans as any Bank may requt



EXHIBIT 4.25

CREDIT AGREEMENT

Dated as of

February 9, 1994

among

CENTURY TELEPHONE ENTERPRISES, INC.,

THE BANKS NAMED HEREIN,

and

NATIONSBANK OF TEXAS, N.A,,

as Agent
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CREDIT AGREEMENT

CREDIT AGREEMENT dated as of February 9, 1994, among

CENTURY TELEPHONE ENTERPRISES, INC., a Louisianapmation (the "Borrower"), the banks listed on #ignature pages hereof (
"Banks"), NATIONSBANK OF TEXAS, N.A., a national bking association, as agent for the Banks (in siagacity, the "Agent").

The Borrower has requested the Banks to extendt ¢oetthe Borrower in order to enable it to borrawone advance a principal amount no
excess of $90,000,000. The Banks are willing terdtsuch credit to the Borrower on the terms amdlitions herein set forth. Accordingly,
the Borrower, the Agent, and the Banks agree &@sl

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 formsheaf terms defined):

"Adjusted Consolidated Net Worth" means, as ofdte of determination, Consolidated Net Worth mifiudeferred assets other than
prepaid insurance, prepaid taxes, prepaid inteeggtaordinary retirements, and deferred chargesrevbuch deferred charges are considered
by Tribunals when setting rates,

(i) patents, copyrights, trademarks, trade narfraachises, experimental expense, goodwill (othentgoodwill arising from the purchase of
capital stock or assets of a Person engaged irefifighone or cellular mobile communications busihesd similar intangible or intellectual
property, and (iii) unamortized debt discount ardemse (other than debt discount and expense @dhgpanies located in jurisdictions
where such items are considered by Tribunals wh#img 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.
"Agreement" means this Credit Agreement, as theesauay be amended, supplemented, or modified froma to time.

"Applicable Lending Office" means, with respecetich Bank, such Bank's Domestic Lending Officdnéndase of a Base Loan or a CD
Loan, and such Bank's Eurodollar Lending Officéhia case of a Eurodollar Loan.

"Assessment Rate" means, with respect to any C Libe actual (if known) or the estimated (if tlotual rate is not known) per annum
assessment rate (rounded upwards, if necessahg teext higher 0.01%) payable by the Agent to Féderal Deposit Insurance Corporation
(or any successor) for insuring liability for tirdeposits, as in effect from time to time.

"Banks" means those banks signatory hereto and b#rks which from time to time become party hepritsuant to the provisions of this
Agreement.

"Base CD Rate" has the meaning specified in thimitieh of Base Rate.

"Base Loan" means any Loan with respect to whiehBbrrower shall have selected an interest ratecbas the Base Rate in accordance
the provisions of Section



"Base Rate" means, for any date, a rate per anrmumded upwards, if not already a whole multiplé &if6 of 1%, to the next higher 1/16 of
1%) equal to the greatest of (a) the Prime Ragffact on such day, (b) the Base CD Rate in effactuch day plus 1% and (c) the Federal
Funds Effective Rate in effect for such day plusdff 1%. For purposes hereof, the term "Prime Riatedns that rate of interest established
from time to time by the Agent as its general refee rate of interest, after taking into accounhdfactors as the Agent may from time to
time, in its sole discretion, deem appropriatbgihg understood, however, that the Agent may ftiome to time make various loans at rate
interest having no relationship to such generaresfce rate of interest. "Base CD Rate" shall nlearsum of (x) the product of (i) the
Average Weekly Three-Month Secondary CD Rate ah&tatutory Reserves and (y) the Assessment Raterage Weekly Three-Month
Secondary CD Rate" means the secondary market'8geondary CD Rate") for three-month certificatésleposit (secondary market) of
major United States money market banks for the mexsint weekly period ending Friday reported infbderal Reserve Statistical release
entitled "Selected Interest Rates" (currently peatlon H.15) or any successor publication releakethg the week for which the Secondary
CD Rate is being determined. The Secondary CD &ateported shall be in effect, for the purposthisf definition, for each day of the week
in which the release date of such publication cecifisuch publication or a substitute containing foregoing rate information is not
published by the Board for any week, such averaggeghall be determined by the Agent on the fitgiBess Day of the week succeeding
such week for which such rate information is ndblgihed on the basis of bids quoted to the Agerthbye New York City negotiable
certificate of deposit dealers of recognized stagdor secondary market morning offerings of neglag certificates of deposit of major
United States money market banks with maturitiethiefe months. Any change in the Base Rate duelhaage in the Average Weekly
Three-Month Secondary CD Rate shall be effectivéhereffective date of such change in the Averageky Three-Month Secondary CD
Rate. "Federal Funds Effective Rate" means, forpemod, a fluctuating interest rate per annum kffraeach day during such period to the
weighted average of the rates on overnight fedarals transactions with members of the Federal Res®ystem arranged by federal funds
brokers, as published on the succeeding Businegdipthe Federal Reserve Bank of New York, oruiflsrate is not so published for any
day which is a Business Day, the average of théatjoos for the day of such transactions receiwethb Agent from three federal funds
brokers of recognized standing selected by it. Aimgnge in the Base Rate due to a change in thedi¢dads Effective Rate shall be
effective on the effective date of such changé@Rederal Funds Effective Rate. If for any reabenAgent shall have determined (which
determination shall be conclusive absent manife@et)ethat it is unable to ascertain both the B@BeRate and the Federal Funds Effective
Rate for any reason, including, without limitatidhe inability or failure of the Agent to obtainfcient bids or publications in accordance
with the terms hereof, the Base Rate shall be timePRate until the circumstances giving rise tohsimability no longer exist.

"Board" means the Board of Governors of the Fedeeslerve System of the United States.
"Borrower" is defined in the introduction to thigfeement.
"Borrowing" means simultaneous Loans from each Bank

"Borrowing Date" means the Business Day upon wiliehproceeds of the Loans are to be made avatialtee Borrower, but not later than
February 17, 1994, and any subsequent date thlatl @ians are refinanced pursuant to Section 2.3.

"Business Day" means a day when the Agent and Back are open for business, and if the applicabigir2ss Day relates to any Eurodo
Loan, a day on which dealings are carried on irBhedollar Interbank Market and commercial bankesapen for domestic or international
business in London, England, in New York, New Yakd in Dallas, Texas.

"CD Loans" means Loans which bear interest at theR@te.

"CD Rate" means a rate determined pursuant toallaning formula:

(Derivation CD Rate x Statutory Reserves) + AssesdgRate

"Code" means the Internal Revenue Code of 198&mended, together with rules and regulations prgatatl thereunder.
"Companies" means, collectively, Borrower and itbSdiaries and "Company" means any of the same.

"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, Cligtesied Net Worth shall exclude the effect of Stagat No. 106 of the Financial
Accounting Standards Board.

"Current Date" means any date after January 1,.1994

"Current Financials" means the consolidated Firar&tatements of the Companies for the fiscal geded December 31, 1992, and the f
quarter ended September 30, 1993.

"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



unliquidated, primary or secondary, direct or irdir or absolute, fixed, or contingent.

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

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

"Derivation CD Rate" means, for any Interest Pefadany CD Loan, the per annum rate of interesited to the Agent on the first day of
such Interest Period by certificate of deposit elesabf recognized standing for the purchase atvfatee in the secondary market of
certificates of deposit of the Agent maturing oe kst day of such Interest Period and in amoumntsas to such CD Loan.

"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 éxgltiee effects of nonrecurring and/or
unusual non-cash transactions that reduce net im@od items that do not reduce the cash flow oCiimpanies (e.g., write-off of
intangibles, write-down of assets, effects of neaoainting 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; peavidat such bank is acting through a
branch or agency located in the country in whidhk 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 SgcilGt of 1974, as amended from time to time, dr@regulations promulgated
thereunder.

"ERISA Affiliate" means any company or trade or ibess (whether or not incorporated) which is a memab a group of which Borrower is
member and which is under common control with Bagowithin the meaning of section 414 of the Code.

"Eurocurrency Liabilities" is defined in Regulati@n
"Eurodollar Interbank Market" means the euroddlf@erbank market selected by the Agent in its slideretion, acting in good faith.

"Eurodollar Lending Office" means, with respecetich Bank, the branches or affiliates of such Belmkh such Bank has designated on
Schedule 1 as its "Eurodollar Lending Office" orynmereafter designate from time to time as its tiotlar Lending Office" by notice to the
Borrower and the Agent.

"Eurodollar Loan" means any Loan with respect tacwhhe 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 desdribe
Section 6, provided there has been satisfied agyinement in connection therewith for the givingnatice, lapse of time, or happening of .
further condition, event, or act.

"Federal Funds Effective Rate" has the meaningifipedn the definition of Base Rate.
"Financial Report Certificate" means a certificatdbstantially in the form of Exhibit D.

"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.

"Funded Debt" shall mean and include, as of ang datof which the amount thereof is to be deterdqi(igall funded indebtedness of the
Companies, (ii) all funded indebtedness of any Biidry (other than funded indebtedness of such ifligrg owing to the Borrower or
another Subsidiary), and (iii) all indebtednesstdorrowed money, but not (iv) indebtedness sechyetthe cash surrender value of life
insurance policies up to the amount of such casiesder 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 tmafgial Statements in question.

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

"Highest Lawful Rate" means at the particular timguestion the maximum rate of interest which,amapplicable Law, the Banks are then
permitted to charge the Borrower on the Obligatlbthe maximum rate of interest which, under aggiile 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 with respect to aaseB oan, Eurodollar Loan, or CD Loan, the lastafaye Interest Period applicable
thereto and, in addition in the case of a Euroddlten, CD Loan, or Base Loan with an Interest@klonger than three months or 90 days,
as applicable, each day that would have been teeskt Payment Date for such Loan had an Inteer#bdPof three months or 90 days,
respectively, been applicable to such Loan.

"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 ngalbricorresponding 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;

(i) as to any CD Loan, the period commencing andhte of such Loan and ending 30, 60, 90, or %8 thereafter; and

(iias to any Base Loan, the period commencinghendate of such Loan and ending not later thada§@ later or, if earlier, on the Maturity
Date, or the date of prepayment of such Loan;

provided, that (x) if any Interest Period would enda day which shall not be a Business Day, soigrdst Period shall be extended to the
next succeeding Business Day unless, with respdetitodollar Loans only, such next succeeding BassrDay would fall in the next
calendar month, in which case such Interest Peti@dl end on the next preceding Business Day, yndo( Interest Period may be selected
that ends later than the Maturity Date. Interestlsiccrue from and including the first day of aterest Period to but excluding the last da
such Interest Period.

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

"LIBO Rate" means the rate (rounded upwards, ifabl@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 Periaalfered in immediately available funds to theapipal 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 interplgdge, assignment, charge, title retention agee¢nor encumbrance of any kind, and any
other Right of or arrangement with any creditoh&we his claim satisfied out of any property oretssor 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 Eurodollar Loan, a CD Loan, or aeBazan made by a Bank to the Borrower hereunder.

"Loan Papers" means (i) this Agreement, certifisatelivered pursuant to this Agreement, and exhaoid schedules hereto, (ii) any notes,
security documents, guaranties, and other agresnrefavor of the Agent or the Banks ever delivaredonnection with this Agreement, and
(iii) all renewals, extensions, or restatementoofimendments or supplements to, any of the famggo

"Majority Banks" means at any time Banks holdindeatst 66-2/3% of the then aggregate unpaid prat@mount of the Loans.

"Material Adverse Effect" means any set of one orercircumstances or events which, individuallgaitectively, will result in any of the
following (a) a material and adverse effect upanhlidity or enforceability of any Loan Paper, ébinaterial and adverse effect on the
consolidated financial condition of the Companiggresented in the latter of the Current Finandalthie most recent audited consolidated
Financial Statements, (c) a Default or (d) theasse of an accountant's report on the Companiasbtidated Financial Statements
containing an explanatory paragraph about theyentbility to continue as a going concern (asraéfiin accordance with Generally
Accepted Auditing Standards).

"Material Agreement” of any Person means any melteniitten or oral agreement, contract, commitmenunderstanding to which su



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

"Maturity Date" means September 30, 1994.

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

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

"Note" means a promissory note of the Borrower pyto the order of Bank, in substantially the fasfrExhibit B hereto, with the blanks
appropriately completed, together with all modificas, extensions, renewals, and rearrangemenisahe

"Notice of Borrowing" is defined in Section 2.2.

"Obligation" means all present and future indebésdn obligations, and liabilities, and all renewaldensions, and modifications thereof,
owed to the Agent or the Banks by the Borrowesiag pursuant to any Loan Paper, together witmtdkest thereon and costs, expenses
attorneys' fees incurred in the enforcement oectihn 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 Corpmratir any successor thereof, established purso&RISA.

"Permitted Liens" means the Liens described on @dee2. "Person” means and includes an individaatnership, joint venture, corporati
trust, Tribunal, unincorporated organization, ovggmment, or any department, agency, or politiohdévision thereof.

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

"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 egéast.

"Significant Subsidiary" means a Subsidiary of Beerower

(i) the assets of which equal or exceed 5% ofsalkts of the Borrower and its Subsidiaries as shmwan consolidated balance sheet of the
Borrower and its Subsidiaries, (ii) the operatiagenue of which, for the most recently ended peoiaivelve consecutive months, equals or
exceeds 5% of the operating revenues of the Bomrane its Subsidiaries for such period, or

(iiif) the net income of which, for the most recgrehded period of twelve consecutive months, equagxceeds 5% of the net income of the
Borrower and its Subsidiaries for such period.

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

"Statutory Reserves" means a fraction (expresseddasimal), the numerator of which is the numbrer and the denominator of which is the
number one minus the aggregate of the maximumwesarcentages (including, without limitation, angrginal, special, emergency, or
supplemental reserves), expressed as a decimadblisbed by the Board and any other banking authtwiwhich any of the Banks is subject
with respect to the CD Rate, for new negotiablestoleposits in dollars of over $100,000 with maiesipproximately equal to the applicable
Interest Period. Such reserve percentages shaldecwithout limitation, those imposed under Ragjoh D. Statutory Reserves shall be
adjusted automatically on and as of the effectate @f any change in any reserve percent



"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 equivatgerests).

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

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

"United States" and "U.S." each means United Stftésnerica.
SECTION 2. LOANS.

2.1 Agreement to Lend. Subject to the terms andlitions and relying upon the representations andamties herein set forth, each Bank,
severally and not jointly, agrees to make a LoathéoBorrower in a single advance on the Borrovidade in the amount indicated next to its
name on Schedule 1.

2.2 Borrowing Procedure. In order to effect a Buiirg, the Borrower shall hand deliver, telex, detepy to the Agent a duly completed
request for Borrowing, substantially in the formioéhibit A hereto (a "Notice of Borrowing"), (i) ithe case of Eurodollar Loans and CD
Loans, not later than 11:00 a.m., Dallas, Texas timo Business Days before the Borrowing Dateifipddor the Borrowing, and (ii) in the
case of Base Loans, not later than 11:00 a.m.aBallexas time, on the Business Day which is tireoBang Date specified for a proposed
Borrowing. Such notice shall be irrevocable andishaach case refer to this Agreement and spdgifyvhether the Loans then being
requested are to be Eurodollar Loans, CD LoanBase Loans, (y) the Borrowing Date of such Loansi¢tvshall be a Business Day) and
aggregate amount thereof (which shall not be ks $500,000 and shall be an integral multipleldf®000), and (z) the Interest Period with
respect thereto (which shall not end later tharMhturity Date). If no Interest Period with respeztiny Eurodollar Loan or CD Loan is
specified in any such Notice of Borrowing, therthia case of a Eurodollar Loan, the Borrower shalllbemed to have selected an Interest
Period of one month's duration, and in the case®@Db Loan, the Borrower shall be deemed to hawctsd an Interest Period of 30 days'
duration. Promptly, and in any event on the sanyetile Agent receives a Notice of Borrowing pursuarthis

Section 2.2, the Agent shall advise the other Barfilssich Notice of Borrowing and of each Bank'stiporof the requested Borrowing by
telex or telecopier. Each Borrowing shall consfdt@ans of the same type made as of the same dhjianng the same Interest Period.

2.3 Refinancings. The Borrower may refinance akuy part of any Loan with a Loan of the same different type made pursuant to Seci
2.2, subject to the conditions and limitationsfeeth herein and elsewhere in this Agreement. Apgrhor part thereof so refinanced shall be
deemed to be repaid with the proceeds of a newoBamg hereunder and the proceeds of the new Loan.

2.4 Loans. (a) Each Borrowing made by the Borrowveany date shall be in the case of Loans, in tagial multiple of $100,000 and in a
minimum aggregate principal amount of $500,000.rsoshall be made by the Banks ratably in accordasitbetheir respective amounts on
Schedule 1; provided, however, that the failurammf Bank to make any Loan shall not in itself ndi@ny other Bank of its obligation to lend
hereunder. The initial Loan by each Bank shall laelenagainst delivery to such Bank of an approphatie, respectively, payable to the o
of such Bank, as referred to in Section 2.5.

(b) Each Loan shall be a Eurodollar Loan, a CD L.@ara Base Loan, as the Borrower may request sulgi@nd in accordance with Section
2.2 or Section 2.3, as applicable. Each Bank métg aption make any Eurodollar Loan by causingraifyjn branch of such Bank to make
such Loan; provided, however, that any exercissioh option shall not affect the obligation of B@rower to repay such Loan in
accordance with the terms of the applicable Notkthis Agreement. Loans of more than one intewgst option may be outstanding at the
same time; provided, however, that the Borrowell sttd be entitled to request any Loan which, ifdaawould result in an aggregate of m
than 10 separate Borrowings being outstanding nelexuat any one time. For purposes of the foregadingns having different Interest
Periods, regardless of whether they commence osaime date, shall be considered separate Loans.

(c) Each Bank shall make its portion of each Boingwnon the initial Borrowing Date thereof by payitige amount required to the Agent in
Dallas, Texas in immediately available funds ntéddhan 12:00 noon, Dallas, Texas time, and thendghall by 2:00 p.m., Dallas, Texas
time, credit the amounts so received to the gemisabsit account of the Borrower with the Agentiboans are not made on such date
because any condition precedent to the initial @eimg herein specified shall not have been metrnethe amounts so received to the
respective Banks as soon as practicable; provitadever, if and to the extent the Agent fails tiune any such amounts to a Bank on the
initial Borrowing Date, the Agent shall pay interes such unreturned amounts, for each day froninitial Borrowing Date to the date such
amounts are returned to such Bank, at the FedaraldEffective Rate.

2.5 Notes. The Loans made by each Bank shall likepged by a single Note, payable to the order di 8ank in a principal amount equal to
that next to its name on Schedule 1. The outstgngliimcipal balance of each Loan, as evidencedhbyelevant Note, shall be payable on the
last day of the Interest Period applicable to dumdin. Each Note shall bear interest from the datesof on the outstanding principal balance
thereof as set forth in Section 2.6 and Section 2.7

2.6 Interest on Loans. (a) Subject to the provisioh
Section 2.7, each Eurodollar Loan shall bear istesiea rate per annum (computed on the basiedadtual number of days elapsed over a
year of 360 days) equal to the lesser of (i) thghidst Lawful Rate and (ii) the LIBO Rate for théehest Period in effect for such Loan p



3/8 of 1% per annum. Interest on each Eurodollarishall be payable on each Interest Payment Paleable thereto. The applicable
LIBO Rate for each Interest Period shall be deteemliby the Agent, and such determination shalldoelosive absent manifest error.

(b) Subject to the provisions of Section 2.7, e@EhLoan shall bear interest at a rate per annumcted on the basis of the actual number
of days elapsed over a year of 360 days) equékttesser of (i) the Highest Lawful Rate and {iB €D Rate for the Interest Period in effect
for such Loan, plus 1/2 of 1% per annum. Interestach CD Loan shall be payable on each Intergsh@at Date applicable thereto. The
applicable CD Rate for each Interest Period shetlétermined by the Agent, and such determinatiaii e conclusive absent manifest el

(c) Subject to the provisions of Section 2.7, eBabke Loan shall bear interest at the rate per arfoamputed on the basis of the actual
number of days elapsed over a year of (x) 365 6rdiys, as the case may be if the Base Rate id basthe Prime Rate or (y) 360 days if
Base Rate is based on the Base CD Rate or thedt&drrds Effective Rate) equal to the lesser ah@)Highest Lawful Rate and (i) the Bi
Rate. Interest on each Base Loan shall be payabtach Interest Payment Date applicable therete apiplicable Base Rate during each
Interest Period shall be determined by the Agemd,such determination shall be conclusive absenifest error.

2.7 Interest on Overdue Amounts. If the Borrowallsthefault in the payment of the principal of ntarest 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.

2.8 Alternate Rate of Interest. (a) In the eventi an each occasion, that on the day two Businags Prior to the commencement of any
Interest Period for a Eurodollar Loan, the Agengand faith shall have determined that dollar dépas the amount of the requested
principal amount of such Eurodollar Loan are notegally available in the Eurodollar Interbank Matker that dollar deposits of such
Eurodollar Loan are not generally available in Bueodollar Interbank Market for the requested leséiPeriod, or that the rate at which such
dollar deposits are being offered will not adeglyaé®d fairly reflect the cost to any Bank of makior maintaining such Eurodollar Loan
during such Interest Period, or that reasonablensida not exist for ascertaining the LIBO Rate,Algent shall, as soon as practicable
thereafter, give written or telex notice of suchedmination, stating the specific reasons theraéothe Borrower and the Banks. In the event
of any such determination, any request by the Bagrdor a Eurodollar Loan shall, until the circuarstes giving rise to such notice no lor
exist, be deemed to be a request for a Base Laanh @etermination by the Agent hereunder shalldpelasive absent manifest error.

(b) In the event, and on each occasion, that oddlyewo Business Days prior to the commencemeanygfinterest Period for a CD Loan, !
Agent in good faith shall have determined thatatadleposits in the amount of the requested prihaip@unt of such CD Loan are not
generally available in the secondary certificateepbosit market, or that dollar deposits of suchl@Bn are not generally available in the
secondary certificate of deposit market for thauestied Interest Period, or that the rate at which slollar deposits are being offered will not
adequately and fairly reflect the cost to any Bahknaking or maintaining such CD Loan during suctetest Period, or that reasonable m
do not exist for ascertaining the CD Rate, the Aghall, as soon as practicable thereafter, giviemror telex notice of such determination,
stating the specific reasons therefor, to the Beeroand the Banks. In the event of any such detextiain, any request by the Borrower for a
CD Loan shall, until the circumstances giving tisesuch notice no longer exist, be deemed to legaest for a Base Loan. Each
determination by the Agent hereunder shall be et absent manifest error.

2.9 Prepayment of Loans. (a) Prior to the Matubitite, the Borrower shall have the right at any timprepay any Borrowing, in whole or in
part, subject to the requirements of

Section 2.12 but otherwise without premium or pgnddut prepayment of Eurodollar Loans and CD Losimall require at least five Business
Days prior written or telex notice to the Agentppided, however, that each such partial prepayrsieait be in an integral multiple of
$100,000 and in a minimum aggregate principal arhoti8100,000. Each notice of prepayment shall fpéte prepayment date and the
aggregate principal amount of each Borrowing tetepaid, shall be irrevocable and shall commitBberower to prepay such Borrowing by
the amount stated therein.

(b) All prepayments under this Section 2.9 shalhbeompanied by accrued interest on the principaiuant being prepaid to the date of
prepayment.

2.10 Reserve Requirements; Change in Circumsta(eeNotwithstanding 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 theé of Law) (i) shall change the basis of taxattbpayments to any Bank of the principal
of or interest on any Eurodollar Loan or CD Loande&y such Bank or any other fees or amounts payayeunder (other than (x) Taxes
imposed on the overall net income of such Bankhieyjtrrisdiction in which such Bank has its printipiice or by any political subdivision

or taxing authority therein (or any Tax which isaeted or adopted by such jurisdiction, politicaddivision, or taxing authority as a direct
substitute for any such Taxes) or (y) any Tax, sssent, or other governmental charge that wouldhae¢ been imposed but for the failur:
any Bank to comply with any certification, inforriat, documentation, or other reporting requiremg(iij)shall impose, modify, or deem
applicable any reserve, special deposit, or simdguirement against assets of, deposits withrothiaccount of, or credit extended by, such
Bank, or (iii) shall impose on such Bank or the&gallar Interbank Market any other condition affiegtthis Agreement or any Eurodollar
Loan or CD Loan made by such Bank, and the re$ahy of the foregoing shall be to increase thd tmsuch Bank of maintaining its Loans
or of making or maintaining any Eurodollar LoanGID Loan or to reduce the amount of any sum receivadceivable by such Bank
hereunder (whether of principal, interest, or othise) in respect thereof by an amount deemed inl gaith by such Bank to be material, then
the Borrower shall pay to the Agent for the accafrduch Bank such additional amount or amountsihgompensate such Bank for such
increase or reduction to such Bank upon demandibly Bank (through the Agent). Notwithstanding theefoing, in no event shall any Ba



be permitted to receive any compensation hereuwatestituting interest in excess of the Highest LidW&ate.

(b) If any Bank shall have determined in good fdlitht 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 adequacyeftdr 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 caesegg of its obligations hereunder to a
level below that which such Bank could have achidwat for such adoption, change, or compliancer{tplnto consideration such Bank's
policies with respect to capital adequacy) by awam deemed by such Bank to be material, then fioma to time, the Borrower shall pay to
the Agent for the account of such Bank such adulti@amount or amounts as will compensate such Barduch reduction upon demand by
such Bank (through the Agent). Notwithstandingftiregoing, in no event shall any Bank be permittececeive any compensation hereur
constituting interest in excess of the Highest Ld&ate.

(c) A certificate of a Bank setting forth in reaabte detail (i) such amount or amounts as shatidoessary to compensate such Bank as
specified in paragraph (a) or (b) above, as the n@sy be, and (ii) the calculation of such amourgmounts under clause (a)(i), shall be
delivered to the Borrower (with a copy to the Aggaromptly after such Bank determines it is entitte compensation under this

Section 2.10, and shall be conclusive and bindbsgat manifest error. The Borrower shall pay toAgent for the account of such Bank the
amount shown as due on any such certificate witbidays after its receipt of the same. In prepasinah certificate, such Bank may employ
such assumptions and allocations of costs and egpeas it shall in good faith deem reasonable anyduse any reasonable averaging and
attribution method.

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

in return on capital with respect to any Interesti®d shall not constitute a waiver of such Bankjkts to demand compensation for any
increased costs or reduction in amounts receivedagivable or reduction in return on capital witspect to such Interest Period or any other
Interest Period. The protection of this Sectior0DXhall be available to each Bank regardless ofpmsgible contention of invalidity or
inapplicability of the law, regulation, or conditiavhich shall have been imposed, provided thatyénevent such law, regulation or condition
is subsequently determined to be invalid or inaggtdie, bank shall promptly repay compensation todeer.

(e) In the event any Bank shall seek compensatiosuant to this Section 2.10, the Borrower may gioice to such Bank (with copies to the
Agent) that it wishes to seek one or more Eligiésignees (which may be one or more of the Barkassume the obligations hereunder of
such Bank and to purchase its outstanding LoandNatels. Each Bank requesting compensation pursadhis Section 2.10 agrees to sell its
obligations hereunder, Loans, Notes, and interestis Agreement and the other Loan Papers to aciy Eligible Assignee for an amount
equal to the sum of the outstanding unpaid prin@pand accrued interest on such Loans and Ndtesaghl other fees and amounts
(including, without limitation, any compensatioraiched by such Bank under this Section 2.10 whichdtarued prior to the purchase of the
Notes and as to which such Bank has delivereddh#icate required b

Section 2.10(c) on or before the date such obbgatiLoans, and Notes are purchased) due suchtgaaknder calculated, in each case, to
the date such obligations, Loans, Notes, and istare purchased, whereupon such Bank shall hafierther obligations or other obligation
to the Borrower hereunder or under any other LcapeP.

(f) Without prejudice to the survival of any ottaligations of the Borrower hereunder, the obligrasi of the Borrower under this Section
2.10 shall survive for one year after the termmatf this Agreement and/or the payment or assigimmiany of the Notes.

2.11 Change in Legality. (a) Notwithstanding angthio the contrary herein contained, if any changay Law 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 CD Loan or to géffect to its obligations as contemplated herelgnt by written notice to the Borrower
and to the Agent, such Bank may:

(i) declare that Eurodollar Loans or CD Loans,lesdase may be, will not thereafter be made by Baetk hereunder, whereupon the
Borrower shall be prohibited from requesting Eultatd_oans or CD Loans, as the case may be, frazh 8ank hereunder unless such
declaration is subsequently withdrawn; and

(i) require that all outstanding Eurodollar LoarsCD Loans, as the case may be, made by it beectmu/to Base Loans, in which event (A)
all such Eurodollar Loans or CD Loans, as the caag be, shall be automatically converted to Basenkas of the effective date of such
notice as provided in paragraph (b) below and (B)ayments and prepayments of principal which woatherwise have been applied to
repay the converted Eurodollar Loans or CD Loagsha case may be, shall instead be applied ty thpaBase Loans resulting from the
conversion of such Eurodollar Loans or CD Loanghasase may be.

(b) For purposes of this Section 2.11, a notichéoBorrower (with a copy to the Agent) by any Bamksuant to paragraph (a) above shall be
effective on the date of receipt thereof by therBaer.

2.12 Indemnity. The Borrower shall indemnify eadmB against any loss or reasonable expense whathBank may sustain or incur as a
consequence of (a) any failure by the Borrowerdwdw hereunder after the initial Notice of Borragipursuant to Section 2 has been given,
(b) any payment, prepayment, or conversion, ottem tonversions under Section 2.11(a)(ii), of eoHalar Loan or CD Loan required by
any other provision of this Agreement or otherwisgde on a date other than the last day of thecgipé Interest Period,

(c) any default in the payment or prepayment offtiecipal amount of any Loan or any part thereointerest accrued thereon, as and w



due and payable (at the due date thereof, by notipeepayment, or otherwise), or (d) the occuresoicany Event of Default. The indemnity
of the Borrower pursuant to the immediately precgdientence shall include, but not be limited ty, lass or reasonable expense sustain
incurred or to be sustained or incurred in liguitgior employing deposits from third parties acqdito effect or maintain such Loan or any
part thereof as a Eurodollar Loan or CD Loan. Sosh or reasonable expense shall include, withoitdtion, an amount equal to the exce

if any, as reasonably determined in good faith dgheBank of (i) its cost of obtaining the funds flee Loan being paid, prepaid, or converted
or not borrowed (based on the LIBO Rate or CD Rfate)he period from the date of such payment, @yepent, or conversion or failure to
borrow to the last day of the Interest Period fmtsLoan (or, in the case of a failure to borrdve Interest Period for the Loan which would
have commenced on the date of such failure to byrower

(i) the amount of interest (as reasonably deteethiby such Bank) that would be realized by suchkBameemploying the funds so paid,
prepaid, or converted or not borrowed for suchqakar Interest Period, as the case may be. A atif of each Bank setting forth any
amount or amounts which such Bank is entitled ¢teire pursuant to this Section 2.12 shall be dedidéo the Borrower (with a copy to the
Agent) and shall be conclusive, if made in goothfaabsent manifest error. The Borrower shall mathé Agent for the account of each Bank
the amount shown as due on any certificate witBi&ys after its receipt of the same. Notwithstagdhe foregoing, in no event shall any
Bank be permitted to receive any compensation Ineleruconstituting interest in excess of the Highastful Rate. Without prejudice to the
survival of any other obligations of the Borrowerdunder, the obligations of the Borrower undes thi

Section 2.12 shall survive for one year after #rentnation of this Agreement and/or the paymerassignment of any of the Notes.

2.13 Pro Rata Treatment. (a) Each payment or preealof principal and each payment of interest wégpect to a Borrowing shall be made
pro rata among the Banks in accordance with thgerise principal amounts of the Loans extendeddh Bank with respect to such
Borrowing, and (b) refinancings of Loans shall bade pro rata among the Banks in accordance with iespective principal amounts.

2.14 Sharing of Setoffs. Each Bank agrees thashall, through the exercise of a right of barkien, setoff, or counterclaim against the
Borrower, including, but not limited to, a secudim 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 Notldby it (other than pursuant to Section 2.10exti®n 2.12) as a result of which the unpaid
principal portion of the Note held by it shall beportionately less than the unpaid principal mortdf the Note held by any other Bank, it
shall be deemed to have simultaneously purchasedduch other Bank a participation in the Note ligiduch other Bank, so that the
aggregate unpaid principal amount of the Note artigipations in Notes held by each Bank shallrbthe same proportion to the aggregate
unpaid principal amount of all Notes then outstagdis the principal amount of the Note held byrimto such exercise of banker's lien,
setoff, or counterclaim was to the principal amoofreill Notes outstanding prior to such exercisbéarfker's lien, setoff, or counterclaim;
provided, however, that if any such purchase oclpses or adjustments shall be made pursuanst&dution 2.14 and the payment giving
rise thereto shall thereafter be recovered, sucthase or purchases or adjustments shall be restiodhe extent of such recovery and the
purchase price or prices or adjustment restorelowitinterest. The Borrower expressly consenthgéddregoing arrangements and agrees
any Bank holding a participation in a Note deenmedave been so purchased may, upon the existerame®fent of Default, exercise any ¢
all rights of banker's lien, setoff, or counteroiavith respect to any and all moneys owing by ther@ver to such Bank as fully as if such
Bank had made a Loan directly to the Borrower endamount of such participation.

2.15 Payments. (a) The Borrower shall make eacmpayhereunder and under any instrument deliveeegimder 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 pronyathereafter cause to be distributed like fundatiedj to the payment of principal of or
interest on Loans (other than pursuant to Sectid@ and Section 2.12) ratably to the Banks paythéay Bank for the account of its
Applicable Lending Office, in each case to be aaplh 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 case be inatlisethe computation of payment of
interest; provided, however, if such extension wiaduse payment of interest on or principal of eoHallar Loan to be made in the next
following calendar month, such payment shall be enadl the next preceding Business Day.

(c) Unless the Agent shall have received noticenftbe Borrower prior to the date on which any payhig 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 paghent 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 tatieduch Bank repays such amount to the Agertiedd¢deral Funds Effective Rate.

(d) All payments (whether of principal, intereste§, reimbursements, or otherwise) by the Borramder this Agreement shall be made
without setoff or counterclaim and shall be maee fand clear of and without deduction for any preeefuture 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 itinlveld 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 2.10) as may lbessary in order that the net amounts receivetidanks after such deduction or
withholding shall equal the amounts which woulddaeen received if such deduction or withholdingeneot required. The Borrower shall
confirm that all applicable Taxes, if any, imposedthis Agreement or transactions hereunder shak lbeen properly and legally paid by it
to the appropriate taxing authorities by sendirfigiafl Tax receipts or notarized copies of sucheipts to the Agent within 30 days after
payment of any applicable Te



(e) So long as no Event of Default has occurrediguwedntinuing, 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 tve Borrower fails to give direction, any paynen prepayment shall be applied in the
following order: (i) to expenses and fees for which Agent and the Banks have not been reimbursaddordance with the Loan Papers; (ii)
to accrued interest; and (iii) to the remainingi@dtion in the order and manner as the Majority Batleem appropriate.

2.16 Calculation of LIBO and CD Rates. The provisiof this Agreement relating to calculation of tHBO Rate and CD Rate are included
only for the purpose of determining the rate oéiest or other amounts to be paid hereunder teaiased upon such rate, it being understood
that each Bank shall be entitled to fund and mairita funding of all or any part of a Eurodollaoan or CD Loan as it sees fit. All such
determinations hereunder, however, shall be madfeeash Bank had actually funded and maintaineutifug of each Eurodollar Loan

through the purchase in the Eurodollar InterBankKdtof one or more eurodollar deposits, and oh&ab Loan through the purchase at f
value in the secondary market of one or more deaitiés of deposit, in an amount equal to the ppecamount of such Loan and having a
maturity corresponding to the Interest Period fartsLoan.

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

2.18 Quotation of Rates. It is hereby acknowledfetl 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 iof interest which thereafter is actually ireeffwhen the election is made.

SECTION 3. REPRESENTATIONS AND WARRANTIES. The Bower represents and warrants to the Agent and amé®Bas follows:

3.1 Purpose of Credit Facility. The Borrower wideuLoan proceeds only for payment of the cashgodf the cost of its acquisition pursu
to Agreement and Plan of Merger dated October 983,lamong the Borrower, Celutel Acquisition Capd Celutel, Inc. The proceeds
loaned hereunder will not be used directly or iedily for the purpose of purchasing or carryingfarrthe purpose of extending credit to
others for the purpose of purchasing or carryimy, ‘@argin stock" as that term is defined in RetgataG, T, U, or X of the Board, as
amended, or to repay any Debt which was createsiich purposes.

3.2 Corporate Existence, Good Standing, and Authdgach Company is, to the best of the Borrowerswvledge, duly organized, validly
existing, and in good standing under the Lawss$tate of incorporation (such jurisdictions beduhentified on Schedule 3.2). Except where
failure would not reasonably be expected to haMaterial Adverse Effect, each Company (a) is dulgldied to transact business and is in
good standing as a foreign corporation in eaclsdgiiction where the nature and extent of its busiaesl properties require the same

(such jurisdictions being identified on Schedult?) &nd (b) possesses all requisite authority, pplieenses, permits, and franchises to
conduct its business as is now being, or is conlien herein to be, conducted. The Borrower possesisrequisite authority, power,
licenses, permits, and franchises to execute, &eland comply with the terms of the Loan Papdrsylach have been duly authorized and
approved by all necessary corporate action an@gpxehere failure would not reasonably be expetidthve a Material Adverse Effect, for
which no approval or consent of any Person or Tabis required which has not been obtained anfiling or other natification to any
Person or Tribunal is required which has not beeperly completed.

3.3 Subsidiaries. Schedule 3.3 sets forth all exjsbubsidiaries of the Borrower and correctlyslists to each Subsidiary, (a) its name and (b)
the percentage of its issued and outstanding sbapital stock owned by the Borrower or anotBebsidiary (specifying such Subsidiary).
The shares of capital stock of each Subsidiary ovinyethe Borrower (either directly or indirectlyrdtugh another Subsidiary) as set forth on
Schedule 3.3 are the duly authorized, validly idstgly paid, and nonassessable shares of sucki@aty and are owned by the Borrower
free and clear of all Liens except as set forttsohedule 3.3.

3.4 Financial Statements. The Current Financiale\weepared in accordance with GAAP and preseny flie 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 Financials which
are not reflected therein. There have been no mmb#glverse changes in the consolidated finanoiatiition of the Companies from that
shown in the Current Financials between such datdghe date hereof, nor has any Company incumgdnaterial (to the Companies taken
as a whole) liability , direct or indirect, fixed ocontingent, between the dates of the Currentrfeiladés and the date hereof, except in the
ordinary course of business, such as in conneutitthacquisitions 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 violafiamy Laws or any Material Agreements to whiclsitiparty, other than such violations
which would not reasonably be expected to have eeléd Adverse Effect. Neither the Borrower nor &ignificant Subsidiary is, nor will
the execution, delivery, performance, or observarid¢he Loan Papers cause the Borrower or any fiigni Subsidiary to be, in violation of
its bylaws or charter.

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 unpaidnjuehts against any Company. Material for purpogtisfSection 3.6 in relation to
Litigation would include any actions or proceedipgnding 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 Effe



3.7 Taxes. All Tax returns of each Company requiccie filed have been filed (or extensions havenlgranted) except where the failure to
do so could not reasonably be expected to havetaribAdverse Effect, and all Taxes imposed upacheCompany which are due and
payable have been paid other than Taxes for whigelttiteria for 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 Compaoyhe Borrower's knowledge, any other Peesoa 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&any Company has incurred an
accumulated funding deficiency in an amount su#fitito have a Material Adverse Effect, (b) no Conyplaas incurred material liability to
the PBGC in connection with any such plan, (c) mon@any has withdrawn in whole or in part from pap@tion in a Multiemployer Plan,
and (d) to the best of the Borrower's knowledge;prohibited transaction” (as defined in sectio® 49 ERISA or section 4975 of the Code)
or "reportable event" (as defined in section 404BRISA) has occurred which could reasonably becetgd to have a Material Adverse
Effect.

3.10 Properties; Liens. Each Company has good ankletable (except for Permitted Liens) title toitdlproperty 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," abdsidiary company" of a "holding
company," an "affiliate" of a "holding company" afra "subsidiary company" of a "holding company,'ad'public utility" within the meanin
of the Public Utility Holding Company Act of 193&s amended, (b) a "public utility" within the meagiof the Federal Power Act, as
amended, (c) an "investment company" within themrgpof the Investment Company Act of 1940, as atadn(d) an "investment adviser"
within the meaning of the Investment Advisers Atl1840, as amended, or (e) subject to the jurigdiadf the Federal Communications
Commission or any public 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 thatrwads Affiliate. For purposes of this
Section 3.12, such transactions are "materialig§t 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.

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 Comsaamployees, the effect of which would have advlat Adverse Effect.

3.15 Insurance. Each Company maintains with firElycsound 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 sam@rilar businesses; provided, however, a progrhgelf-insurance in such amounts and
against such risks as are prudent and which isistens with accepted business practice shall cistcompliance 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 amy@any. All writings exhibited or
delivered to the Agent by or on behalf of any Compare and will be genuine and in all material eztp what they purport and appear to be.

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 Blatidorrowing, and the Current Financi:



(b) Officers' Certificates. A certificate datedaghe date hereof, executed and delivered by thredBver, certifying that (i) attached is a true,
correct, and complete copy of (A) the Borrower'artdr, certified by the appropriate state offieciatl dated a Current Date, (B) the Borrow
bylaws, and (C) resolutions of the Borrower's baardirectors authorizing the execution and deljvefreach Loan Paper to which the
Borrower is a party; (ii) the officers whose speemsignatures appear on such certificate hold dhgocate office indicated and are author

to sign agreements, documents, and instrumentelalfiof the Borrower; and (iii) the acquisition®©élutel, Inc. pursuant to the agreement
described in Section 3.1 of this Agreement has lseempleted pursuant to the terms thereof, whiamsdnave not been changed or waived in
any material respect since October 18, 1993.

(c) Good Standing, Existence, and Authority. Ciediies (dated a Current Date) relating to the Beerts existence, good standing, and
authority to transact business issued by apprapsiate officials as set forth on Schedule 3.2.

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

(e) Fees. Payment from the Borrower of all fees tihge the Agent pursuant to this Agreement or dhgraagreement.
(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 ohdunding (a) the representations and
warranties made in the Loan Papers are true amdaton all material respects (except to the extieat (i) the representations and warranties
speak to a specific date or (ii) the facts on wisabh representations and warranties are basedkeavechanged by transactions
contemplated or permitted by this Agreement), @ijher any Material Adverse Effect nor any DefaulEvent of Default shall have occurr
and shall be continuing, (c) the funding of suclaih.ds permitted by Law, and (d) if requested byAkent or the Majority Banks, the
Borrower shall have delivered to the Agent evidesdestantiating any of the matters contained s Afgreement which are necessary to
enable the Borrower to qualify for such Loan.

4.3 Materiality of Conditions. Each condition prdeat herein is material to the transactions contatag herein, and time is of the essence in
respect of each thereof.

4.4 Waiver of Conditions. Subject to the provisiofs

Section 9.15, the Majority Banks may elect to famg Loan without all conditions being satisfiedt this shall not be deemed to be a waiver
of the requirement that each such condition preueole satisfied as a prerequisite for any subsedwean, unless the Majority Banks (or, if
required by Section 9.15, all Banks) specificallgive each such item in writing.

SECTION 5. COVENANTS. So long as the Banks are cdtethto make Loans under this Agreement and tliiemeantil the Obligation is
paid and performed in full, unless the Borrowelerees a prior written notice from the Majority Banfor, if required by
Section 9.15, all Banks) that they do not object tteviation, the Borrower covenants and agredstivé Agent and the Banks as follows:

5.1 Use of Proceeds. Proceeds advanced hereuralebesiused only as represented herein.
5.2 Books and Records. Each Company shall kegggdardance with GAAP, proper and complete booksrds, 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 resultsdrations 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 cextifpublic accountants reasonably
acceptable to Majority Banks), based on an audliigugenerally accepted auditing standards, that &igancial Statements were prepared in
accordance with GAAP and present fairly the comlséd 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 off@dt not already reported was discovered or,
if such Default or Event of Default was discovertd nature and period of existence thereof) ahd gFinancial Report Certificate with
respect to such Financial Statements.

(b) Promptly after preparation, and no later th@rd@ys after the last day of each of the firstetgearters of each fiscal year of the Borrower,
(i) Financial Statements showing the consolidatearicial condition and results of operations of @w@npanies as of, and for the period from
the beginning of the current fiscal year to, swadt Hay, and (ii) a Financial Report Certificatéhwispect to such Financial Statements.

(c) Promptly after distribution, and, if filed withe Securities and Exchange Commission), sugfgfilrue copies of all regular and periodic
reports, statements, documents, plans, and otligermvcommunications furnished by or on behalf m§ &ompany to stockholders or to the
Securities and Exchange Commission. However, @adistration statements covering more than 2 pefdhie Borrower's outstanding
shares of common stock shall be required to bedhed unless specifically requested by the Agent.

(d) Promptly upon receipt thereof, copies of antiaes received from any Tribunal (including, withdimitation, state regulatory agencie



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

() 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@ompany, 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, anter 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@so@able 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 lsdrave 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 of 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.

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 exgenbcounsel 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 transasiness and good standing in its jurisdiction ebiporation or organization and all other
jurisdictions where the failure to so maintain ebréasonably 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 basiimegood working order and condition (ordinaryawand tear excepted), and make alll
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, im&nts, and certificates as the Agent may reasortigyn necessary or appropriate in o
to preserve and protect the Rights of the AgetheBanks under any Loan Paper.

5.10 Employee Benefit Plans. No Company will, digeor indirectly, if it would have a Material Advee Effect, (a) engage in any
"prohibited transaction” (as defined in section 40&RISA or section 4975 of the Code), (b) pertné funding requirements under ERISA
with respect to any employee benefit plan estabtisbr maintained by any Company to ever be lessttiaminimum required by ERISA, (
permit any employee benefit plan established ontaaied by any Company to ever be subject to imtaly termination proceedings, or (d)
fully or partially withdraw from any Multiemploydplan.

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 therBwer is not a party thereto) is the survivingmmmation and immediately after such
merger or consolidation there shall not exist aefablt or Event of Default.

5.13 Loans, Advances, and Investments. Exceptrasigped by Section 5.12, no Company will make aogn, advance, extension of credit
capital contribution to, make any investment inporchase or commit to purchase any stock or atbeurities or evidences of Debt of, or
interests in, any other Person, other than (a)resgpaccounts for and other advances to directiisers, and employees of such Company in
the ordinary course of business not to exceed $1000 in the aggregate outstanding at any timein{i@stments in (or secured by)
obligations of the United States of America andraggs thereof and obligations guaranteed by théedrBtates of America maturing within
one year from the date of acquisition;

(c) certificates of deposit issued by any of thala (d) certificates of deposit which are fullgimed by the Federal Deposit Insura



Corporation or are issued by commercial banks argdrunder the Laws of the United States of Ameoicany state thereof and having
combined capital, surplus, and undivided profitaiof less than $100,000,000 (as shown on such Pemsost recently published statemer
condition), and, unless Borrower has a written cam@nt to borrow funds from such commercial bankijoli certificates of deposit have ¢
of the two highest ratings from Moody's Investoesv&e, Inc., or Standard & Poors Corporation;c@nmercial paper rated A-1 by Moody's
Investors Service, Inc., or P-1 by Standard & P@wogporation; (f) investments having one of the tighest ratings from Moody's Investors
Service, Inc., or Standard & Poors Corporation;giensions of credit in connection with trade realeles and overpayments of trade
payables, in each case resulting from transactiotie ordinary course of business;

(h) loans from any Company to any other Companyianelstments by any Company in any other Compahinyestments in the cash
surrender value of life insurance policies issugdPbrsons with a financial rating from A. M. Besir@pany (as reported in Best's Insurance
Reports) of at least "A+"; provided, however, tliauch Person's financial rating is downgradelbss than "A+", then within 90 days
following such downgrading, either (i) such cashuedife insurance policies will be transferredatmother insurance company with a financial
rating of at least "A+", (ii) such cash value irmuce policies will be collapsed and the cash viieesof will be collected by the investing
Company, or

(iii) such investment will become an investmentjsabto the limitations of subparagraph (I) of tBisction 5.13; (j) investments in the capital
stock or securities of or loans to any Person eedjagbusiness comparable to the general busirfiessydCompany (x) in which a Company
possesses (or will possess, after such investraargjjuity ownership interest in such Person oséglred by the borrower's interest in such
business; (k) in the ordinary course of busineskiavestments in the capital stock of the Ruraepbbne Bank, National Bank for
Cooperatives, or the National Rural Utilities Comgtive Finance Corporation, or any other lendemfsghom the investing Company is
intending to borrow money which requires such Comyda make an equity investment in such lenderdento so borrow; and (l) other
loans, advances, and investments which never exodhd aggregate at any time 25% of Adjusted Clictesizd Net Worth (valued on the
basis of original cost, plus subsequent cash auk stdditions, less any write-down in value).

5.14 Transactions with Affiliates. No Company veliter into any material transaction with any ofAtfliates, other than transactions in the
ordinary course of business and upon fair and redse terms not materially less favorable than stempany could obtain or could become
entitled to in an arm's-length transaction witheas®n that was not its Affiliate. For purposeshi$ iSection 5.14, such transactions are
"material” if they, individually or in the aggregatrequire any Company to pay more than 1 perde@bnsolidated Net Worth over the cot
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 ofpgnent for a fair and adequate consideration, igem/that if any such equipment is sold,
a replacement is necessary for the proper operafitre business of such Company, such Companyeylce such equipment with
adequate equipment, (c) the exchange of assefiser than equipment -- for similar assets of greatequal value,

(d) the sale, discount, or transfer of delinquestes or accounts receivable in the ordinary coofsrisiness for purposes of collection, ant
in any 12-month period, dispositions of assets @hecquisitions of similar assets) that, when adaeall such other dispositions by all
Companies, do not exceed 10 percent of ConsolidééedVorth.

5.16 Compliance with Laws and Documents. No Compuitiyiolate the provisions of any Laws or any M&al 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 provisioitotharter 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 Sehgdul.

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

5.19 Fiscal Year and Accounting Methods. The Boeowill not change its fiscal year or accountingtmoels (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 compdrnyr 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.

5.21 Environmental Laws. Each Company shall conisi¢tusiness so as to comply with all applicaliiEbnmental Laws and shall
promptly take corrective action to remedy any nompliance with any Environmental Law, except whaikire to so comply or take such
action would not reasonably be expected to havateiihl Adverse Effect. Each Company shall maingagystem which, in its reasonable
business judgment, will assure its continued commglé with Environmental 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, w#pect to or as a direct or indirect re:



of the violation by any Company of any Environméhiav; or with respect to or as a direct or indiregsult of any Company's generation,
manufacture, production, storage, release, thredteziease, discharge, disposal or presence irectian with its properties of a Hazardous
Substance including, without limitation, (a) alldages of any such use, generation, manufacturgugtion, storage, release, threatened
release, discharge, disposal, or presence, oh¢h)dsts of any required or necessary environmamnastigation, monitoring, repair, cleanup,
or detoxification and the preparation and impleragoh of any closure, remedial, or other plans. plavisions of and undertakings and
indemnification set forth in this paragraph shalivéve the satisfaction and payment of the Oblatind 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 calcdbat the end of each fiscal quarter of the Borrotie Borrower shall not permit (a)
Funded Debt of the Companies to exceed 185% of @idased Net Worth or (b) Funded Debt of the Comesaiother than the Borrower to
exceed 150% of Consolidated Net Worth (excluding®wer's portion thereof).

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 onléisé day of such fiscal quarter), the Borrowedlsiat permit EBIT of the Companies to be
less than 150% of the sum of

(a) consolidated interest expense of the Compamdgb) dividends declared or paid by any Compatiyef than to another Company) on its
preferred capital stock (but if such dividends @eelared and paid during such four-quarter petioelamount shall not be counted twice).

5.25 Tax Consolidation. If the Borrower is acquitgdanother Person and, as a result of such atiqnisihe Borrower or the Borrower and
any Subsidiary becomes an "includible corporatwithin 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 1504fahe Code, the Borrower shall require
the parent corporation of the affiliated group tteg into an agreement which shall provide thétéf Borrower or such Subsidiary shall
sustain any loss that may be applied to reducedhsolidated taxable income of the affiliated grofigvhich the Borrower or the Borrower
and such Subsidiary is or was a member, such peoeporation will pay, or cause all corporationthér than the Borrower and the
Subsidiaries) which were members of the affiliagedup for the year in which such loss is appliegdy, to the Borrower or such Subsidiary,
as the case may be, promptly after filing the ctidated federal income tax return for such taxatglar, an amount equal to the excess of (i)
the consolidated federal income tax liability of thffiliated group for such year, computed withmducing the consolidated taxable income
of such group by the amount of the Borrower's @hsBubsidiary's loss, over (ii) the consolidatetkfal income tax liability of such group -
such year computed by including the Borrower'sughsSubsidiary's loss in consolidated taxable iredfrany corporation (other than the
Borrower or a Subsidiary) which is a member of safftiated group shall sustain any such loss texable year, the Borrower and each
Subsidiary which is or was a member of such aféiliagroup for such year may agree to pay to thelmesustaining such loss, or to pay to
the parent corporation of such affiliated groupdtribution to such member, an amount equal écetkcess of (i) the consolidated federal
income tax liability which the Borrower and saidbSidiaries would have incurred for such year, dtsliability had been computed on a b:
which was not consolidated with the other membégaioh affiliated group, over (ii) the total fedkirrcome tax liability (taking into account
such member's loss) which the Borrower and saigiSlisiries actually were required to pay for sucharye

SECTION 6. DEFAULT. The term "Event of Default" nrmsathe occurrence and continuance of any one oe ofdhe following events
(including the passage of time, if any, specifieeréfor) (provided that, if any such event occurd 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 shabbmgelr be deemed an Event of Default hereunderanssfthe state of facts giving rise to
such event is concerned):

6.1 Payment of Obligation. The failure or refusii® Borrower to pay any portion of the Obligati@s 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 refusafitake 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.

(&) The failure or refusal of the Borrower (andgjifplicable, 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.

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

6.3 Debtor Relief. The Companies shall not be Stlver any Company () fails to pay its Debts galheas they become due, (b) voluntarily
seeks, consents to, or acquiesces in the benefityoDebtor Relief Law, or (¢) becomes a partyrtesanade the subject of any proceeding
provided for by any Debtor Relief Law, other thanaacreditor or claimant, that could suspend oemtise adversely affect the Rights of the
Agent or the Banks granted in the Loan Papers ¢anla the event such proceeding is involuntany pitition instituting same 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 alich other proceedings then pending, affectssae$stich Company having a va



(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 collectiy@lrendered against it or any of its assets arei@a) 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 imafprior to the time its assets may be lawfullggo satisfy such judgment.

6.6 Default Under Other Agreements. A default exigider any Material Agreement to which any Comparayparty, the effect of which is
to cause, or which permits the holder thereof (Dustee or representative of such holder) to causgaid consideration of at least $5,000,
(individually or in the aggregate) to become duerpio the stated maturity or prior to the regutastheduled dates of payment.

6.7 Antitrust Proceedings. A petition or complagfiled before or by any Tribunal (including, witht limitation, the Federal Trade
Commission, the United States Justice DepartmeniieoFederal Communications Commission) seekirgatse the Borrower or any
Subsidiary to divest a significant portion of issats 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 afteffiting thereof.

6.8 Misrepresentation. Either Agent or any Bankal®rs that any statement, representation, or wigria the Loan Papers, any Financial
Statement of the Borrower, or any writing ever ied to either Agent or any Bank pursuant to therLPapers is false, misleading, or
erroneous when made or delivered in any matersgeet.

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

(a) Should an Event of Default occur and be comigunder Section 6.3, the commitment of the Bankmake Loans shall automatically
terminate and the entire unpaid balance of thegatibn shall automatically become due and payaliteowt any action of any kind
whatsoever.

(b) Should any other Event of Default occur anatdetinuing, 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

Section 7.1(a), declare the entire unpaid balaftieeoObligation, or any part thereof, immediatdlye and payable, whereupon it shall be due
and payable (and notice of such declaration shathptly be given thereafter by the Agent to therBwer); (ii) terminate commitments to
make Loans hereunder; (iii) reduce any claim tgjodnt;

(iv) exercise (or request each Bank to exerciseRights of offset or banker's Lien against theriedt of the Borrower in and to every accc
and other property of the Borrower which are inflhssession of any Bank to the extent of the fulbant of the Obligation; and (v) exercise
any and all other legal or equitable Rights affortlg the Loan Papers, the Laws of the State of §exany other jurisdiction as the Agent
shall deem appropriate, or otherwise, includingd,rmi limited to, the Right to bring suit or oth@oceedings before any Tribunal either for
specific performance of any covenant or conditiontained in any of the Loan Papers or in aid ofekercise of any Right granted to the
Banks in any of the Loan Papers.

7.2 Waivers. The Borrower hereby waives presentrardtdemand for payment, protest, notice of inbenttd accelerate, notice of
acceleration, and notice of protest and nonpaynaet.agrees that its liability with respect to @laigation, 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, dutyagreement of any Company is not performed in alzoare with the terms of the Loan
Papers, the Agent may, at its option (but subjethé approval of the Majority Banks), perform ttempt to perform such covenant, duty, or
agreement on behalf of such Company. In such eaaegtamount 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 Agentl paiid. Notwithstanding the foregoing, it is exmiysunderstood that the Agent does not
assume and shall never have, except by its expmétssn consent, any liability or responsibilityrfthe performance of any covenant, duty, or
agreement of any Company.

7.4 Delegation of Duties and Rights. The Agent tiedBanks may perform any of their duties or exerany of their Rights under the Loan
Papers by or through the Agent and the Agent'safi directors, employees, attorneys, agentgher cepresentatives.

7.5 Banks Not in Control. None of the covenantetber provisions contained in this Agreement aairiy other Loan Paper shall, or shall be
deemed to, give the Agent or the Banks the Rigkigarcise control over the assets (including, witHionitation, real property), affairs, or
management of any Company, the power of the Agaihtlse Banks being limited to the Right to exer¢imeremedies provided in this
Section 7.

7.6 Waivers by Banks. The acceptance by the AgetiiteoBanks at any time and from time to time atiphpayment on the Obligation shall
not be deemed to be a waiver of any Event of Dethah existing. No waiver by the Agent, the MaipBanks, or all of the Banks of ai



Event of Default shall be deemed to be a waivemyf other then-existing or subsequent Event of @efilo delay or omission by the Agent,
the Majority Banks, or all of the Banks in exerogiany Right under the Loan Papers shall impain Right or be construed as a waiver
thereof or any acquiescence therein, nor shallargle or partial exercise of any such Right préelother or further exercise thereof, or the
exercise of any other Right under the Loan Papeosherwise.

7.7 Cumulative Rights. All Rights available to thgent and the Banks under the Loan Papers are atineibf and in addition to all other
Rights granted to the Agent and the Banks at laim equity, whether or not the Obligation is due gayable and whether or not the Ager
the Banks have instituted any suit for collectifmmeclosure, or other action in connection with tthoan Papers.

7.8 Application of Proceeds. Any and all proceedsr eeceived by the Agent or the Banks from the@ge of any Rights pertaining to the
Obligation shall be applied to the Obligationshie brder and manner set forth in Section 2.15.

7.9 Certain Proceedings. The Borrower will promgtkecute and deliver or cause the execution arndedglof, all applications, certificates,
instruments, registration statements, and all aflbeuments and papers the Agent or the Banks napmnably request in connection with the
obtaining of any consent, approval, registratiarglification, permit, license, or authorizationasfy other Tribunal or other Person necessary
or appropriate for the effective exercise of angh®s under the Loan Papers. Because the Borroweesithat the Agent's and the Banks'
remedies at Law for failure of the Borrower to cdynpith 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.

SECTION 8. AGREEMENT AMONG BANKS.
8.1 Agent.

(a) Each Bank hereby irrevocably appoints and aittbe the Agent to act on its behalf and to exersisch powers under this Agreement as
are specifically delegated to or required of therigoy the terms hereto, together with such poasiare reasonably incidental thereto. As to
any matters not expressly provided for by this Agnent or the Notes (including, without limitati@nforcement or collection of the Notes),
the Agent shall not be required to exercise angrdi®n or take any action, but shall be requieddt or to refrain from acting (and shall be
fully protected in so acting or refraining from iacf) upon the instructions of the Majority Bankadasuch instructions shall be binding upon
all Banks and all holders of Notes; provided, hogrethat Agent shall not be required to take anipaavhich exposes the Agent to personal
liability or which is contrary to this Agreement applicable Law.

(b) The Agent may resign at any time by giving terit notice thereof to the Banks and the Borrowedrraay be removed as the Agent under
this Agreement and the Notes at any time with céysall Banks other than the Agent (the "RemoviramBs"). Upon any such resignation or
removal, the Majority Banks shall have the righithvthe consent of the Borrower, not to be unreabnwithheld, to appoint a successor
Agent from among the Banks (other than the resmgiigent). If no successor Agent shall have beesppwminted by the Majority Banks, and
shall have accepted such appointment, within 3@nckdr days after the retiring Agent's giving noti€eesignation or the Removing Banks'
removal of the retiring Agent, then the retiringely may, on behalf of the Banks, with the conséth@ Borrower, not to be unreasonably
withheld, appoint a successor Agent, which shaklsemmercial bank organized under the Laws ofthiéed States of America or of any
state thereof and having a combined capital amplsuiof at least $100,000,000. Upon the acceptahaay appointment as the Agent
hereunder and under the Notes by a successor Agyaiit,successor Agent shall thereupon succeeditberome vested with all rights,
powers, privileges and duties of the retiring Agemtd the retiring Agent shall be discharged frtsrduties and obligations under this
Agreement and the Notes. After any retiring Agerg&ignation or removal as the Agent hereunderadgr the Notes, the provisions of this
Section 8 shall inure to its benefit as to anyangtitaken or omitted to be taken by it while it wees Agent under this Agreement and the
Notes.

(c) If the Agent fails to take any action under &man Paper after an Event of Default and withiea@sonable 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 asmagquired hereunder), the Agent shall not sufféncur any liability as a result of such
failure or refusal, but such requesting Bank mapest the Agent to resign as the Agent, whereupemgent shall so resign upon receiving
such request.

(d) The Agent, in its capacity as a Bank, shallehthe same Rights under the Loan Papers as anyRdhk& and may exercise the same as
though it were not acting as the Agent; the terrariB shall, unless the context otherwise indicatedyde the Agent; and any resignation by
the Agent hereunder shall not impair or otherwiecaany Rights which it has or may have in itpagity as an individual Bank.

(e) Subject in all respects to the terms and canditof the Loan Papers, the Agent may be engagexd may hereafter engage in, one or
more loan, letter of credit, leasing, or other fioig transactions (collectively, the "other finaogs") 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 eg@a 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 guarantig®bfor the account of any Company which are mottemplated or included in the Loan
Papers, (iii) any present or future offset exertisg the Agent in respect of such other financinggjv) any present or future property taken
as security for any such other financings, evesu@h property may become security for the obligetiof any Company arising under the
Loan Papers by reason of a general descriptiondafitedness related to any such other financingsiged that, if any payments in respect
of such guaranties or such property or the proctreieof shall be applied to reduce the Obligatitimsn each Bank shall be entitled to st



in such application according to its pro rata plaeteof.

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 eyAlgent in connection with any of the Loan Papktise 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 thexbdich the Agent subsequently receives from satbier 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. The Agent megreise any of its duties under the Loan Papermrlilirough its officers, directors,
employees, attorneys, or agents (collectively, 'fe@gpntatives"), and the Agent and its Represeetathall (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 beuige and correct and to have been
signed or made by the proper Person and, with ce$péegal matters, upon opinion of counsel selgédty the Agent, (b) be entitled to deem
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 the Agent (and, any reigjaeshorization, 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 the Agent has actual
knowledge thereof or the Agent has been notifiedgbf by a Bank or the Borrower.

8.5 Limitation of Agent's Liability.

(a) Neither the Agent nor any of its Representatiias defined in Section 8.4) shall be liable foy action taken or omitted to be taken by it
or them under the Loan Papers in good faith anie\esd by it or them to be within the discretionpower conferred upon it or them by the
Loan Papers or be responsible for the consequefiees/ error of judgment, except for fraud, grosgligence, or willful misconduct (it beil
the express intention of the parties that the Agewitits Representatives shall have no liabilityattions and omissions resulting from their
ordinary contributory negligence), and neither Algent nor any of its Representatives has a fidyaialationship with any Bank by virtue of
the Loan Papers (provided that nothing herein stegjhte the obligation of the Agent to accounfidiods received by it for the account of ¢
Bank).

(b) Unless indemnified to its satisfaction agaloss, cost, liability, and expense, the Agent shatlbe compelled to do any act under the
Loan Papers or to take any action toward the ei@tor enforcement of the powers thereby created prosecute or defend any suit in
respect of the Loan Papers. If the Agent requeststictions from the Banks or from the Majority Banas the case may be, with respect to
any act or action (including, but not limited tayefailure to act) in connection with any Loan Paplee Agent shall be entitled (but shall not
be required) to refrain (without incurring any liély to any Person by so refraining) from such acaction unless and until it has received
such instructions. In no event, however, shallAgent or any of its Representatives be requirddie any action which it or they reasonably
determine could incur for it or them criminal orawvaus civil liability.

(c) The Agent shall not be responsible in any matmany Bank or any Participant for, and each Bapkesents and warrants that it has not
relied upon the Agent in respect of, (i) the credithiness of the Borrower and the risks involveduch Bank, (ii) the effectiveness,
enforceability, genuineness, validity, or the dxeaaition of any Loan Paper, (iii) any representatiwarranty, document, certificate, report
statement made therein or furnished thereunder comnnection therewith, or (iv) observation of ompliance with any of the terms,
covenants, or conditions of any Loan Paper on éreqf any Company. Each Bank also acknowledgesagnees that it will, independently
and without reliance upon the Agent or any othemkBand based on such documents and informatianshsli deem appropriate at the time,
continue to make its own credit decisions in takingnot taking action under this Agreement. EachkBagrees to indemnify the Agent and
respective Representatives and hold them harmiessdnd against (but limited to such Bank's pra ptrt of) any and all liabilities,
obligations, losses, damages, penalties, actiodgnjents, suits, costs, reasonable expenses, aswheble disbursements of any kind or
nature whatsoever which may be imposed on, assag&dst, or incurred by them in any way relatm@tt arising out of the Loan Papers or
any action taken or omitted by them under the LIdapers, except to the extent the same result dodetyfraud, gross negligence, or willful
misconduct by the Agent or its Representativelsdjihg the express intention of the parties thatfpent and its Representatives shall hav
liability for actions and omissions resulting fraheir ordinary contributory negligence).

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 ed to take any actions necessary in its reasopatienent to preserve the Rights of the
Agent and the Banks hereunder, pending agreemeiiebylajority Banks (or, if required by Section®, all Banks) on the course of actiol
be taken.

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 Pauicishall incur any liability to any Company or asther Person for any act or omission of
any other Bank or any Participa



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

8.9 Foreign Banks. Each Bank that is organized uthdelaws of any jurisdiction other than the Uditetates of America or any State thereof
(a) represents to the Agent and the Borrower fthan@er applicable Laws and treaties no Taxeshellequired to be withheld by the Agent
or the Borrower with respect to any payments tonlagle 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 exempftiom 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 awiqursly delivered form in
accordance with applicable U.S. laws and regulateomd amendments duly executed and completed byBartk and (ii) comply from time

to time with all applicable U.S. laws and regulatavith 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 provisaf this Section 8 shall inure to the benefit @f £&ompany or any Person other than the
Agent, the Banks, and the Participants; consequamither any Company nor any other Person sleadirtitled to rely upon, or to raise as a
defense, in any manner whatsoever, the failurétihéieAgent or any Bank to comply with such prooiss.

SECTION 9. MISCELLANEOUS.

9.1 Changes in GAAP. All accounting and financéahts used in any of the Loan Papers and the conggliwith each covenant contained in
the Loan Papers which relates to financial matkedl be determined in accordance with GAAP, exteptie extent that a deviation
therefrom is expressly stated in such Loan Paf#émsuld a change in GAAP require a change in anyoaedf accounting or should any
voluntary change in the accounting methods be gexdhpursuant to Section 5.19, then such chandersitaesult in an Event of Default if,
at the time of such change, such Event of Defaadtot occurred and was not then continuing, baped the former methods of accounting
used by or on behalf of the Borrower; provided thafter any such change in accounting methodsgrithencial Statements required to be
delivered shall either be

(a) supplemented with financial information prephire comparative form, in compliance with the formeethods of accounting used prior to
such change, as well as with the new method oradstbf accounting and, for the purpose of detemginvhether an Event of Default has
occurred, Lenders shall look solely to that portaddisuch supplemental information that complieswtlite former methods of accounting, or
(b) supplemented with financial information premghie compliance with such new method or methodscgbunting but accompanied by si
information, in form and detail satisfactory to lems, that will allow Lenders to readily determthe effect of such changes in accounting
methods on such Financial Statements, and, fopuhgose of determining whether an Event of Defaa# occurred, Lenders shall look so
to such supplemental information as adjusted fece€ompliance with such former method or methafdesccounting.

9.2 Money and Interest. Unless stipulated otherwise
(a) all references in any of the Loan Papers tdlaon" "
currency of the United States of America and

(b) all references to interest are to simple artccompound interest.

money," "payments," or other similar firdal or monetary terms are references to

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 gemthere 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 arrangsrosed in any of the Loan Papers are, unles#figgeatherwise, for convenience only
and shall not be deemed to limit, amplify, or mgdfie terms of the Loan Papers, nor affect the imgathereof.

9.5 Exhibits. If any Exhibit, which is to be exeedtand delivered, contains blanks, the same sbalbmpleted 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 Daisiteceived 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 shaltaiot any action or fail to take any action whislpérmitted as an exception to any of the
covenants contained in any of the Loan Paper<cli sigtion or omission would result in the breachmf other covenant contained in any of
the Loan Papers.

9.9 Survival. All covenants, agreements, undergkinepresentations, and warranties made in athedfoan Papel



(a) shall survive all closings under the Loan Papfr) except as otherwise indicated, shall natffected by any investigation made by any
party, and (c) unless otherwise provided hereifi #aninate upon the later of the termination luEtAgreement and the payment in full of
the Obligation.

9.10 Governing Law. The Loan Papers are being égd@and delivered, and are intended to be perforingtie State of Texas, and the laws
(other than conflict-of-laws provisions thereof)safch State and of the United States of AmericH ghaern the Rights and duties of the
parties hereto and the validity, construction, ezément, 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 CONNECTMOWITH 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 VENUE OF ANY LITIGATION
ARISING OUT OF OR IN CONNECTION WITH THE LOAN PAPERAND THE OBLIGATION BROUGHT IN DISTRICT COURTS C
DALLAS COUNTY, TEXAS, OR IN THE UNITED STATES DISTRET COURT 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) AGREESQ DESIGNATE AND MAINTAIN AN AGENT FOR SERVICE OF
PROCESS IN DALLAS, TEXAS, IN CONNECTION WITH ANY SCH LITIGATION AND TO DELIVER TO THE AGENT EVIDENCE
THEREOF, IF REQUESTED, (e) IRREVOCABLY CONSENTS T®IE SERVICE OF PROCESS OUT OF ANY OF THE
AFOREMENTIONED COURTS IN ANY SUCH LITIGATION BY THEMAILING OF COPIES THEREOF BY CERTIFIED MAIL,
RETURN RECEIPT REQUESTED, POSTAGE PREPAID, AT ITBIARESS SET FORTH HEREIN,

(f) IRREVOCABLY AGREES THAT ANY LEGAL PROCEEDING ABINST ANY PARTY HERETO ARISING OUT OF OR IN
CONNECTION WITH THE LOAN PAPERS ON THE OBLIGATIONFALL BE BROUGHT IN ONE OF THE AFOREMENTIONED
COURTS, AND (g) IRREVOCABLY WAIVES, TO THE FULLESEXTENT PERMITTED BY LAW, ITS RIGHT TO A JURY TRIALN
ANY LITIGATION ARISING OUT OF OR IN CONNECTION WITHTHE LOAN PAPERS AND THE OBLIGATION.

9.12 Maximum Interest Rate. Regardless of any gromicontained in any of the Loan Papers, no BaakK sver be entitled to contract for,
charge, take, reserve, receive, or apply, as stterethe Obligation, or any part thereof, any antd@u excess of the Highest Lawful Rate, ¢

in the event the Banks ever contract for, chamee,treserve, receive, or apply as interest anly sxcess, it shall be deemed a partial
prepayment without penalty of principal and tredtedeunder as such and any remaining excess shadfinded to the Borrower. In
determining whether or not the interest paid orgtég, under any specific contingency, exceeds fgbé4t Lawful Rate, the Borrower and
the Banks shall, to the maximum extent permittedienrapplicable Law, (a) treat all Borrowings as &single extension of credit (and the
Banks and the Borrower agree that such is thearad¢hat provision herein for multiple Borrowingsdamultiple Notes is for convenience
only),

(b) characterize any nonprincipal payment as amesg, fee, or premium rather than as interesex@yude voluntary prepayments and the
effects thereof, and (d) "spread" the total amadterest throughout the entire contemplated tefithe Obligation; provided that, if the
Obligation is paid and performed in full prior teetend of the full contemplated term thereof, dridd interest received for the actual period
of existence thereof exceeds the Highest LawfuéRéat Banks shall refund such excess, and, inesueht, the Banks shall not be subject to
any penalties provided by any Laws for contracforg charging, taking, reserving, or receiving et in excess of the Highest Lawful Rate.
To the extent the Laws of the State of Texas apiGgble for purposes of determining the "Higheawiul Rate," such term shall mean the
"indicated rate ceiling" from time to time in effamder Article 1.04, Title 79, Revised Civil Stats of Texas, as amended, or, if permitted by
applicable Law and effective upon the giving of titices required by such Article 1.04 (or effeetiypon any other date otherwise specified
by applicable Law), the "monthly ceiling,” the "qtexly ceiling,” or "annualized ceiling” from tinte time in effect under such Article 1.04,
whichever the Banks shall elect to substitute lier'indicated rate ceiling," and vice versa, eaathssubstitution to have the effect provided
in such Article 1.04; and the Banks shall be egditio make such election from time to time and@mmore times and, without notice to the
Borrower, to leave any such substitute rate inctfier subsequent periods in accordance with stiosec

(h)(2) of such Article 1.04. Pursuant to Article.18(b) of Chapter 15, Subtitle 79, Revised CivitBtes of Texas, 1925, as amended, the
Borrower agrees that such Chapter 15 (which regsile¢rtain revolving credit loan accounts and rgugltriparty accounts) shall not govern
or in any manner apply to the 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 negenrised 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 PRIOR ORAL AGREEMENTS BETWEEN THE
PARTIES ARE SUPERSEDED BY AND MERGED INTO SUCH WRNGS. THIS AGREEMENT (AS AMENDED IN WRITING FROM
TIME TO TIME) AND THE OTHER WRITTEN LOAN PAPERS EXEUTED BY THE BORROWER, THE AGENT, AND THE BANKS
(OR BY THE BORROWER FOR THE BENEFIT OF THE AGENT G¥NY BANK) REPRESENT THE FINAL AGREEMENT
BETWEEN THE PARTIES HERETO AND MAY NOT BE CONTRADIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS BY THE PARTIES. THERE ERNO UNWRITTEN ORAL AGREEMENTS BETWEEN TH



PARTIES. THIS PARAGRAPH IS INCLUDED HEREIN PURSUANIO
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 inmnvgriand 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 andheig) by all Banks, do any of the following: (a) exdehe due date for payment of any of the
Obligation, (b) reduce the principal amount of Leaue hereunder or any interest rate or the amafuaes applicable to the Obligation
(except such reductions as are contemplated byAtiisement), (c) amend or waive compliance witk téction 9.15 or (d) amend the
definition of Majority Banks; provided that no antgnent, waiver, or consent shall, unless in writimgl signed by the Agent in addition to
the Banks required above to take such action, taffecrights or duties of the Agent under this iy ather Loan Paper.

9.16 Waivers. No course of dealing nor any failarelelay by the Agent, any Bank, or any of thespetive officers, directors, employees,
agents, representatives, or attorneys with regpeamtercising any Right of the Banks hereunder siparate as a waiver thereof. A waiver
must be in writing and signed by the Banks (orNfagority Banks, if permitted hereunder) to be effee, 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 respedhdd 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 ofstligreement, it shall not be necessary to
produce or account for more than one such counteip& not necessary that each Bank executsdh@e counterpart so long as identical
counterparts are executed by the Borrower and Baok. This Agreement shall become effective whambarparts hereof shall have been
executed and delivered to the Agent by each BémekAgent, and the Borrower, or, in the case onlghefBanks, when the Agent shall have
received telecopied, telexed, or other evidendsfaatory to it that each Bank has executed amiglivering to the Agent a counterpart her

9.20 Successors and Assigns; Participations; Asmgis.

(a) This Agreement shall be binding upon, and iraréhe benefit of the parties hereto and theipeetive successors and assigns, except that
(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 withoutélpress written consent of all Banks, and

(i) except as permitted under Section 2.17 ansl $iction 9.20, no Bank may transfer, pledge, assg]l participations in, or otherwise
encumber its portion of the Obligation.

(b) Subject to the provisions of this Section 928y Bank may sell to one or more Persons (eaétagitipant") participating interests (in
each case not less than $5,000,000 and in an ahtegitiple of $500,000) in its portion of the Qdrition; provided that each Bank's Loan
must be at least 50 percent of its Loan on the dfetfeis Agreement at all times and the Agent dredBorrower shall have the right to appr
any Participant which is not a financial institutidn the event of any such sale to a Particip@nguch Bank shall remain a "Bank" under this
Agreement and the Participant shall not constiLtBank” hereunder, (ii) such Bank's obligationdemthis Agreement shall remain
unchanged, (iii) such Bank shall remain solely oasible for the performance thereof,

(iv) such Bank shall remain the holder of its shafréhe Obligation for all purposes under this Agreent, and

(v) the Borrower and the Agent shall continue taldmlely and directly with such Bank in connectwith such Bank's Rights and obligatic
under the Loan Papers. Participants shall haveigist®under the Loan Papers, other than certaingoights as provided below. Each Bank
shall be entitled to obtain (on behalf of its Rapiants) the benefits of Section 2 with respeclkparticipations in its Loans outstanding from
time to time. No Bank shall sell any participatinterest under which the Participant shall have Rights to approve any amendment,
modification, or waiver of any Loan Paper, excepthte extent such amendment, modification, or waixéends the due date for payment of
any amount in respect of principal, interest, esfdue under the Loan Papers, or reduces theshtate or the amount of principal or fees
applicable to the Obligation (except such reductias are contemplated by this Agreement); providatlin those cases where a Participa
entitled to the benefits of Section 2 or a Bankntg&ights to its Participants to approve amendsegnor waivers of the Loan Papers
respecting the matters previously described ingbigence, such Bank must include a voting mectmaimighe relevant participation
agreement whereby a majority of such Bank's poriciie Obligation (whether held by such Bank atipgated) shall control the vote for
all of such Bank's portion of the Obligation. Extepthe case of the sale of a participating irgete a Bank, the relevant participation
agreement shall not permit the Participant to femgledge, assign, sell participations in, orepttise encumber its portion of the Obligation.

(c) Subiject to the provisions of this Section 9&@y Bank may, with the prior written consent af #hgent and the Borrower (which will not
be unreasonably withheld), sell to one or morerfaia institutions (each a "Purchaser") a propodie part (in each case not less than
$5,000,000 and in an integral multiple of $500,000its Rights and obligations under the Loan Pajperrsuant to an assignment agreement
between such Purchaser and such Bank; provide@#ichtBank's Loan must be at least 50 perceng abian on the date of this Agreemer
all times. Upon (i) delivery of an executed copytied assignment to the Borrower and the Agent anpgayment of a fee of $2500 from such
Bank to the Agent, from and after the assignmefittctive date (which shall be after the date ahsdelivery), such Purchaser shall for all
purposes be a Bank hereunder and shall have &Riffegs and obligations of a Bank hereunder tostrae extent as if it were an origil



party hereto with commitments as set forth in th&ignment agreement, and the transferor Bank seakleased from its obligations
hereunder to a corresponding extent. Upon anyfeapsrrsuant to this

Section 9.20(c), Schedule 1 shall automaticallgéemed to reflect the name, address, and LoarchfRBurchaser and the Agent shall deliver
to the Borrower and the Banks an amended Schedlitetting such changes. A Purchaser shall beestiyj all the provisions in this Sect
9.20 the same as if it were a Bank as of the datedf.

(d) If pursuant to Section 9.20(c) any interedtia Obligation is transferred to any Purchaser Wwigcorganized 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 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 transferaarik, the Agent, and the Borrower) to provide tlamsferor Bank, the Agent, and the Borrow
new Form 4224 or Form 1001 upon the obsolescenaaypreviously delivered form in accordance wipplacable U.S. laws and regulatic
and amendments duly executed and completed byRuchaser, and to comply from time to time withagdplicable U.S. laws and
regulations with regard to such withholding taxmypdon.

9.21 Confidentiality. All nonpublic information foished by the Companies to the Agent or the Bamkennection with the Loan Papers and
the transactions contemplated thereby will be é@ats confidential, but nothing herein containeallimit 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 ¢ing respective affiliates, directors, officensyptoyees, attorneys, and agents of any
prospective or actual Participant or Purchasenfgea that such prospective or actual Participamuwrchaser 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 shallémnify, protect, and hold the Agent and the Baanid their 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 imposedmmuyrred by, or asserted against the Indemnifietid®a in any way relating to or arising
out of the Loan Papers or any of the transactiomsemplated therein (collectively, the "Indemnifigdbilities"), to the extent that any of the
Indemnified Liabilities results, directly or indo#y, from any claim made or action, suit, or predmg commenced by or on behalf of any
Person other than the Indemnified Parties; provitiedever, that although each Indemnified Party $tsave the Right to be indemnified
from its own ordinary negligence, no Indemnifiedtahall have the Right to be indemnified hereurfdeits own fraud, gross negligence
willful misconduct. The provisions of and undertads and indemnification set forth in this paragraphll survive the satisfaction and
payment of the Obligation and termination of thigréement for the period of time set forth in anplaable statute of limitations.

9.24 Investment Representation. The Notes are la@iggired by the Banks for their own respectiveoaot for investment and not with the
view to, or for sale in connection with, any distriion thereof. The Banks understand that the Netisiot be registered under the Securities
Act of 1933 or any securities act of any state pans to an exemption from the registration provisithereof. Each Bank shall indemnify the
Borrower against and hold it harmless from anyngland any cost or expense therefrom, that theoBanr 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.

[Remainder of page intentionally blank. Signatuages follow.]
EXECUTED as of the day and year first mentioned.
CENTURY TELEPHONE ENTERPRISES, INC.

By /s/ den F. Post,
Name: den F. Post,
Title: President and Ch
Executive Oficer

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

By /s/ W H Md endon, |V

Name: W H M endon, |V



Title: Vice President

Signature Page to that certain Credit Agreemerdias of February 9, 1994, among Century TelepBomerprises, Inc., as Borrower,
NationsBank of Texas, N.A. as Agent, and certainkBanamed therein, including the undersi

EXECUTED the 9th day of February, 1994, but effextas of the date first mentioned on the initiajgaf this Credit Agreement.

BANK ONE, TEXAS, N.A.
as a Bank

By /sl Gna A Norris
(Name)G na A. Norris
(Title)Vice President

Signature Page to that certain Credit Agreemerdias of February 9, 1994, among Century TelepBomerprises, Inc., as Borrower,
NationsBank of Texas, N.A. as Agent, and certainkBanamed therein, including the undersigr

EXECUTED the 9th day of February, 1994, but effezths of the date first mentioned on the initiadgaf this Credit Agreement.

THE BANK OF NOVA SCOTIA
as a Bank

By /sl A.S. Norsworthy
(Nanme) A. S. Nor swort hy
(Title)Assistant Agent

Signature Page to that certain Credit Agreemergddas of February 9, 1994, among Century Telepkoterprises, Inc., as Borrower,
NationsBank of Texas, N.A. as Agent, and certainkBanamed therein, including the undersigr

EXECUTED the 9th day of February, 1994, but effezths of the date first mentioned on the initiadgaf this Credit Agreement.

FIRST NATIONAL BANK OF COMMERCE
as a Bank

By /'s/ M chael P. Kirby
(Nanme) M chael P. Kirby
(Title)Vice President

Signature Page to that certain Credit Agreemergddas of February 9, 1994, among Century Telepkoterprises, Inc., as Borrower,
NationsBank of Texas, N.A. as Agent, and certainkBanamed therein, including the undersigt

EXECUTED the 9th day of February, 1994, but effextas of the date first mentioned on the initiajgaf this Credit Agreement.

TEXAS COMMERCE BANK NATIONAL ASSOCIATION
as a Bank

By /sl Perry B. Stephenson
(Nane) Perry B. Stephenson
(Title)Senior Vice President

SCHEDULES
The following Schedules are not filed herewith:
Schedule 1 Parties, Addresses, Commitments, Wiri ng
Information
Schedule 2 Permitted Liens
Schedule 3.2 Jurisdictions of Incorporation and Bu siness

Schedule 3.3 Subsidiaries
Schedule 3.6 Litigation

Schedule 3.12 Transactions with Affiliates Schedule’ Business of Compani



Copies of the Schedules listed above will be furadsto the Securities and Exchange Commission tgmprest.
EXHIBIT A
FORM OF NOTICE OF BORROWING

.19

NationsBank of Texas, N./
as Agent for the Banks as defined in

the Credit Agreement referred to below NationsBBlaza, 67th Floor
901 Main Street

Dallas, TX 75202

Attn:Communications Finance

Reference is made to the Credit Agreement dated lesbruary 9, 1994 (as amended, supplementeéptaaed from time to time, the "Cre
Agreement”), among the undersigned, the Banks nahaedin, and NationsBank of Texas, N.A. as Ag€apitalized terms used herein and
not otherwise defined herein shall have the meanasgigned to such terms in the Credit Agreemdret.uhdersigned hereby gives you na
pursuant to

Section 2.2 of the Credit Agreement that it requesBorrowing under the Credit Agreement, and &t tonnection sets forth below the terms
on which such Borrowing is requested to be made:

(A) Borrowing Date of Borrowing (a Business Day)

(B) Principal Amount of Borrowing*
(C) Type of Loan** (D) Interest Period and the |daly thereof***

On the date the rate is set, please confirm tlezast rate below and return by facsimile transmissd our Director of Cash Management,
318-388-9602.

Very truly yours,
CENTURY TELEPHONE ENTERPRISES, INC.
By
Name:
Title:
Rate:

Confirmed by:

* Not less than $500,000 or greater than $90,0@rbihus other outstanding Borrowings and in integraltiples of $100,000.
** Eurodollar Loan, CD Loan, or Base Loan.

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

CD Loan -- 30, 60, 90, or 180 days.
Base Loan -- 90 or fewer days.

In no event may the interest period end after tla¢urity Date.
EXHIBIT B

FORM OF NOTE




FOR VALUE RECEIVED, the undersigned, CENTURY TELEBNE ENTERPRISES, INC., a Louisiana corporation (sempany"),
hereby promises to pay to the order of (the "Bank") on or before the Maturity Date theder of

0] % ) and (ii) tgregate amount of Loans made by the Bank to thep@ay and outstanding on the
Maturity Date. The principal amount of each Loardeay the Bank to the Company pursuant to the CAgglieement (as hereinafter defin
shall be due and payable on the last day of tre¥dat Period for such Loan.

This note has been executed and delivered undeisaubject to the terms of, the Credit Agreenuatéd as of February 9, 1994 (as
amended, supplemented, or replaced from time te, tine "Credit Agreement"), among the CompanyBeks and the Agent, and is one of
the "Notes" referred to therein. Unless definechreor the context otherwise requires, capitaliseths used herein have the meaning given
to such terms in the Credit Agreement. Referenoeaide to the Credit Agreement for provisions afferthis note regarding applicable
interest rates, principal and interest paymentgjdieal maturity, voluntary and mandatory prepagiseacceleration of maturity, exercise of
Rights, payment of attorneys' fees, court costsadner 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 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 duifehe Company and the Bank and the validity stoietion, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.

By

Name:
Title:

EXHIBIT C

FORM OF OPINION OF BORROWER'S COUNSEL

, 19

NationsBank of Texas, N.A

as Agent for the Banks as defined in the Credite&grent referred to below NationsBank Plaza, 67br|
901 Main Street

Dallas, TX 75202

Attn:Communications Finance

We have acted as counsel for Century Telephoneiitiges, Inc., a Louisiana corporation (the "Boreo\y, in connection with the execution
and delivery of the $90,000,000 Credit Agreemergwah date herewith (the "Credit Agreement") amitwegBorrower, the Agent, and the
Banks party thereto.

This opinion is delivered to you pursuant to Settdal of the Credit Agreement and upon the expresgauction 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 examingdaeited copies of the Credit Agreement and Notesuted by Borrower and payable to
each Bank (collectively, the "Loan Papers"). Weehalso examined and relied upon the representatiothsvarranties as to factual matters
contained in or made pursuant to the Loan Papetsach corporate documents and records of the Beraertificates of public officials,
officers of the Borrower, and such other documestsie have deemed necessary or appropriate fputpeses of this opinion. In stating our
opinion, we have assumed the genuineness of alhiges of, and the authority of, persons sigrligLioan Papers on behalf of the parties
thereto other than the Borrower, the authenticitglibdocuments submitted to us as originals, threfarmity to authentic original documents

of all documents submitted to us as certified, oomid, or photostatic copies, and that all documdrdoks, and records made available to us
by the Borrower are accurate and complete.

We are qualified to practice law in the State ofiistana and our opinion is restricted to the lafvihe State and the federal law of the United
States of America. We have assumed that insoftreasubstantive laws of states other than Louisiaattmay be applicable to any matters
opined on herein, such laws are identical to thestsuntive laws of the State of Louisiana appliedibyerein.

Based upon the foregoing, we are of the opinioti tha

1. The Borrower and each Significant Subsidiaryeseh a corporation duly organized, validly exigtiand in good standing under the laws
of its state of incorporation. Except where failureuld not reasonably be expected to have a Matkdeerse Effect, the Borrower and each
Significant Subsidiary (a) are each duly qualifiedransact business and are in good standingasign corporation in each jurisdiction
where the nature and extent of its business angepties require the same and (b) each possessesgaibite authority, power, licenst



permits, and franchises to conduct its busines$s @asw being conducted. The Borrower possessesdalisite authority, power, licenses,
permits, and franchises to execute, deliver, amaptp with the terms of the Loan Papers, all whielvdrbeen duly authorized and approved
by all necessary corporate action and, except wladtee would not reasonably be expected to haMaterial Adverse Effect, for which no
approval or consent of any Person or Tribunalgsiired which has not been obtained and no filingtber notification to any Person or
Tribunal is required which has not been properiynpteted.

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 lawsamly 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 "investment company" or "controlled" by amvéstment company” within the meaning of the Itwesnt Company Act of 1940, as
amended, (d) an "investment advisor" within the mirgz of the Investment Advisors Act of 1940, as adet, or (e) subject to the jurisdict
of the Federal Communications Commission or anyipglervice commission as a common carrier.

5. Each of the Loan Papers constitutes a valid bamding obligation of the Borrower, enforceabl@mgt 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 be unenforcaabidnole or in part under the laws of the
State, but the inclusion of such provisions dodsaffect the validity of any Loan Paper and eachr.@aper contains adequate provisions for
enforcing payment of the Obligations secured theatprovided for therein, as the case may be fanthe practical realization of the rights
and benefits afforded thereby, though they mayltr@sdelays thereof (and we express no opiniotodke economic consequences, if any, of
such delays).

6. To our knowledge, without independent verifioatithe Borrower's Subsidiaries are legally empeddry franchise, permit, or otherwise
operate their respective properties in the tegritorterritories in which such corporations now iGgte, and based upon facts known to us and
applicable law currently in effect, such operatiomsy continue to be conducted as they now are loEinducted.

7. The Borrower owns, beneficially and of recoridedtly or indirectly, all of the issued and outsténg capital shares of each Significant
Subsidiary, and such shares are validly issuely, fialid, and nonassessable and are so owned lBotihewer free and clear of all Liens,
except as may be indicated on Schedule 3.3 attaohtbé Credit Agreement.

8. Under the circumstances of the transaction®atemplated by the Credit Agreement, courts ofStee of Louisiana would honor the
choice of law agreed to by the parties in the Gr&dreement.

This opinion is furnished solely in connection witie transactions referred to in the Credit Agresma@d 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 D

FINANCIAL REPORT CERTIFICATE

FOR ENDED ,19
AGENT: NationsBank of Texas, N.A.
DATED AS OF: ,19

BORROWER:  Century Telephone Enterprises, Inc.

FOR: $90,000,000 Credit Agreement



This certificate is delivered pursuant to Sectiagh & the Credit Agreement dated as of Februay994 (as amended, supplemented, or
replaced from time to time, the "Credit Agreemendnong the Borrower, the Banks, the Agent, anditingtion Administration Agent.
Unless defined herein, capitalized terms have thanimgs given to such terms in the Credit Agreement

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

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

(i) A review of the Borrower's activities duringe Subject Period has been made under my supervisib a view to determining whether,
during the Subject Period, the Borrower has keptgoved, 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 evemenant and condition of the Loan
Papers in all material respects (except for anyatiens set forth on the attached schedule).

(iii) During the Subject Period, no Event of Defiauhs occurred which has not been cured or waiercept for any Events of Default set
forth on the attached schedule).

(iv) Evidence of compliance by Borrower with Seo8db.23 and 5.24 of the Credit Agreement as ofasteday of the Subject Period is set
forth on the attached schedule.

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

CENTURY TELEPHONE ENTERPRISES, INC.

By:

Name:
Title:

NOTE
$25,000,000 February 9, 1994

FOR VALUE RECEIVED, the undersigned, CENTURY TELE®GNE ENTERPRISES, INC., a Louisiana corporation (fiempany"),
hereby promises to pay to the order of Bank Onga3eN.A.

(the "Bank") on or before the Maturity Date thesksof (i)

Twenty-Five Million and No/100 Dollars ($25,000,0Gi0d (ii) the aggregate amount of Loans made byBémnk to the Company and
outstanding on the Maturity Date. The principal amtoof each Loan made by the Bank to the Compansuaint to the Credit Agreement (as
hereinafter defined) shall be due and payable erast day of the Interest Period for such Loan.

This note has been executed and delivered undeiisaubject to the terms of, the Credit Agreenuatéd as of February 9, 1994 (as
amended, supplemented, or replaced from time te, tine "Credit Agreement"), among the CompanyBeks and the Agent, and is one of
the "Notes" referred to therein. Unless definecehreor the context otherwise requires, capitalisgths used herein have the meaning given
to such terms in the Credit Agreement. Referencoeaide to the Credit Agreement for provisions afferthis 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 @wmpany 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 Credit Agreement for usury sgsiprovisions.

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 dudfehe Company and the Bank and the validity staiction, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.



By /sl @en F. Post, Il

Name: G en F. Post, 111
Title: President and Chi ef Executive
O ficer

NOTE
$8,000,000 February 9, 1994

FOR VALUE RECEIVED, the undersigned, CENTURY TELEBNE ENTERPRISES, INC., a Louisiana corporation (sempany"),
hereby promises to pay to the order of The Barkafa Scotia

(the "Bank") on or before the Maturity Date thesksof (i)

Eight Million and No/100 Dollars ($8,000,000) arni) the aggregate amount of Loans made by the Bate Company and outstanding on
the Maturity Date. The principal amount of each hoaade by the Bank to the Company pursuant to tediCAgreement (as hereinafter
defined) shall be due and payable on the last fityednterest Period for such Loan.

This note has been executed and delivered undegiisaubject to the terms of, the Credit Agreenuatéd as of February 9, 1994 (as
amended, supplemented, or replaced from time te, tihe "Credit Agreement"), among the CompanyBheks and the Agent, and is one of
the "Notes" referred to therein. Unless definechreor the context otherwise requires, capitaliseths used herein have the meaning given
to such terms in the Credit Agreement. Referencoeaide to the Credit Agreement for provisions afferthis 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 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 duifehe Company and the Bank and the validity stoietion, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.

By /SI Gen F. Post, Il

Name: den F. Post, III
Title: President and Chief
Executive Oficer

NOTE
$8,000,000 February 9, 1994

FOR VALUE RECEIVED, the undersigned, CENTURY TELEBNE ENTERPRISES, INC., a Louisiana corporation (sempany"),
hereby promises to pay to the order of First Nati®ank of Commerce (the "Bank") on or before thatiity Date the lesser of (i) Eight
Million and No/100 Dollars ($8,000,000) and (iiethggregate amount of Loans made by the Bank tGd¢hgpany and outstanding on the
Maturity Date. The principal amount of each Loardaay the Bank to the Company pursuant to the Chegieement (as hereinafter defin
shall be due and payable on the last day of tre¥dat Period for such Loan.

This note has been executed and delivered undeiisaubject to the terms of, the Credit Agreenuatéd as of February 9, 1994 (as
amended, supplemented, or replaced from time te, tihe "Credit Agreement"), among the CompanyBheks and the Agent, and is one of
the "Notes" referred to therein. Unless definechreor the context otherwise requires, capitaliseths used herein have the meaning given
to such terms in the Credit Agreement. Referencoeaide to the Credit Agreement for provisions afferthis 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 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 duifehe Company and the Bank and the validity stoietion, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.



By /sl @en F. Post, Il

Name: G en F. Post, 111
Title: President and Chi ef Executive
O ficer

NOTE
$37,000,000 February 9, 1994

FOR VALUE RECEIVED, the undersigned, CENTURY TELEBNE ENTERPRISES, INC., a Louisiana corporation (sempany"),
hereby promises to pay to the order of NationsB#rkexas, N.A.

(the "Bank") on or before the Maturity Date thesksof (i)

Thirty-Seven Million and No/100 Dollars ($37,00000@&nd

(i) the aggregate amount of Loans made by the Banke Company and outstanding on the MaturityeD@he principal amount of each
Loan made by the Bank to the Company pursuantt&tiedit Agreement (as hereinafter defined) stalilbe and payable on the last day of
the Interest Period for such Loan.

This note has been executed and delivered undeisaubject to the terms of, the Credit Agreentzted as of February 9, 1994 (as
amended, supplemented, or replaced from time te, tihe "Credit Agreement"), among the CompanyBheks and the Agent, and is one of
the "Notes" referred to therein. Unless definechreor the context otherwise requires, capitaliseths used herein have the meaning given
to such terms in the Credit Agreement. Referenceaide to the Credit Agreement for provisions afferthis 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 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 duifehe Company and the Bank and the validity stoietion, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.

By /sl Gen F. Post, Il

Name: d en F. Post, 111
Title: President and Chi ef Executive
O ficer

NOTE
$12,000,000 February 9, 1994

FOR VALUE RECEIVED, the undersigned, CENTURY TELE®GNE ENTERPRISES, INC., a Louisiana corporation (fiempany"),
hereby promises to pay to the order of Texas CormenBank, National Association (the "Bank") on ofdve the Maturity Date the lesser of
(i) Twelve Million and No/100 Dollars ($12,000,00a0d (ii) the aggregate amount of Loans made b#rk to the Company and
outstanding on the Maturity Date. The principal amtoof each Loan made by the Bank to the Compangugaint to the Credit Agreement (as
hereinafter defined) shall be due and payable erat day of the Interest Period for such Loan.

This note has been executed and delivered undeiisaubject to the terms of, the Credit Agreentgaéed as of February 9, 1994 (as
amended, supplemented, or replaced from time te, tihe "Credit Agreement"), among the CompanyBheks and the Agent, and is one of
the "Notes" referred to therein. Unless definechreor the context otherwise requires, capitalieseths used herein have the meaning given
to such terms in the Credit Agreement. Referenceaide to the Credit Agreement for provisions afferthis 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 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 duifehe Company and the Bank and the validity stoietion, enforcement, and
interpretation hereof.

CENTURY TELEPHONE ENTERPRISES, INC.



By /sl @en F. Post, Il

Name: G en F. Post, 111
Title: President and Chi ef Executive
O ficer



EXHIBIT 10.7
CENTURY TELEPHONE ENTERPRISES, INC.
DOLLARS & SENSE PLAN AND TRUST

FIRST AMENDMENT
Effective January 1, 1993

Century Telephone Enterprises, Inc. hereby amdral€éntury Telephone Enterprises, Inc. Dollars &s@ePlan and Trust, effective as of
January 1, 1993, as follows:

Section 5.1(b) of the Plan is hereby deleted ieiitsrety and the following is inserted in lieu thef.

(b) Allocation Method. The Match Contributions feach period shall be a percentage of each elifiatécipant's Pre-Tax Contributions for
the period, as determined by the Board of Directdthe Employer by resolution thereof, providedttho Match Contributions shall be made
based upon a Participant's Contributions in exoési percent (6%) of his or her pay for such peéri

The Match Contribution percentage in effect ashefaffective date of this amendment shall remaioiice and effect until modified by a
resolution of the Board of Directors, and each Maontribution percentage established by the Bo&Rirectors thereafter shall remain in
force and effect until modified by a subsequentigton of the Board of Directors.

Date: April 1, 1993 Century Tel ephone Enterprises,
Inc.
By: /s/ R Stewart Ewi ng, Jr.
R Stewart Ewi ng, Jr.
Seni or Vice President and
Chi ef Financial Oficer
Accepted by Trustee:

Date: May 18, 1993 Wel | s Fargo Bank, National
Associ ation

By: /s/ Dol ores Upton
TitleVice President

Date: My 19, 1993 Wel |'s Fargo Bank, Nati onal
Associ ati on

By: /s/ Katherine M O son
Titl eAssi stant Vice

Presi dent
Trust O ficer

CENTURY TELEPHONE ENTERPRISES, INC.
DOLLARS & SENSE PLAN AND TRUST

SECOND AMENDMENT
Effective April 1, 1993

Century Telephone Enterprises, Inc. hereby amérel€entury Telephone Enterprises, Inc. Dollars &s&ePlan and Trust, effective as of
April 1, 1993, as follows:

Section 1.29 of the Plan is hereby deleted inntgety and the following is inserted in lieu thefe

1.29 "Pay". The base pay paid to an Eligible Empéoly an Employer while a Participant during theent period. In addition, Pay shall
include commissions paid to salespersons, butfonlyalespersons who receive both a salary and dssions.

Pay is neither increased nor decreased by anyysatkedit or reduction pursuant to Code sectionsdr2802(a)(8). Pay is limited to $200,000
(as indexed for the cost of living pursuant to Cedetions 401(a)(17) and 415(d)

per Plan Year.

Date: April 1, 1993 Century Tel ephone Enterprises,
Inc.

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



Seni or Vice President and
Chi ef Financial Oficer
Accepted by Trustee:

Date: May 18, 1993 Wel | s Fargo Bank, National
Associ ation

By: /s/ Dol ores Upton
TitleVice President

Date: May 19, 1993 Wel | s Fargo Bank, National
Associ ation

By: /s/ Katherine M O son
Titl eAssi stant Vice

Pr esi dent
Trust O ficer

CENTURY TELEPHONE ENTERPRISES, INC.
DOLLARS & SENSE PLAN AND TRUST

THIRD AMENDMENT
Effective April 9, 1993

Century Telephone Enterprises, Inc. hereby amérel€entury Telephone Enterprises, Inc. Dollars &s&ePlan and Trust, effective as of
April 9, 1993, as follows:

The following sentence is hereby inserted at tteeadn
Section 1.17 of the Plan:

Notwithstanding the foregoing, San Marcos TelephGompany, Inc., SMTelecorp, Inc., and subsidiattieseof, and any successors the
by merger orotherwise, shall become participatintpByers under the Plan as of the first paypermumencing on or after June 20, 1993.

Date: June 10, 1993 Century Tel ephone Enterprises,
Inc.
By: /s/ R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Seni or Vice President and
Chi ef Financial Oficer
Accepted by Trustee:

Dat e: August 3, 1993 Wel |'s Fargo Bank, Nati onal
Associ ati on

By: /s/ Katherine M d son

Titl eAssi stant Vice
Presi dent

Dat e: August 3, 1993 Wel |'s Fargo Bank, Nati onal
Associ ati on

By: /s/ Peter H. Sorensen
TitleVice President
Amendrent No. 4

to the

Century Telephone Enterprises, Inc. Dollars & Sdvis@ and Trust

WHEREAS, Century Telephone Enterprises, Inc. appiiaand adopted the Century Telephone EnterprisesDbllars & Sense Plan (the
"Plan") and Trust Agreement (the "Trust") which weriginally effective May 1, 1986, and most retentstated effective April 1, 1992, a
subsequently amended;

WHEREAS, Section 19.1 of the Plan provides thatGbenpany reserves the right to amend the Plan aumst;T

NOW THEREFORE RESOLVED, that the Plan is amendéetéfe July 1, 1993, as follow



1. Section 16 is amended to revise subsectionth@Gad a new subsection (e) and redesignate tkérexsubsection (e) as (f) as follows:

16.2 Investment Funds

(e)shares of a registered investment company, whethnot the Trustee or any of its affiliatesisaalvisor to, or other service provider to,
such company, which the Trustee designates as@gsgile asset under the Plan; and

2. Section 16 is amended to add a new subsectiénab@ to redesignate the existing subsectionsthéobigh 16.9 as 16.7 through 16.10 as
follows:

16.6 Voting and Shareholder Rights of Registereg$tment Company Shares

The Administrator shall be entitled to vote proxigsexercise any shareholder rights relating toeshbeld on behalf of the Plan in a regist
investment company, whether or not the Trusteegrodiits affiliates is an advisor to, or othersee provider to, such company.

Dat e: Decenber 6, 1993 Century Tel ephone Enterprises,
Inc.
By: /s/ R Stewart Ewi ng, Jr.
Seni or Vice President and
Chi ef Financial Oficer

CENTURY TELEPHONE ENTERPRI SES, | NC. Amendnent No. 4
DOLLARS & SENSE PLAN AND TRUST

The provisions of the above amendment which retathe Trustee are hereby approved and executed.
Dat e: Decenber 10, 1993 Wel | s Fargo Bank, National
Associ ati on
By: /s/ Dol ores Upton
Titl eVice President

Wel |'s Fargo Bank, Nati onal
Associ ati on

By: /s/ Frances WIIians

TitleVice President



EXHIBIT 10.8
AMENDMENT TO THE
CENTURY TELEPHONE ENTERPRISES, INC.
EMPLOYEE STOCK OWNERSHIP PLAN AND TRUST

STATE OF LOUISIANA
PARISH OF OUACHITA
BE IT KNOWN, that on this 1st day of June, 1993dbe me,
a Notary Public, duly commissioned and qualifiedund for the
Parish of Ouachita, State of Louisiana, thereiidieg and in
the presence of the undersigned witnesses:
PERSONALLY CAME AND APPEARED:
Century Telephone Enterprises, Inc., representezirhby
its Senior Vice President and Chief Financial QffiR. Stewart
Ewing, Jr., as Settlor and Employer, which herekgcates the
following amendment to the Century Telephone Eniseg, Inc.
Employee Stock Ownership Plan and Trust, such amentito be
effective January 1, 1994:
Delete the first sentence of Section 1.17 and irtker
following in lieu thereof:
A computation period during which an Employee hamgleted at least one thousand (1000) Hours ofiGerv
THUS DONE AND SIGNED on the day first above shownthe
presence of the undersigned competent witnesseshareunto
sign their names with the said appearers and meriNafter

reading of the whole.

W TNESSES CENTURY TELEPHONE ENTERPRI SES,
I NC.
/sl Sandra B. Post By /s/ R Stewart Ewi ng, Jr.

R Stewart Ewi ng, Jr.
Seni or Vice President and
/sl Kay Buchart Chi ef Financial Oficer

/sl Elvis C. Stout
Not ary Public

ACCEPTANCE OF AMENDMENT BY TRUSTEE

STATE OF LOUISIANA

PARISH OF OUACHITA



On this 15th day of June, 1993,
BEFORE ME, a Notary Public, and in the presencihef
undersigned competent witnesses, personally cathagpeared:
FIRST AMERICAN BANK & TRUST OF LOUISIANA
which declared that it is appearing herein forpghepose of
accepting and it does hereby accept the amendmém Century
Telephone Enterprises, Inc. Employee Stock OwnerghiPlan and
Trust adopted by the Settlor on June 1, 1993.
THUS DONE AND SIGNED at Monroe, Louisiana, on the ate first

above written.

W TNESSES FI RST AMERI CAN BANK AND TRUST OF
LOUI SI ANA
/sl Linda G Todd By /s/ WlliamW Keith

WIlliamW Keith, Executive
Vi ce President and Trust

O ficer

/sl Ashley J. Akus

/sl Cathy M Yelverton
Notary Public
AMENDMENTS TO THE

CENTURY TELEPHONE ENTERPRISES, INC.
EMPLOYEE STOCK OWNERSHIP PLAN AND TRUST

STATE OF LOUISIANA

PARISH OF OUACHITA
BE IT KNOWN, that on this 10th day of June, 1998f{dve me,
a Notary Public, duly commissioned and qualifiedund for the
Parish of Ouachita, State of Louisiana, thereiidieg and in
the presence of the undersigned witnesses:

PERSONALLY CAME AND APPEARED:
Century Telephone Enterprises, Inc., representeglirhby
its Senior Vice President and Chief Financial Offier, R. Stewart

Ewing, Jr., as Settlor and Employer, which heretsceates the
following amendments to the Century Telephone pmises, Inc.
Employee Stock Ownership Plan and Trust, such aments to be
effective April 9, 1993:

Add the following paragraph at the end of Sectioh



For employees of San Marcos Telephone Company, 3. Telecorp, Inc., and subsidiaries thereof, Wwaoome participants in the Plan on
or after June 20, 1993, Compensation for the Pkear ¥nding December 31, 1993 shall be recognizeunamcing as of the effective date of
participation of each such employee pursuant tdi@e2.1

Add the following paragraph as Section 1.17(f):

(HService with San Marcos Telephone Company, 188, Telecorp, Inc., and subsidiaries thereof, andsaiccessors thereto by merger or
otherwise, shall be counted for all purposes uttderPlan.

THUS DONE AND SIGNED on the day first above shownthe
presence of the undersigned competent witnesseshareunto
sign their names with the said appearers and merafter

reading of the whole.

W TNESSES CENTURY TELEPHONE ENTERPRI SES,
I NC.
/'s/ Linda Vaughn By /s/ R Stewart Ew ng, Jr.

R Stewart Ewi ng, Jr.
Seni or Vice President and
/sl Sherry Bowen Chi ef Financial Oficer

/'s/ Kathy Tettleton
Notary Public
ACCEPTANCE OF AMENDMENTS BY TRUSTEE

STATE OF LOU SI ANA

PARISH OF OUACHITA
On this 10th day of June, 1993,
BEFORE ME, a Notary Public, and in the presencihef
undersigned competent witnesses, personally cathagpeared:
FIRST AMERICAN BANK & TRUST OF LOUISIANA
which declared that it is appearing herein forpghepose of
accepting and it does hereby accept the amendntetits Century
Telephone Enterprises, Inc. Employee Stock OwnerghiPlan and
Trust adopted by the Settlor on June 10, 1993.
THUS DONE AND SIGNED at Monroe, Louisiana, on the dte first

above written.

W TNESSES FI RST AMERI CAN BANK AND TRUST OF

LOUI SI ANA

/sl Lisa K. MG vney By /s/ WlliamW Keith
WlliamW Keith, Executive

Vice

/sl Ashley J. Akus Presi dent and Trust Oficer

/sl Cathy M Yelverton
Not ary Public



EXHIBIT 11

CENTURY TELEPHONE ENTERPRISES, INC.

COMPUTATIONS OF EARNINGS PER SHARE

Year en ded December 31,
1993 1992 1991
(expres sed in thousands,
except per share amounts)
Income before cumulative effect of
changes in accounting principles $ 69,004 59,973 37,419
Dividends applicable to preferred stock (24) (24) (24)

Income before cumulative effect of
changes in accounting principles

applicable to common stock 68,980 59,949 37,395
Dividends applicable to preferred stock 24 24 24
Interest on 6% convertible debentures,

net of taxes 4,583 4,201 -

Income before cumulative effect of
changes in accounting principles
as adjusted for purposes of
computing fully diluted earnings

per share $ 73,587 64,174 37,419
Net income $ 69,004 44,305 37,419
Dividends applicable to preferred stock (24) 24) (29)
Net income applicable to common stock 68,980 44,281 37,395
Dividends applicable to preferred stock 24 24 24
Interest on 6% convertible debentures,

net of taxes 4,583 - -

Net income as adjusted for purposes of
computing fully diluted earnings
per share $ 73,587 44,305 37,419

Weighted average number of shares:
Outstanding during period 50,512 47,982 46,583
Common stock equivalent shares 694 518 722

Number of shares for computing primary

earnings per share 51,206 48,500 47,305
Incremental common shares attributable

to additional dilutive effect of

convertible securities 4,686 4,314 127

Number of shares as adjusted for purposes
of computing fully diluted earnings
per share before cumulative effect of

changes in accounting principles 55,892 52,814 47,432
Less antidilutive effect of 6% convertible
debentures - (4,161) -

Number of shares as adjusted for purposes
of computing fully diluted earnings
per share 55,892 48,653 47,432




CENTURY TELEPHONE ENTERPRISES, INC.
COMPUTATIONS OF EARNINGS PER SHARE

Year ended December 31,

1993 1992 1991

Primary earnings per share:

Income before cumulative effect
of changes in accounting

principles $ 1.35 1.23 .79
Cumulative effect of changes
in accounting principles - (.32) -
Primary earnings per share $ 135 91 .79

Fully diluted earnings per share:

Income before cumulative effect
of changes in accounting

principles $ 1.32 1.22 .79
Cumulative effect of changes
in accounting principles - (.31) -

Fully diluted earnings per share $ 1.32 91 .79




EXHIBIT 21
CENTURY TELEPHONE ENTERPRISES, INC.
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 1993

State of

Subsidiary incorporation
Adamsville Telephone Company, Inc. Tennessee
Caddoan Telephone Co. Louisiana
Central Indiana Telephone Company, Inc. Indiana
Central Louisiana Telephone Company, Inc. Louisiana
Century Area Long Lines (CALL), Inc. Wisconsin
Century Business Communications, Inc. Louisiana
Century Cellunet, Inc. Louisiana
Century Cellunet of Alexandria, Inc. Louisiana
Century Cellunet of Battle Creek, Inc. Louisiana
Century Cellunet of Jackson, Inc. Louisiana
Century Cellunet of LaCrosse, Inc. Louisiana
Century Cellunet of Lansing, Inc. Delaware
Century Cellunet of Michigan RSAs, Inc. Louisiana
Century Cellunet of Minnesota RSA #6, Inc. Minnesota
Century Cellunet of North Arkansas, Inc. Louisiana
Century Cellunet of North Louisiana, Inc. Louisiana
Century Cellunet of Saginaw, Inc. Louisiana
Century Cellunet of Shreveport, Inc. Louisiana
Century Cellunet of South Arkansas, Inc. Louisiana
Century Cellunet of Southern Michigan, Inc. Delaware
Century Cellunet of Texarkana, Inc. Louisiana
Century Investments, Inc. Louisiana
Century Paging, Inc. Louisiana
Century Service Group, Inc. Louisiana
Century Supply Group, Inc. Louisiana
Century Telecommunications, Inc. Texas
Century Telelink, Inc. Louisiana
Century Telephone Company, Inc. Louisiana
Century Telephone Midwest, Inc. Michigan
Century Telephone of Arkansas, Inc. Arkansas
Century Telephone of Idaho, Inc. Delaware
Century Telephone of Michigan, Inc. Michigan
Century Telephone of North Louisiana, Inc. Louisiana
Century Telephone of North Mississippi, Inc. Mississippi
Century Telephone of Ohio, Inc. Ohio
Century Telephone of San Marcos, Inc. Texas
Century Telephone of Wisconsin, Inc. Wisconsin
Chatham Telephone Co., Inc. Louisiana
Chester Telephone Company lowa
Claiborne Telephone Company Tennessee
Coastal Telephone & Electronics Corporation Louisiana
Evangeline Telephone Company Louisiana
Forestville Telephone Company, Inc. Wisconsin
Larsen-Readfield Telephone Company Wisconsin
Louisiana Western Telephone Co. Louisiana
Metro Access Networks, Inc. Delaware
Monroe County Telephone Company Wisconsin
Mountain Home Telephone Co., Inc. Arkansas
Mustang Telephone Company Texas
Odon Telephone Co., Inc. Indiana
Ooltewah-Collegedale Telephone Company Tennessee
Redfield Telephone Company, Inc. Arkansas
Solon Springs Telephone Co. Wisconsin
Union Telephone Company, Inc. Arkansas
Universal Cellular for Arizona RSA #3-B, Inc. Arizona
Universal Telephone, Inc. Wisconsin
Universal Telephone Company of Colorado Colorado
Universal Telephone Company of Northern

Wisconsin, Inc. Wisconsin
Universal Telephone Company of Southwest New Mexico

Certain of the Company's smaller subsidiaries lepen intentionally omitted from this exhibit puratigo rules and regulations of the
Securities and Exchange Commissi



EXHIBIT 23
Independent Auditors' Consent

The Board of Directors
Century Telephone Enterprises, Inc.:

We consent to incorporation by reference in theiRegjion Statements (No. 33-17114 and No. 33-4y2hlForm S-3, the Registration
Statements (No. 33-5836, No. 33-17113, No. 33-46&868 No. 33-48554) on Form S-8, the Registrati@tetents (No. 33-31314 and No.
33-46473) on combined Form S-8 and Form S-3, aa@Réyistration Statements (No. 33-39196, No. 3%888nd No. 33-50791) on Form
S-4 of Century Telephone Enterprises, Inc. of eport dated February 4, 1994, relating to the dafeied balance sheets of Century
Telephone Enterprises, Inc. and subsidiaries &eoémber 31, 1993 and 1992, and the related coased statements of income,
stockholders' equity, and cash flows and relateargial Statement Schedules for each of the yadteithree-year period ended December
31, 1993, which report appears in the Decembet 3393 annual report on Form 1K-of Century Telephone Enterprises, Inc. Our repefiers
to changes in the methods of accounting for inctares and postretirement benefits other than pess$inl992.

KPMG PEAT MARWICK

Shreveport, Louisiana
March 16, 1994
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