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Item 5. Other Events

On March 19, 2002, we entered into a definitivektourchase agreement to sell the stock of oure@gsebusiness to an affiliate of Alltel
Incorporated ("Alltel") in exchange for $1.65 billi in cash (approximately $1.3 billion after tasgpject to certain working capital and other
adjustments which we do not expect to be material.

In connection with this transaction, we will divestr (i) interests in our majoritgwned and operated cellular systems, which at Dbeefil,
2001 served approximately 797,000 customers ancdbeeks to approximately 7.8 million pops (as @efim our most recent 10-K Report),
(i) minority cellular equity interests represemgiapproximately 2.0 million pops at December 3)2@&nd (iii) licenses to provide personal
communications services ("PCS") covering 1.3 millpops in Wisconsin and lowa. After the sale, wik netain all of our local multi-point
distribution system licenses covering approximaleélyé million pops, and PCS licenses covering axiprately 1.7 million pops. We have
agreed to maintain capital expenditures and salésrarketing spending at certain specified levaisugh the closing, and to retain certain
liabilities associated with the pre-closing oparatof our cellular business for various period$iroe. Alltel will not assume any indebtedness
in connection with the sale.

We will be committed to (i) seek acknowledgmentsrfrsome of our cellular partners confirming thatytldo not hold “first refusal” rights to
purchase certain of our cellular partnership irgexe(ii) seek waivers from certain other partridrheir first refusal rights and (iii) in certain
instances, offer a limited number of our cellulartpership interests to partners holding such sightie sale is subject to the satisfactory
completion of these processes for various partigssh

The sale is also subject to (i) approval by thegfagldCommunications Commission (the "FCC"), (iiy oequest to waive certain FCC rules
being denied by the FCC, (iii) compliance with tiaification and waiting period requirements untter Hart-Scott-Rodino Antitrust
Improvements Act of 1976 and

(iv) various other customary closing conditionsbfgat to these conditions, we expect to completestie in the third quarter of 2002.

Based on current financing, operational and otesumptions, we believe the net effect of this aald our pending acquisition of wireline
assets from Verizon Communications, Inc. (excluding-time transaction costs) will be breakeven.@3 &iccretive to earnings per share
during the first full year of operations.

In connection with the sale, (i) we have agreeprtvide to Alltel certain transition services anlbag-term irrevocable right of use of our
Michigan fiber optic ring, and have dismissed ttigdtion we filed against Alltel in federal count August 2001 and (ii) Alltel has agreed to
refrain for one year from taking various actiongtmjuire control of us



Additional information regarding these transactians set forth in our press release and stock paechgreement dated March 19, 2002.
These materials are filed as exhibits to this Reod the full text of our press release dateddWa®, 2002 (including our cautionary
statements regarding our forward-looking statemeéstsacorporated herein by reference.

Item 7. Financial Statementsand Exhibits
(c) Exhibits. The following exhibits are filed withis Report:
2.1 Stock Purchase Agreement, dated as of MarcBQ2, by and between CenturyTel, Inc. and Alltei®nunications, Inc.

We undertake to furnish supplementally a copy efdmitted schedules to this Agreement upon theestqpf the Securities and Exchange
Commission.

99.1 Press Release of CenturyTel, Inc. dated MBE8¢i2002.
SIGNATURE

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

CENTURYTEL, INC.

By: /s/ Neil A Sweasy

Neil A. Sweasy
Vi ce President and Controller
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT, dated as of March 2002, is entered into between CenturyTel, Int.oaisiana corporation
("Seller"), and ALLTEL Communications, Inc., a Dedare corporation ("Buyer").

RECITALS

WHEREAS, Seller desires to sell to Buyer, and Budesires to purchase from Seller, all Shares (fisedkebelow) of CenturyTel Wireless,
Inc., a Louisiana corporation (the "Company"), @c@dance with the terms and conditions of thisekgnent (as defined below);

NOW, THEREFORE, in consideration of the foregoimgl ¢he mutual representations, warranties, coverard agreements herein contai
the parties agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Terms. For purposes of this Agreement (inclgdire Schedules hereto), the following terms afinele as set forth below:
"Acknowledgement" is defined in Section 5.19.

"Acquisition” means any acquisition of capital $tpequity interests, voting securities, limitedtpar interests, general partner interests,
membership interests, units or other equity orlsininterests, of any Person or any acquisitioassiets, properties or rights of a Person (¢
than sales of goods or services in the ordinaryseoaf business), including any acquisition strrexduas a merger, consolidation, business
combination, liquidation, dissolution, reorganipati recapitalization, share exchange or similarsaation.

"Active Employees" is defined in Section 7.1(b).

"Adequate Service" means, collectively, the requigats of the applicable statutes and rules andatgus of the FCC regarding adequate
service (47 CFR 24.203(b)).

"Adjusted Purchase Price" is defined in Sectiorf&).2

"Affiliate" or "affiliate" means, as to any Persamy other Person that, directly or indirectlyin<ontrol of, is Controlled by, or is under
common Control with, such Person.

"Affiliate Assets" is defined in Section 2.4(a).

"Affiliated Charges" means expenses billed or alted to the CenturyTel Entities by Seller or anjtoAffiliates, and as reflected as

Affiliated Charges in Schedule 3.7(a) and calculaie a basis consistent with GAAP and the accogmiiinciples and methodologies set

forth on Schedule 1.1(a), including, without lintite, expenses related to finance and accountimgan resources, treasury, data processing
corporate and wireless management, legal, markeatigtgvork planning and other corporate functions.

"Agreed Value" means the amount set forth on Sdeetli(b) for the aggregate value of all Cellulaterests in each Cellular Entity.

"Agreement"” means this Stock Purchase AgreemenatuSthedules and Exhibits attached hereto, asdetk restated, modified or
supplemented from time to time in accordance withterms and conditions hereof or thereof.

"ALLTEL" means ALLTEL Corporation, a Delaware comagion.
"Allocation” is defined in Section 8.12(b).
"Amended E-911 Waiver" is defined in Section 5.1(a)

"Applicable Rate" means the "Prime Rate" set fortthe "Money Rates" table of The Wall Street JaliriNlew York edition, on the date of
calculation, plus two percent (2%).

"Arbitrator" is defined in Section 2.3(c



"Asset Listing" is defined in Section 5.18(b).

"Assets" means, collectively, all of the assetepprties and rights owned, leased or licensed &y#nturyTel Entities or used or held for use
in the Business, including without limitation afiseets, properties and rights reflected in the NRestent Fiscal Year End Company Financial
Statements and the Operated Cellular Entity CuBafance Sheets or related to or held for use imeoction with the Company PCS
Licenses, and not sold, retired or otherwise disgad since the date thereof in the ordinary coafdmisiness consistent with past practices
and consistent with this Agreement other than tkeleled Assets.

"Assignment Instrument” is defined in Section 2)4(a

"Authorizations" means, as to any Person, all Besn permits, franchises, orders, approvals, ceiwes registrations, qualifications and
other authorizations issued or granted to suchoRdrg or under all federal, state, local or fordigmws and Governmental Authorities and all
industry or other nongovernmental self-regulatayamizations.

"Base Purchase Price" is defined in Section 2.2(a).

"BID" means a five-digit code administered by CIBERT Corporation that may be used instead of a 8lbilling purposes to indicate a
specific service area within a SID.

"BTA" means a Basic Trading Area.

"Business" means the business of (i) owning théu@elinterests and the Company FCC Authorizatamg (ii) providing Cellular Service by
the CenturyTel Entities.

"Business Day" means any day other than Saturdayj&y or other day on which commercial banks in Nerk City, New York are closed.
"Buyer" is defined in the Preamble.
"Buyer Defined Contribution Plan" is defined in 8en 7.6(c).

"Buyer Indemnitee" means the Buyer, its Affiliatasd their respective officers, directors, managegents, employees, successors and
assigns.

"Buyer Pension Plan" is defined in Section 7.6(c).
"Buyer Welfare Plans" is defined in Section 7.7(a).
"Capital Expenditure Amount" is defined in Sectmil.
"Capital Expenditure Budget" is defined in Sectiohl.

"Cellular Agreements" means the general partnerabipements, limited partnership agreements, meshipeagreements, operating
agreements, organizational documents or similarungents under which the rights of holders of Qelilnterests are governed, together with
any amendments, supplements and modificationsttharel waivers in effect thereunder.

"Cellular Entities" means all Persons engaged ilu@e Service in which the Company or any Affikadf the Company, either directly or
indirectly, owns any capital stock, limited partieterest, general partner interest, membersh@yést, unit or other equity or similar interest.

"Cellular Interest" means any capital stock, lidifgartner interest, general partner interest, meshii@interest, unit or other equity or similar
interest in a Cellular Entity owned by the Companyny Affiliate of the Company, other than any Exied Cellular Interest.

"Cellular Service" means the marketing, selling/an@rovisioning of Commercial Mobile Service, inding, without limitation, on a
wholesale and retail basis.

"CenturyTel E-911 Waiver" is defined in Section&H4).
"CenturyTel Entities” means any or all of the Compand its Subsidiaries, including, without limitat, the Operated Cellular Entities.
"CERCLA" means the Comprehensive Environmental Besg, Compensation and Liability Act, as amend&d)4.C. Section 9601 et. st

"Claim" is defined in Section 10.4(¢



"Closing" means the consummation of the Stock Badéecordance with
Section 2.5.

"Closing Date" means the date on which the Closicaurs, as determined in accordance with Section 2.
"Closing Date Statement" is defined in Section &.3(

"Closing Net Working Capital" means Net Working @apas of and including the Closing Date.

"Code" means the Internal Revenue Code of 198&8mesded.

"Commercial Mobile Service" has the meaning sethfor 47 U.S.C.
Section 332(d).

"Communications Act" means the Communications Act384, as amended, 47 U.S.C. Section 151 et. seq.
"Company" is defined in the Preamble.
"Company Authorizations" is defined in Section 3.13

"Company FCC Authorizations" means (i) all Comp&gS Licenses and
(i) all FCC Authorizations issued to a CenturyHaitity or Cellular Entity, including, without limation, those Company PCS Licenses and
FCC Authorizations identified on Schedule 3.13(a).

"Company Financial Statements" is defined in Seciid'(a).

"Company Intellectual Property" means all IntelledtProperty that is used in the Business, inclyidivithout limitation, the Intellectual
Property set forth on Schedule 3.23(a).

"Company MSAs/RSAs" means those MSAs and RSAdllisteSchedule 3.13(a).

"Company PCS Licenses" mean the personal commigricsgrvice licenses issued by the FCC to MVI Cépthe MTAs and BTAs listed
on Schedule 3.13(a).

"Confidentiality Agreement" means the non-disclesagreement between ALLTEL and Seller dated Octabe001.

"Control," and its correlative meanings "Contrafffrand "Controlled,” mean the possession, direédirect, of the power to direct or cause
the direction of the management or policies of ss&® whether through the ownership of voting séiesror other ownership interest, by
contract, or otherwise.

"Current Assets" means those assets of the CerguByTities classified as "current assets" in adance with GAAP, less the Proportionate
Share of such CenturyTel Entities owned by Persdrsare not Affiliates of Seller, other than anyo@gsh equivalents or any other amounts
that have been or will be distributed to Selleaatordance with Section 2.6, (ii) Inventory othwart cellular handsets and accessories, (iii)
Inventory that is obsolete, discontinued, used,atgad or defective, (iv) receivables that have lw@&ssified as doubtful or uncollectible in
accordance with GAAP, and (v) Intercompany Recdasab

"Current Liabilities" means those liabilities oftiCenturyTel Entities classified as "current ligigs" in accordance with GAAP, less the
Proportionate Share of such CenturyTel Entitiesexviny Persons who are not Affiliates of Sellergeotihan any Intercompany Payables.

"Damaged Assets" is defined in Section 9.4.

"Distribution” means any dividend, distribution@her payment of cash or any other assets, prepastirights by a CenturyTel Entity or
Cellular Entity to a stockholder, partner, memli} holder, or other equity or similar interestder.

"Due Date" is defined in Section 10.6(a).
"E-911 Waiver" is defined in Section 5.1(a).
"Effective Time" is defined in Section 2.5.

"Eligible Employees" is defined in Section 7.1(



"Employee Pension Benefit Plan" has the meaninfpstt in Section 3(2) of ERISA, 29 U.S.C. Sectln2(2).
"Employee Welfare Benefit Plan" has the meanindah in Section 3(1) of ERISA, 29 U.S.C. Secti®02(1).
"Employment Agreement" is defined in Section 3.}4(a

"Environmental Claims" means any and all administesor judicial actions, suits, orders, claimsghs$, notices, violations or proceedings
related to any applicable Environmental Law or &Enyironmental Permit brought, issued or assertef)layGovernmental Authority for
compliance, damages, penalties, removal, resposisedial or other action in accordance with anyliapple Environmental Law or
Environmental Permit or (ii) any Person other thaBovernmental Authority seeking damages, conidbutemediation or other action for
personal injury or property damage resulting fréwa telease of a Hazardous Material at, to or fragnpesent or former facility of any
CenturyTel Entity or any real property upon whicty @resent or former facility of any CenturyTel Ents or was located or upon which the
Business is or was operated.

"Environmental Condition" means, as to any propety condition or circumstance, including withdéatitation, the presence of any
unregistered above or below ground storage tanklémardous Materials or the presence of Hazardaateridls, that (i) requires abatemer
correction under the Environmental Laws, (ii) givise to any civil or criminal Liability under argnvironmental Law relating to the use or
occupancy of such property or (iii) constitutesubljc or private nuisance.

"Environmental Law" means any law relating to drestvise imposing Liability or standards of condoaihcerning pollution or protection of
the environment, including without limitation, lawalating to Releases or threatened Releases @rHiazs Materials or other chemicals or
industrial pollutants, substances, materials ort@gamto the environment (including, without lintitan, ambient air, surface water, ground
water, mining or reclamation or mined land, landate or subsurface strata), Environmental Comustior otherwise relating to the
manufacture, processing, generation, distributise, treatment, storage, disposal, cleanup, transpbandling of Hazardous Materials and
other pollutants, contaminants or chemicals. Emvitental Laws shall include without limitation CER&Lthe Hazardous Material
Transportation Act (49 U.S.C. Section 1801 et sele) Resource Conservation and Recovery Act (&QJ.Section 6901 et seq.), the
Federal Water Pollution Control Act (33 U.S.C. $&ttl 251 et seq.), the Clean Air Act (42 U.S.C.tlec7401 et seq.), the Toxic Substar
Control Act (15 U.S.C.

Section 2601 et seq.), the Occupational SafetyHsradth Act (29 U.S.C. Section 651 et seq.), thddwal Historic Preservation Act (16
U.S.C. Section 470 et seq.), NEPA, the Federaktisde Fungicide and Rodenticide Act (7 U.S.C.

Section 136 et seq.), and the Surface Mining Cobatrd Reclamation Act of 1977 (30 U.S.C. Sectiofll2t seq.), and any analogous laws
thereunder, all as from time to time in effect, ang reference to any statutory or regulatory miovi shall be deemed to be a reference t
successor statutory or regulatory provision.

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

"ERISA" means the Employee Retirement Income Sgcgt of 1974, as amended, 29 U.S.C. Section Hl04eq.
"ERISA Plans" means Employee Pension Benefit PAasEmployee Welfare Benefits Plans.

"Estimated Sales Acquisition Cost" is defined irct® 2.2(b).

"Estimated Capital Expenditure Amount" is definadSection 2.2(b).

"Estimated Net Working Capital" is defined in Sent.2(b).

"Estimated Purchase Price" is defined in Secti@fa).

"Excluded Assets" means the Excluded LicensesFxwejuded Cellular Interests and the assets, priggeand rights described in Section 5.5
(d)(iii) or Schedule 3.17.

"Excluded Cellular Interest Amounts" means, withpect to any Excluded Cellular Interests, the greait (i) the Agreed Value of the

Cellular Interests that have become such Excludghlii@r Interests in accordance with either Secidi{d) or 5.19 or (ii) any payments
received, or to be received, by Seller or anyofiffiliates in the event such Excluded Cellulatelest has been sold or transferred, or is to be
sold or transferred, by Seller or any Affiliate®édller to any First Refusal Right Holder.

"Excluded Cellular Interest" is a Cellular Interésat becomes excluded, in accordance with thest@amd conditions of Section 5.5(d) or
Section 5.19, from the Cellular Interests for whilea Buyer is to assume Control at the Closing.

"Excluded Licenses" means the personal communitagovice licenses issued by the FCC to MVI Caoptlie MTAs and BTAs listed on
Schedule 2.4(b’



"Existing Liens" means those Liens listed on Schhexi8.15(b) and 3.16(b).
"FCC" means the United States Federal CommunicafBmmmission.

"FCC Authorization" means any Authorization issigdhe FCC to a Person to construct, own and op&atnmercial Mobile Service
systems, including, without limitation, associateitrowave facilities, and all construction pernihiat have been applied for to the FCC or
issued by the FCC to such Person with respectristagction of Commercial Mobile Service systems eldted stations and facilities.

"FCC Construction Notification Requirement" is aefid in Section 3.13(c).
"FCC Construction Requirement" is defined in Set8al3(c).

"FCC Mandates" means, collectively, the requiremeifithe applicable statutes and rules and reguksidf the FCC regarding (i) the
Communications Assistance for Law Enforcement Ratly. L. No. 103-414.108 Stat.4279 (1994) (codiischmended in 18 U.S.C. Sections
2522 and 3121 and 47 U.S.C. Sections 229, 1001)1@h@ the rules promulgated thereunder at 47 Qlitsp&t J Sections 22.1000 et. seq.,
(i) E-911 (47 CFR Section 20.18), including withdmitation E-911/TTY Digital Compatibility (47 CR Section 20.18(c)), and (iii)) Number
Portability (47 CFR Section 52.31), and (iv) NumPewling (including the ability to support roamiafjpooled numbers) (47 CFR Section
52.20).

"Final Order" means any Governmental Order as tichv{i) no timely request for a stay or any similaquest is pending, no stay is in effect,
the action or decision has not been vacated, regigset aside, annulled or suspended and any deddtfifiling such a request that may be
designated by statute or regulation has passgao(jpetition for rehearing or reconsideration pplecation for review is pending, and the ti
for the filing of any such petition or applicatibas passed, (iii) no Governmental Authority hasentaken to reconsider the action on its own
motion, and the time within which it may affect bueconsideration has passed and (iv) no appeehiding (including administrative or
judicial review) or in effect, and any deadline fiing any such appeal that may be specified layugé or rule has pass¢

"First Refusal Exercise" is defined in Section 8)&j.

"First Refusal Exercise Event" means the occurrefieay First Refusal Exercise with respect to @ejlular Interest listed on Schedule 3.27
that is agreed upon by the parties in writing Egaring a First Refusal Exercise Event.

"First Refusal Right" means any right of first refil, right of first offer, preemptive right, rigttt consent, put right, call right, tag along right,
default or similar right or other adverse claimaofy kind or nature whatsoever in favor of any Pemsith respect to a Cellular Interest.

"First Refusal Percentage" means the portion ofldu@r Interest (represented as a percentagejrthgitbe purchased or acquired, or has
purchased or acquired, by a First Refusal Rightleloin accordance with a First Refusal Right.

"First Refusal Right Holder" means any Person ifiedtin Schedule 3.27 who owns or holds or who &ugeasonably believes may claim a
First Refusal Right.

"GAAP" means United States generally accepted atomyprinciples, as interpreted or applied in ademce with the rules, regulations and
orders of the SEC and the accounting principle$ostt on Schedule 1.1(a).

"Governmental Authority" means any nation or goveent, any state or other political subdivision gwofror any entity or enterprise
(including, without limitation, a court) exercisimxecutive, legislative, judicial, regulatory omaidistrative functions of or pertaining to
government.

"Governmental Order" means, as to any Person,wgnjent, injunction, decree, order or other deteatiwn of any Governmental Authori
including, without limitation, the FCC, in each eagpplicable to or binding upon such Person orddrits property or to which such Persor
any of its property is subject.

"Ground Lease" means a lease of real property nease right of way, or other right of use agreempuotsuant to which a CenturyTel Entity
holds a leasehold interest, leasehold estate er o#al property interest or other right of usecagnent for a Tower Site, together with any
amendments, supplements and modifications theretavaivers in effect thereunder.

"Hazardous Material" means any hazardous or taXdstance, material or waste which is regulatedriyy@overnmental Authority, includin
without limitation, any material or substance tisafi) defined as a "hazardous substance" unddicapye state law, (ii) petroleum, (iii)
asbestos, (iv) designated as a "hazardous sub%jaurseiant to Section 311 of the Federal Waterutiolh Control Act, as amended, 33
U.S.C. Section 1251 et. seq. (33 U.S.C. Sectior1}132) defined as a "hazardous waste" pursuaSetdion 1004 of the Federal Resource
Conservation and Recovery Act, as amended, 42 US&ion 6901 et. seq. (42 U.S.C. Section 6908)défined as a "hazardous substai
pursuant to Section 101 of CERCLA, (vii) definedaa§egulated substance" pursuant to Section 90€ied-ederal Resource Conservation
and Recovery Act, as amended, 42 U.S.C. Sectioh 68Geq. (42 U.S.C. Section 6991), or (viii) othiee regulated under the Toxic
Substances Control Act, 15 U.S.C. Section 260Xkeg}., the Clean Air Act, as amended, 42 U.S.Cli@&e?401, et. seq., the Hazard«



Materials Transportation Act, as amended, 49 U.SdCtion 1801, et. seq., or the Federal Insecti¢idagicide and Rodenticide Act, as
amended, 7 U.S.C. Section 136, et. seq.

"HSR Act" means the Hart-Scott-Rodino Antitrust hmpements Act of 1976, as amended, 15 U.S.C. Set8a.

"Indebtedness" means, as of the date of calculagibobligations or other liabilities of a Pers@nfor borrowed money, (ii) in respect of
letters of credit, bankers' acceptances or otimeifagi instruments or reimbursement obligations wébpect thereto, (iii) to pay the deferred
purchase price of any asset, property or righ},nder capitalized leases, (v) under an inteadst currency or other swap, cap, floor or ci
agreement, hedge agreement, forward contracther stmilar instrument or agreement or foreign ency hedge, exchange, purchase or
similar instrument or agreement, (vi) of the typescribed in clauses (i) through (v) above guasghtirectly or indirectly by such Person or
its Subsidiaries and (vii) under any mortgage, d#fddust, indenture, security agreement or otlyee@ment securing any of the foregoing
obligations; except that "Indebtedness” shall nolide Current Liabilities.

"Indemnitee"” is defined in Section 10.4(a).
"Indemnitor" is defined in Section 10.4(a).

"Intellectual Property" means all copyrights, pasetrademarks, trade names, service marks, URher proprietary rights and applications
for the foregoing and all software, firmware, traderets, proprietary technologies, know-how, itiee1s, discoveries, improvements,
processes and formulas (secret or otherwise) dred &arms of intellectual property (whether ownedicensed).

"Intercompany Payable" means a Liability of a Ceyifiel Entity or Cellular Entity to an Affiliate auch Person.

"Intercompany Receivable" means a Liability of dffilfate of a CenturyTel Entity or Cellular Entityp any CenturyTel Entity or Cellular
Entity.

"Inventory" means all inventory held by or for tBasiness for consumption by or sale to any Pelisafyding, without limitation, cellular
handsets and accessories, whether or not obsdistentinued, damaged or defective.

"IRS" means the United States Internal RevenueiGerv

"Knowledge" or "Knows" and words of similar impavith respect to Seller or any of its Affiliates, ams the knowledge of the Persons wi
names are set forth on Schedule 1.1(c) hereto vétidrespect to Buyer, means the knowledge oftssons whose names are set forth on
Schedule 1.1(d) hereto, in each case after realoimsestigation.

"Labor Contract" is defined in Section 3.14(a).
"Leave Recipient" is defined in Section 7.1(b).

"Liability" means any direct or indirect Indebtedseguaranty, endorsement, claim, loss, damagejatefy, cost, expense, obligation,
responsibility or liability, fixed or unfixed, knawor unknown, contingent or not contingent, asseoteunasserted, choate or inchoate,
liquidated or unliquidated or secured or unsecured.

"Lien" means any mortgage, pledge, hypothecatissigament, deposit arrangement, encumbrance dtatufory or other), charge or other
security interest, voting trust agreement, or ottthrerse claim of any kind or nature whatsoeve\uling, without limitation, any First
Refusal Right or any conditional sale or otheetitttention agreement and any financing lease atibstantially the same economic effect
as any of the foregoing).

"Losses" means any and all damages, deficienciabilities, costs, and expenses.

"Material Acknowledgement” means an Acknowledgenvétti respect to any Cellular Interest listed om&tule 5.19 that is agreed upon by
the parties in writing as constituting a Materialkdowledgement.

"Material Contract" is defined in Section 3.9(b).

"Minority Interests" means all Cellular Interesther than Cellular Interests in the Operated Caltntities.
"Most Recent Fiscal Year End Company Financialept@nts" is defined in Section 3.7(a).

"MSA" means a Metropolitan Statistical Area.

"MTA" means a Major Trading Are:i



"Multiemployer Plan" is defined in Section 3.14(e).

"NEPA" means the National Environmental Policy A£t1969, as amended, 42 U.S.C. Section 4321, gt. se
"Net Working Capital" means Current Assets minusr€ut Liabilities.

"Network Construction” is defined in Section 5.14(c

"Network Operations Personnel" is defined in Sec&dl4(a).

"Network Plan" is defined in Section 5.14(b).

"Offer Notice" is defined in Section 5.5(b).

"Offer Price" means the purchase price (i) pay&meny portion of a Cellular Interest that any rihParty has the right to purchase in
accordance with a First Refusal Right and (ii) akted in accordance with Section 5.5(b).

"Operated Cellular Entity" means any Cellular Bnéis to which either the Company or one of its &lises (i) owns fifty percent or more

of the capital stock, limited partner interestsygral partner interests, membership interestss wnibther equity or similar interests issued by
such Cellular Entity or (i) manages such Cellitatity under a Cellular Agreement, a managemerdgeagent or other contractual
arrangement.

"Operated Cellular Entity Current Balance Sheetléfined in
Section 3.7(b).

"Operated Cellular Entity Financial Statementsiégined in
Section 3.7(b).

"Party" or "party" means a party to this Agreement.

"Percentage Interest” means the portion allocatedrelevant Person of the earnings, profits, Lossel Distributions of a Cellular Entity or
CenturyTel Entity in accordance with the Cellulagréement or other organizational documents of €lahular Entity or CenturyTel Entity.

"Permitted Liens" means (i) Liens for current Tagesl assessments not yet due and payable, (ijatutility easements, covenants and
restrictions of record that are immaterial in clodeg amount and extent, do not secure Indebtedardghat do not detract from the value or
interfere with the present or reasonably intendezlaf the assets or properties they affect,

(iif) mechanics', carriers', workers', repairersd ather statutory Liens arising in the ordinaryise of business and which have not become
due and payable, (iv) existing zoning or similagRieements of Law or ordinances that do not maltgrieadividually or in the aggregate,
interfere with the present or reasonably intendsalaf the assets or properties they affect, (\Weeaisclosed in the Schedules, and (vii) any
other Liens that do not materially, individually iarthe aggregate, interfere with the present asoaably intended use of the assets or
properties they affect.

"Person" means an individual, general partnerdimpted partnership, corporation, limited liabiligpmpany, business trust, joint stock
company, trust, unincorporated association, unpm@ted organization, joint venture, Governmentathdrity or other entity or enterprise of
whatever nature.

"Plans" are defined in Section 3.14(a).

"Postpay Subscribers" means the aggregate numlaetioé mobile telephone numbers in service subsdrto the CenturyTel Entities for
Commercial Mobile Service (excluding telephone nerskassigned pursuant to prepaid and reselleramistor arrangements or relating to
any Excluded Cellular Interest or Excluded Assets).

"Purchase Price" is defined in Section 2.2(a).

"Proportionate Share" means, with respect to anyuay the product of the relevant Person's Pergeritgerest times such amount.
"PSAP" is defined in Section 3.13(b).

"Real Property" is defined in Section 3.15.

"Release" has the meaning given to such term, ypteam of similar import, in the Environmental Laviscluding, without limitation, Section
101(22) of CERCLA, 42 U.S.C. 9601(2:



"Requirement of Law" means, as to any Person, anyip, license, judgment, order, decree, statate, brdinance, rule, regulation or
arbitration award issued or promulgated by a Gawemtal Authority, in each case applicable to odbyig upon such Person or any of its
property or assets or to which such Person or &itg property or assets is subject.

"Resolution Period" is defined in Section 2.3(b).
"Resolved Item" is defined in Section 2.3(b).

"Retained Liabilities" means all Liabilities of $&land its Affiliates, including without limitatig the CenturyTel Entities (other than Current
Liabilities for which the Buyer receives an adjustihto the Purchase Price in accordance with &r@glrelating to, arising out of or in
connection with, or resulting from the Businessimyithe period up to and including the Effectiveni including, without limitation, any
Liabilities with respect to

(i) any and all actions, suits, claims, proceedimggestigations or demands brought by a Persataipérg thereto to the extent the event, fact,
circumstance or condition giving rise thereto ocedror came into existence at any time prior toiantliding the Effective Time or which
result from or arise out of any action or inactauring the period prior to and including the EffeetTime, (ii) any Indebtedness, (iii) Existi
Liens (other than Permitted Liens), (iv) ExcludeskAts, (v) any Distribution in accordance with

Section 2.6, or (vi) Intercompany Payables.

"Retirement Eligible Transferred Employee" is definn Section 7.7(b).

"Roaming Expense" means expenses incurred in amsoedvith GAAP by the CenturyTel Entities for Contoi@ Mobile Service provided
to subscribers of the CenturyTel Entity by othent@uercial Mobile Service providers, including, withidimitation, expenses related to air
time, toll and other charges applicable thereto.

"Roaming Partners" is defined in Section 3.30(a).

"Roaming Revenue" means revenue recognized in danoe with GAAP by the CenturyTel Entities for @&l Service provided by
CenturyTel Entities to subscribers of other Comna¢idobile Service providers, including, withoutnitation, revenues related to air time,
toll and other charges applicable thereto.

"RSA" means a Rural Service Area.

"Sales Acquisition Cost" means the costs incurrethb CenturyTel Entities in a manner consisteth wie covenants and agreements in this
Agreement for the sales and marketing of the przdaied services of the Business and shall inclodeost of handsets and related
accessories, less amounts received from subscthemefor. Sales Acquisition Cost shall be caladdf) on a basis consistent with the
accounting principles and methodologies set fortfsohedule 1.1(a) hereto and shall not includesdbsit were allocated or charged during
the twelve months ended December 31, 2001 underatiegories "Operating,” "General & AdministratiV&ustomer Service,"

"Depreciation and Amortization" and "Affiliated Ofgges" as shown on the attached Schedule 1.1(gfpr(iihe period commencing Januar
2002 and up to and including the month in which@hasing occurs; prorated for the number of ddyany, between the Closing Date and
last day of the calendar month in which the Cloddage occurs and (iii) to exclude any costs thakeviecurred as a result of a breach of any
covenant or agreement in this Agreement and stelide the full amount of any costs that have bedaced as a result of a breach of any
covenant or agreement of this Agreement.

"SEC" means the United States Securities and Exgh@ommission.

"SEC Basis Financial Statements" is defined iniSed.13.

"Section 338(h)(10) Election" is defined in Sectkd2(a).

"Securities Act" means the Securities Act of 1983amended, 15 U.S.C. Section 77a et. seq.

"Seller" is defined in the Preamble.

"Seller Deductible" is defined in Section 10.3(a).

"Seller Group" means the group of Persons filingsmdidated federal income Tax Returns of whiche3édl the common parent.

"Seller Indemnitee" means the Seller, its Affila@nd their respective officers, directors, maragagents, employees, successors and as
"Seller Pension Plans" is defined in Section 7.6(a)

"Seller Straddle Period Taxes" is defined in Sec8®(c).



"Seller Transaction Representations" is defineSdntion 10.1(a)(i).
"Seller Welfare Plans" is defined in Section 7.7(b)

"Shares" means the entire authorized, issued atstboding shares of capital stock of the Compamyaany and all outstanding rights,
options, warrants, conversion rights, stock appitém rights and other equity or similar interéstthe Company.

"SID" means the five-digit code assigned to eachketaby the FCC for each FCC Authorization.
"State Commissions" is defined in Section 3.13.

"Stock Sale" means the sale of the Shares contézddby Section 2.1.

"Straddle Period" is defined in Section 8.2(c).

"Subsidiary" means, as to any Person, any othesoRéi) of which such Person directly or indireakyns 50% or more of the issued and
outstanding capital stock, limited partner intesegeneral partner interests, membership intenestts, or other equity or similar interests, (ii)
of which such Person possesses the right to el86tdy more of the directors, managers or Persolaingosimilar positions or (iii) which
such Person Controls directly or indirectly througte or more Persons.

"Targeted Capital Expenditure Amount" means, wispect to the CenturyTel Entities, $5,000,000 rpligal times the number of calendar
months during the period commencing January 1, 20@Pup to and including the month in which thes@g occurs.

"Targeted Sales Acquisition Cost" means, with resfethe CenturyTel Entities, $8,166,666 multiglianes the number of calendar months
during the period commencing January 1, 2002 ant @nd including the month in which the Closingurs; prorated for the number of
days, if any, between the Closing Date and thedagtof the calendar month in which the ClosingeDatcurs.

"Tax" or "Taxes" means any federal, state, locdbogign tax (including, without limitation, anydome tax, franchise tax, doing business tax,
branch profits tax, capital gains tax, value-ad@ded ad valorem tax, excise tax, transfer tax, eympent tax, social security tax, sales tax, use
tax, property tax, or any other kind of tax or paymin lieu of tax no matter how denominated), leagsessment, tariff, duty (including any
customs duty), deficiency or other fee, and angteel charge or amount (including any fine, penatiigrest or addition to tax), imposed,
assessed or collected by or under the authoriangfGovernmental Authority or payable in accordanith any tax-sharing agreement or any
other contract relating to the sharing or paymériny such tax, levy, assessment, tariff, dutyicikicy or fee.

"Tax Return" means any return (including any infation return), report, statement, schedule, nof@ey or other document or information
filed with or submitted to or required to be filadth or submitted to, any Governmental Authorityconnection with the determination,
assessment, collection or payment of any Tax opimection with the administration, implementatisrenforcement of or compliance with
any legal requirement relating to any Tax.

"Third Party" means any Person other than BuydteiSar any of their respective Affiliates.

"Third-Party Interest" means any capital stock téa partner interest, general partner interesmbership interest, unit or other equity or
similar interest in a Cellular Entity owned by aPgrson other than the Company or any Affiliatehaf Company.

"Total Subscribers" means the aggregate numbettnfeamobile telephone numbers in service subsdribeéhe CenturyTel Entities for
Commercial Mobile Service.

"Tower Documents" means each of the following wébkpect to each Tower Site: (i) a fully executedudd Lease or, if applicable, a deed,
(i) chain of all applicable assignments or transfef Ground Leases or, if applicable, deeds, dildhase | environmental site assessment
report, (iv) a real property boundary survey (imthg, without limitation, all access and utilitysesments), (v) a 1A or 2C site survey, (vi) all
easements and the chain of applicable assignmetrensfers of such easements, (vii) written evideof full compliance with NEPA, in a
form reasonably acceptable to Buyer (includinghwitt limitation, letters from applicable Governmadruthorities assessing any effects on
fish and wildlife and on sites within the jurisdar of any federal or state historic preservatiatharity), (viii) title reports, commitments or
policies of the CenturyTel Entity's leasehold ar mple interest, (ix) Tower site plans, Towendrays, and foundation plans, (x) all lease,
license and sublease agreements whereby any Titg #ses or has the right to use any portion ®fftbwer Site, and (xi) final zoning
approval or determination, conditional use pernutsa letter stating that no zoning was required thie basis thereof.

"Towers" mean all communication towers (i) ownexded or licensed by the CenturyTel Entities, omfaich such entity holds an easement,
right-of-way or other right to use or (ii) usedtire Business, including, without limitation, thasst forth on Schedule 3.29(a).

"Tower Sites" is defined in Section 3.29(a).

"Transition Employee Conversion Date" is define®etction 7.1(a)



"Transition Employees" is defined in Section 7.1(b)

"Transition Services Agreement" means the Transiiervices Agreement dated as of the date heretfiglen Buyer and Seller.
"Transferred Employees" is defined in Section 7.1(b

"Unresolved Item" is defined in Section 2.3(c).

1.2 Interpretation. Unless the context otherwispiires, (i) all references to Sections, ArticlesSehedules are to Sections, Articles or
Schedules of or to this Agreement, (i) all referento "Schedules" are to the Schedules attachretbhend made a part hereof, (iii) each
accounting term not otherwise defined in this Agneat has the meaning assigned to it in accordaitbeGAAP, (iv) all references to "Trei
Reg." refer to the U.S. Treasury Regulations gangrfederal income tax matters promulgated undeGbde, as such regulations may be
amended from time to time (including correspondingyvisions of succeeding regulations), (v) all refeees to any statute or law, including,
without limitation, the Code, Communications AcRISA, and NEPA, shall include any and all rules sgmlilations promulgated thereunc
as amended from time to time,

(vi) the term "including” means "including witholiritation," (vii) all references to any particulstatute shall be deemed to refer to such
statute as amended through the Closing Date osatgessor statute, (viii) the words "hereof," "idrand "hereunder" and words of similar
import when used in this Agreement shall refehis Agreement as a whole and not to any partiquiavision of this Agreement, and (ix) t
meanings given to terms defined herein shall balggapplicable to both the singular and plurahfisrof such terms.

ARTICLE 2
STOCK SALE

2.1 Purchase and Sale of Shares. Subject to tims gand conditions set forth in this Agreement amdhe basis of and in reliance upon the
representations, warranties, covenants and agresseiforth herein, at the Closing Seller shadhgrsell, transfer and deliver to Buyer the
entire right, title and interest of Seller in and&nd Buyer shall purchase from Seller, the Shéres and clear of all Liens.

2.2 Purchase Price.

(@) In consideration of the Stock Sale and thestations contemplated hereby and subject to thestand conditions of this Agreement,
Buyer will pay to Seller an aggregate amount ohaagual to $1,650,000,000 (the "Base Purchase"Prinénus (i) the aggregate amount of
all Excluded Cellular Interest Amounts (as so agidsthe "Adjusted Purchase Price"), plus

(i) Estimated Net Working Capital, if such amoimpositive (or minus Estimated Net Working Capitsuch amount is negative), minus
(i) the amount, if any, by which the Targeted GalpExpenditure Amount exceeds the Estimated @hpixpenditure Amount and minus (iv)
the amount, if any, by which the Targeted Salesudsition Cost exceeds the Estimated Sales Acqoisifiost (the Adjusted Purchase Price,
as adjusted for items (ii), (iii) and (iv), the 'tibsated Purchase Price"). The Base Purchase Rriguial to the sum of the Agreed Values of
all Cellular Interests. The Estimated PurchaseeRsi@ll be subject to adjustment as provided iti@e2.3 (as adjusted, the "Purchase
Price"). The Estimated Purchase Price shall be lpaidire transfer of immediately available funddUrs. dollars to an account to be
designated by Seller in writing to Buyer no lateairt two Business Days prior to the Closing Date.

(b) Not less than 14 calendar days prior to thesidtp Date, Seller will deliver to Buyer (i) a watt statement (with appropriate supporting
documentation) of its good faith calculation of §lly Net Working Capital (the "Estimated Net Worki@apital"), the Capital Expenditure
Amount through the Closing Date (the "Estimatedi@hfxpenditure Amount"), and the Sales Acquisitfoost (the "Estimated Sales
Acquisition Cost") with Estimated Net Working Cagliaind Estimated Sales Acquisition Cost to be ¢aled on a basis consistent with the
accounting principles and methodologies set forttsohedule 1.1(a) and (ii) the Estimated Purchaise Based thereon. Seller shall
cooperate with Buyer to provide Buyer with a readsa opportunity to review and comment upon Ssllegiculation of the Estimated Net
Working Capital, Estimated Capital Expenditure Amband Estimated Sales Acquisition Cost. Sellel ginavide Buyer and its authorized
representatives reasonable access during normiakissshours and without significant disruptionhe business of the Seller and its Affiliates
and to all books, records and employees of Sefidiita Affiliates having relevant information comning the Estimated Net Working Capital,
Estimated Capital Expenditure Amount and Estim&al#s Acquisition Cost. Within 10 calendar daysrafeceipt of Seller's calculation of
the Estimated Purchase Price, Buyer shall, in &#emrnotice to Seller, either accept Seller's datmn of the Estimated Purchase Price or
provide a written notice containing Buyer's gooithfgalculation of the Estimated Net Working CapAanount, the Estimated Capital
Expenditure Amount and Estimated Sales Acquisi@ost and describing any objections to Seller'sutalimn with particularity. If Seller

shall not have received a written notice of a redisalculation within this 10 calendar day periBdyer will be deemed irrevocably to have
accepted Seller's calculation of the Estimated lage Price. If Buyer notifies Seller of its revisgdculation in accordance with this Section,
Buyer and Seller shall attempt to resolve theifed#nces through representatives who are duly am#tbto negotiate with respect to all
differences, and any resolution by them as to despbamounts shall be in writing. If the parties moé able to resolve their differences prior to
the Closing Date, the parties shall use the arititnneean of the two calculations of Estimated PasghPrice delivered by each of Buyer and
Seller in accordance with this Section 2.2(b) far purposes of calculating the Estimated Purchese.P

2.3 Closing Date Statement.

(a) Within 60 calendar days after the Closing D&#&ller shall prepare and deliver to Buyer a wmiteatement (with appropriate supporting
documentation) (collectively, the "Closing Datet8taent") of the Closing Net Working Capital, thepal Expenditure Amount and the
Sales Acquisition Cost calculated on a basis ctergisvith GAAP and the accounting principles andhudologies set forth on Schedule



(@).

(b) Within 30 calendar days after receipt of thesiiig Date Statement, Buyer shall, in a writtericeoto Seller, either accept the Closing [
Statement or describe any objections (as permitteler this Section 2.3(b) with reasonable partiityla If Seller shall not have received a
written notice of proposed adjustments within Biscalendar day period, Buyer will be deemed iroaindy to have accepted such Closing
Date Statement. In addition, any item includechim €losing Date Statement that is not objected/tBuyer with reasonable particularity st
be deemed to have been irrevocably accepted byrgtResolved Items") and any amounts included withich item shall be deemed to be
final, binding and conclusive. If Buyer notifiesI®e of its objections to the Closing Date Statetriaraccordance with this Section, the pa
shall, within 10 calendar days (or such longergabas the parties may mutually agree) followinghsoigtice (the "Resolution Period"),
attempt through representatives who are duly aiztbdto negotiate with respect to all outstandiiffgbnces to resolve their differences,
any written resolution by them as to any disputedants shall be final, binding and conclusive.

(c) Any amounts remaining in dispute at the coriolusf the Resolution Period ("Unresolved Itemdidlsbe submitted to binding arbitration
in the state of Delaware for a resolution of theddolved Items. Except as otherwise provided is S@ction 2.3(c), the arbitration shall be
pursuant to the Commercial Arbitration Rules of #reerican Arbitration Association.

(i) The arbitrator (the "Arbitrator”) shall be seled by the parties in good faith and in a timalgtfion, but in no event later than 10 calendar
days after the expiration of the Resolution Perindhe event that the parties are unable to agmetbe selection of the Arbitrator, either party
may request the American Arbitration Associatiompgoint the Arbitrator. Prior to the commencenwitiearings, the Arbitrator shall take
an oath of impartiality.

(i) The arbitration proceedings and all testimofiljngs, documents and information relating topoesented during the arbitration proceed
shall be deemed to be information subject to thdidentiality provisions of this Agreement.

(iii) Any determination rendered pursuant to thecfon 2.3(c) shall be final, conclusive and bimgdupon the parties and any judgment
thereon may be entered and enforced in any cowarmpetent jurisdiction. The Arbitrator shall setth in writing the deter- mination of the
Unresolved Items and a calculation of the Closirg Working Capital, Capital Expenditure Amount @le% Acquisition Cost, based upon
the amount of Resolved Items and the Arbitratateid minations of the Unresolved Items.

(iv) Unless Buyer and Seller otherwise mutuallyesgin writing, Buyer and Seller shall share thesf@ed expenses of the Arbitrator based on
the following formulas: (i) Seller shall pay a port of such fees and expenses equal to the toslaf fees and expenses multiplied by a
fraction, the numerator of which is the dollar ambof Unresolved Items resolved in favor of Buyrddhe denominator of which is the total
dollar amount of Unresolved Items; and (ii) Buykal pay a portion of fees and expenses equalktadatal of such fees and expenses
multiplied by a fraction, the numerator of whichli® dollar amount of Unresolved Items resolvethiror of Seller and the denominator of
which is the total dollar amount of Unresolved IgerBach party shall bear all the fees, costs apdreses of its own attorneys, experts and
witnesses; provided, however, that in connectiath any judicial proceeding to compel arbitratiomguant to this Agreement or to confirm,
vacate or enforce any determination rendered patsaahis Section 2.3(c), the prevailing partysirch a proceeding shall be entitled to
recover reasonable attorney's fees and expens@sadadn connection with such proceeding, in additio any other relief to which it may be
entitled.

(d) Upon any (i) agreement or deemed agreementuygiBand Seller as to the Closing Net Working Gdpapital Expenditure Amount or
Sales Acquisition Cost or (ii) the Arbitrator's éahination of the Closing Net Working Capital, GapExpenditure Amount or Sales
Acquisition Cost, the parties shall, based theraupalculate the Purchase Price. If the Purchase Bs finally determined above is greater
than the Estimated Purchase Price, Buyer shall piignbut no later than two Business Days aftehsagreement or determination, pay to
Seller the amount of such difference. If the Puseh@rice as finally determined above is less tharEstimated Purchase Price, Seller shall
promptly, but no later than two Business Days afteth agreement or determination, pay to Buyeatheunt of such difference.

(e) Any amount paid in accordance with this Secldhshall bear interest from and after the Clogdage through but excluding the date of
payment, at the rate per annum equal to the Aggkcaate on the Closing Date. Such interest slcalug daily on the basis of a 365-day
year.

(f) All amounts payable in accordance with thistier2.3 shall be paid by delivery of immediatelsadable funds by wire transfer in U.S.
dollars to, in the case of amounts payable by Buperaccount identified by Seller in accordancn\8iection 2.2 above or an alternate
account that Seller may designate in writing othi case of amounts payable by Seller, to suohuat@s Buyer may designate in writing to
Seller.

(g9) During the period of any review or dispute asvided in this

Section 2.3, Seller shall provide Buyer and ithatized representatives reasonable access durimgahbusiness hours and without
significant disruption to the business of Selled &s Affiliates, to all books, records and emplegef Seller and its Affiliates having relevant
information concerning the Closing Date Statemerihé extent that such information was used irctiieulation of the Closing Net Working
Capital, Capital Expenditure Amount or Sales Acijjiois Cost reflected thereon.

2.4 Affiliate Assets



(a) To the extent necessary Seller shall, and shalle any of its Affiliates to, transfer and asgigor to the Closing Date all of Seller's and
any of its Affiliate's right, title and interest and to (i) assets, properties and rights of ekarg and description whatsoever, including,
without limitation, real and personal property,tthee used primarily in the Business but are owme8eller or any of its Affiliates other than
the CenturyTel Entities (the "Affiliate Assets")ttte Company or one or more of its wholly-owned Sdilaries and (ii) the Cellular Interests
listed on Schedule 2.4(a) to the applicable CeftelrfEntity for each such Cellular Interest spedif@ Schedule 2.4(a), in each case under
clauses (i) and (ii) in the form of the assignmastrument attached hereto as Exhibit A (the "Assignt Instrument") or the applicable
purchase agreement in the form attached heretotesiSle 5.5(b)(ii).

(b) Buyer acknowledges that it will not be acquirthe Excluded Licenses listed on Schedule 2.4fd,that Seller may cause MVI Corp. to
transfer and assign on or before the Closing Dateght, title and interest of MVI Corp. in and the Excluded Licenses to Seller or one o
Affiliates. Any transfers or other actions takerttwiespect to the Excluded Licenses pursuant soSbction 2.4(b) shall be without recourse
to, and shall not impose any Liability upon, anyn@eyTel Entity from and after the Closing Date.tidiut limiting the generality of the
preceding sentence and in addition to the inderatibn obligations of Seller set forth elsewhereehe Seller shall indemnify, defend and
hold harmless each Buyer Indemnitee against anesjpect of any and all Losses or Taxes incurresiffiered by any Buyer Indemnitee that
result from, relate to or arise out of any breatthis

Section 2.4(b).

2.5 Closing. Unless this Agreement shall have lezgher terminated in accordance with the termsamdlitions of this Agreement, the
Closing shall occur, unless otherwise agreed teriting by the parties, at 9:00 a.m. central tinmetloe last Business Day of the calendar
month in which the last condition precedent setfar Article 6 (other than such other conditiomeqedent that are not capable of being
satisfied until the Closing) is satisfied or waivéfdhe Closing occurs, for purposes of this Agneat the Closing shall be deemed to have
occurred at 11:59 p.m. central time on the Clofate (the "Effective Time"). The Closing shall tgiace at the office of Buyer in Little
Rock, Arkansas.

2.6 Cash Distributions to Seller. Prior to the @igs Seller may cause the Company, in one or nraresctions among or involving the
CenturyTel Entities, to pay to Seller all cash ree¢ by Company or any CenturyTel Entity that cansts an Excluded Cellular Interest
Amount. In addition, at or prior to the Closing asubject to the terms and conditions of this Agreetnand the applicable Cellular
Agreements, Seller may, at its option, cause thagamy, in one or more series of dividends, distidms or transactions among or involving
the CenturyTel Entities, to pay Seller some oo&lll other cash then held by the CenturyTel kagi{other than cash (i) attributable to the
Proportionate Share of such CenturyTel Entitiesexviny Persons other than Seller or its Affiliatekich amounts may be paid to such
Persons in the event Seller elects to effect #estictions contemplated hereunder through dividehsisibutions or other transactions tha
law must treat all equity holders equally, (ii)samig or resulting from a breach of any covenardgreement in this Agreement or (iii) recei\
from insurance as a result of any damage or dégtrucf Assets), including cash attributable to @son the income of each CenturyTel
Entity through the Effective Time. In connectiortlvihese transactions, Seller may, in its discretiause all intercompany accounts betw
any CenturyTel Entity, on the one hand, and Seltet any of its Affiliates (other than a CenturyEeitity), on the other hand, to be satisfied
and cancelled. All transfers and distributions etitd by the Seller pursuant to this Section 2.6 sleawithout recourse to, and shall not
impose any Liability upon, any CenturyTel Entitprin and after the Closing Date. Without limiting tienerality of the preceding sentence
and in addition to the indemnification obligatiarfsSeller set forth elsewhere herein, Seller shakmnify, defend and hold harmless each
Buyer Indemnitee against and in respect of anyadiidbsses or Taxes incurred or suffered by anyeBugdemnitee that result from, relate to
or arise out of any breach of this Section 2.6.

2.7 Deliveries at Closing. At the Closing and suabje the terms and conditions herein contained:
() Deliveries by Seller. Seller shall deliver tay@r:

(i) a certificate representing all Shares, dulyasdd and in form for transfer to Buyer or acconipaiby a stock power endorsed in blank
form reasonably acceptable to Buyer;

(i) written evidence of the satisfaction, waivertermination in accordance with Section 5.5 ofFaibt Refusal Rights listed on Schedule
3.27,

(iif) an Acknowledgement, duly executed and dekeby all necessary Persons in accordance withdBeetl9, with respect to each Cellular
Interest listed on Schedule 5.19 (other than wadpect to any such Cellular Interest that has bea@mExcluded Cellular Interest in
accordance with Section 5.19);

(iv) the original corporate (or similar records fayn- corporate Persons) books and records for @anturyTel Entity containing (1) true,
correct and complete copies of all Cellular Agreetagarticles of incorporation, bylaws, operatiggesements or similar organizational
documents (including, without limitation, all amenents, supplements and modifications thereto andensin effect thereunder) for each
CenturyTel Entity, (2) capital stock, limited pagtrinterest, general partner interest, membersitgueast, unit or other equity or similar
interest records for each CenturyTel Entity, (3hmtés of meetings of directors, managers, sharelglthembers or persons exercising
similar functions with respect to each CenturyTetify, and (4) any other similar records regularigintained by each CenturyTel Entity;

(v) the original corporate (or similar records fam- corporate Persons) books and records for @althlar Entity (other than a CenturyTel
Entity) relating to the ownership of Minority Intsts containing (1) to the Knowledge of Selleretreorrect and complete copies of all
Cellular Agreements, articles of incorporation,aws, operating agreements or similar organizatidoatments (including, withot



limitation, all amendments, supplements and modliftms thereto and waivers in effect thereundergézh Cellular Entity, (2) capital stock,
limited partner interest, general partner intenesmbership interest, unit or other equity or shmihterest records for the Minority Interests,
and (3) any other similar records regularly maimedi with respect to the Minority Interests; and

(vi) the Assignment Instruments.
(b) Deliveries by Buyer. Buyer shall pay to Setlee Estimated Purchase Price in accordance withdbez.2.

(c) Other Deliveries. The parties hereto shall dlsliver to each other the agreements, closingficaetes, and other documents and
instruments required to be delivered pursuantiAlgreement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIESOF SELLER

Seller represents and warrants to Buyer as follows:

3.1 Ownership. The Shares, which represent theeseatithorized, issued and outstanding capital stbtthe Company, consist of 100 shares
of common stock, no par value. No shares of capitalk of the Company are held in treasury. The&hhave been duly authorized and
validly issued and are fully paid and nonassess&aker is the sole record and beneficial owndhefShares, free and clear of any Liens,
upon consummation of the Stock Sale and the tréinsaacontemplated by this Agreement, Buyer witj@ice good, valid and marketable t
to the Shares, free and clear of any Liens. Ther@a preemptive or other outstanding rights, apgjavarrants, conversion rights, stock
appreciation rights, redemption rights, agreementgngements or commitments to issue, sell ostearany shares of capital stock of the
Company or any securities or obligations convegtitrl exchangeable into or exercisable for, or giany Person a right to subscribe for or
acquire, any shares of capital stock of the Compang no securities or obligations evidencing sugiits are authorized, issued or
outstanding. There are no voting trusts, proxiestber agreements or understandings with respebetaoting of the capital stock of the
Company. No bonds, debentures, notes or otheratldits are outstanding that provide the holdesuch obligations the right to vote
(including, without limitation, the right to votelfowing conversion or exercise of such obligationith the Seller on any matter.

3.2 Organization.

(a) Seller is a duly incorporated, validly existiogyporation, and is in good standing under theslafl_ouisiana. The Company is a duly
incorporated, validly existing corporation, andngood standing under the laws of Louisiana. Then@Gany has all necessary power,
authority and legal right to own or lease its assetd to carry on its business substantially &scitirrently being conducted, and is duly
qualified and licensed to do business and is irdgaanding in each jurisdiction where the ownershipperation of its properties and assets
or the conduct of its business requires such doation.

(b) Attached hereto as Schedule 3.2 are true, cosirel complete copies of the articles of incorporaand bylaws of the Company
(including, without limitation, all amendments, lgments and modifications thereto and waiverdfecethereunder).

3.3 Authority. Seller has all necessary corporatwgy, authority and legal right to execute andwielthis Agreement and to consummate the
transactions contemplated hereby. The executidivetig and performance by Seller of this Agreemigate been duly approved and
authorized by all necessary action on the paretle§ including, without limitation, by Seller'sard of directors. Neither the execution and
delivery of this Agreement nor the performancemf abligations hereby requires the approval ofdteekholders of Seller. This Agreement
has been duly executed and delivered by Sellerassdyming the due execution and delivery by pactiesr than Seller, constitutes the legal,
valid and binding obligations of Seller enforceatdminst it in accordance with its terms, excemuah enforceability may be limited by
bankruptcy laws and other similar laws affectingditors' rights generally and general principlesauity.

3.4 Cellular Entities and CenturyTel Entities.

(a) Schedule 3.4(a) lists with respect to each @gmel Entity other than the Company, (i) its narfii,its jurisdiction of incorporation or
organization, (jii) its entire authorized capitadck, limited partner interests, general partnegrigsts, membership interests, units, or other
equity or similar interests, (iv) its entire isswusttl outstanding capital stock, limited partneeiiests, general partner interests, membership
interests, units, or other equity or similar intgge including, without limitation, all Cellular terests and Third-Party Interests, (v) the name of
each record and beneficial holder of its capitatist limited partner interests, general partnegriggts, membership interests, units, or other
equity or similar interests, including, without ltation, the Cellular Interests and Third-Partyehessts, (vi) the Percentage Interest of each
record and beneficial owner and (vii) the curreagital contribution account balance (or accounaihag for any equity or other similar
interests) with respect to each Cellular Interest @ach Third-Party Interest. The Company has tsifliaries other than the CenturyTel
Entities identified on Schedule 3.4(a). The CeHuitderests identified on Schedule 3.4(a) repretenentire right, title and interest of the
Seller and its Affiliates in and to the Cellulartiies. Except as set forth on Schedule 3.4(a) €&nturyTel Entity (or its applicable

Affiliate) that owns a Cellular Interest set fodh Schedule 3.4(a) has equal rights of participaiis represented by the Percentage Interest
set forth on Schedule 3.4(a)) with any owners afdFRarty Interests in the earnings, profits, Lesard Distributions of the applicable
Cellular Entity.

(b) Schedule 3.4(b) lists with respect to eachulal|Entity



in which the Company or any of its Affiliates holddvinority Interest, (i) its name, (ii) its jurigdion of incorporation or organization, (iii) its
entire authorized capital stock, limited partnaerasts, general partner interests, membershiestte units, or other equity or similar
interests, (iv) its Cellular Interests and, to Kr@wledge of Seller, its other entire issued anttamding capital stock, limited partner
interests, general partner interests, memberstepests, units, or other equity or similar intesesicluding, without limitation, all ThirdRarty
Interests, (v) the name of each record and beaéfiolder of its Cellular Interests and, to the Wttedge of Seller, its other capital stock,
limited partner interests, general partner interasiembership interests, units, or other equitsimilar interests, including, without limitatio
the Third-Party Interests, (vi) the Percentager&geof each CenturyTel Entity and, to the Knowkedf Seller, each other record and
beneficial owner and (vii) the current capital adnition account balance (or account balance fgreauity or other similar interests) with
respect to each Cellular Interest and, to the Kadge of Seller, each Third Party Interest. Theutallinterests identified on Schedule 3.4(b)
represent the entire right, title and interesthef $eller and its Affiliates in and to the Cellulaatities in which the Company or any of its
Affiliates holds a Minority Interest. Except as $atth on Schedule 3.4(b), to the Knowledge of &ekkach CenturyTel Entity (or its
applicable Affiliate) that owns a Cellular Intersst forth on Schedule 3.4(b) has equal rightsadfigipation (as represented by the Percer
Interest set forth on Schedule 3.4(b)) with any essrof Third-Party Interests in the earnings, pspfiosses and Distributions of the
applicable Cellular Entity.

(c) Except as disclosed on Schedule 3.4(c), theu®ghel Entity (or its applicable Affiliate) iderfited on Schedule 3.4(a) or Schedule 3.4(b)
as the holder of any Cellular Interest is the setmrd and beneficial owner of such Cellular Intefeee and clear of any Liens, such
CenturyTel Entity (or its applicable Affiliate) hgeod, valid and marketable title to such Celluderest, and all such Cellular Interests are
duly authorized, validly issued and fully paid.

(d) Except as contemplated hereby or as set fortBanedule 3.4(d), (i) no CenturyTel Entity or Affie of Seller holding a Cellular Interest,
and, to the Knowledge of Seller, no Third Party &iag obligation to sell, transfer or assign or éatered into an agreement regarding the
transfer or assignment of any right, title or ietgrin any Cellular Interest or any capital stditkited partner interests, general partner
interests, membership interests, units, or othaeityqr similar interests in any CenturyTel Entiif) there are no preemptive or other
outstanding rights, options, warrants, conversights, stock appreciation rights, redemption rightreements, arrangements or
commitments to issue, sell or transfer any Celliiggrests or any other capital stock, limited partinterests, general partner interests,
membership interests, units, or other equity oilammnterests of any CenturyTel Entity or, to tieowledge of Seller, any other Cellular
Entity, or any securities or obligations convesibk exchangeable into or exercisable for, or givany Person a right to subscribe for or
acquire, any Cellular Interests or any other capitack, limited partner interests, general partn@rests, membership interests, units, or «
equity or similar interests of any CenturyTel Bntir, to the Knowledge of Seller, any other Celllfatity, and no securities or obligations
evidencing such rights are authorized, issued tstanding with respect to any CenturyTel Entitytorthe Knowledge of Seller, any other
Cellular Entity,

(i) no CenturyTel Entity and, to the Knowledge $#¢ller, no other Cellular Entity, has received aantice or has any Knowledge of any
existing or claimed right of first refusal, rightt first offer, preemptive right, right to conseput right, call right, tag along right, default or
similar right or other adverse claim of any kindhature whatsoever in favor of any Person witheesto any Third-Party Interest, (iv) there
are no voting trusts, proxies or other agreementsderstandings with respect to the voting ofGedlular Interests, capital stock, limited
partner interests, general partner interests, meshipeinterests, units or other equity or similaerests of any CenturyTel Entity or, to the
Knowledge of Seller, any other Cellular Entity, and

(v) no CenturyTel Entity and, to the Knowledge ell&r, no other Cellular Entity, has any outstagdionds, debentures, notes or other
obligations the holders of which have the rightote (or convertible into or exercisable for setesi having the right to vote) with the hold
of Cellular Interests or any other capital stogkjted partner interests, general partner inter@sésnbership interests, units, or other equity or
similar interests of such Cellular Entity or Centliel Entity on any matter.

(e) Each CenturyTel Entity other than the Compang corporation, limited liability company, gengpaltnership or limited partnership duly
organized or formed, validly existing and in gotansling under the laws of its jurisdiction of orgaation or formation, has all necessary
corporate, partnership or limited liability compgmywer, authority and legal right to own or leaseassets and to carry on its business
substantially as it is currently being conducted] & duly qualified and licensed to do busineas, ia in good standing, in each jurisdiction
where the ownership or operation of its properdied assets or the conduct of its business regsuies qualification. Except as set forth on
Schedule 3.4(e), with respect to each CenturyTatyeand Cellular Entity, (i) no current or formstockholder, general partner, limited
partner, member, unit holder or other Person isestimg the ownership of capital stock, limitedtpar interests, general partner interests,
membership interests, units, or other equity oilamnterests or the Percentage Interests relatrsgch CenturyTel Entity or any
Distributions or contributions relating thereto, tr the Knowledge of Seller, relating to such Glell Entity or any Distributions or
contributions relating thereto, (ii) there is netpling any call by such Cellular Entity or Centugly/Entity for capital contributions, and there
are no plans for any such capital contributiongsby such CenturyTel Entity, or, to the KnowledgeSefler, by any such Cellular Entity and
(iii) Seller and all Affiliates of Seller have maday and all capital contributions required to hbeen made by them to the Cellular Entities
and, to the Knowledge of Seller, all holders ofr@iHParty Interests have made any and all capitatritmtions required to have been made by
them to the Cellular Entities.

(f) Schedule 3.4(f) contains a true, correct anuhglete description (by title) of each Cellular Agneent, including, without limitation, (i) the
name of the Cellular Entity and each party theeeto (ii) the date of each agreement or amendmepplement or modification thereto and
waivers in effect thereunder. The Cellular Agreetaeme valid and enforceable against the Centurghaty that is a party thereto or bound
thereby and, to the Knowledge of Seller, againgt@her party thereto or bound thereby, in accocdanmith its terms except to the extent <
enforceability may be limited by bankruptcy lawslarther similar laws affecting creditors' rightsxgeally and general principles of equity.
Except as disclosed on Schedule 3.4(f), the Cenalrgntity (or its applicable Affiliate) that is@arty thereto or bound thereby is not, and to
the Knowledge of Seller no other party theretoa@uria thereby is, in breach or default under anyuzel Agreement, and no event caused
relating to or affecting the CenturyTel Entity {tw applicable Affiliate) that is a party theretolmund thereby has occurred which with or
without the giving of notice or lapse of time, ath, would constitute a breach or default, or petarimination, modification or accelerati



thereunder, and to the Knowledge of Seller, no evaused by, relating to or affecting any othetyp#rereto or bound thereby has occurred
which with or without the giving of notice or lapsétime, or both, would constitute a breach oradéfby such other party thereunder or
bound thereby, or permit termination, modificatmmacceleration thereunder.

3.5 No Other Investments. Except as disclosed biedde 3.5 and except for the Minority Interestd &g interests in any Subsidiaries, no
CenturyTel Entity has any ownership, equity or ofhgestment interest, either of record, benefigial equitably, in any Person.

3.6 No Conflict. Upon compliance with Section 5rslaipon the receipt of the consents, approvalsfatidorizations set forth on Schedule
3.6 and compliance with any applicable requirenoénihe HSR Act for the Stock Sale, the executiarivéry and performance of this
Agreement and the consummation of the transactionseemplated hereby by Seller and any of its Affés do not and will not (with or
without giving of notice or the passage of timéboth) violate, conflict with or result in the bréacf any term, condition or provision of, or
require the consent or approval of or notice to @tmgr Person, or result in the termination, maodiiion or cancellation of, or accelerate the
performance required by, or result in the creatibany Lien, or otherwise adversely affect the #xgrights or obligations of Seller or the
CenturyTel Entities, as the case may be, undéndicharter and other organizational documentsebéiSand the CenturyTel Entities
(including, without limitation, the Cellular Agreemts), (ii) any existing Requirement of Law, indhgl without limitation, any rules,
regulations or orders of the FCC or any State Cawsimins, (iii) any judgment, order, writ, injunctiatecree or award of any Governmental
Authority or any other Governmental Order whickapplicable to Seller, any Affiliate of Seller, tvet CenturyTel Entities, or, to the
Knowledge of Seller, the Cellular Entities, (iv)yamdebtedness of any CenturyTel Entity or, tokm®wledge of Seller, any other Cellular
Entity, or

(v) any Material Contract or Company Authorizati@xcept as aforesaid, no consent, approval or Airtéibon, filing or notification with an
Governmental Authority or any counterparty to angttial Contract or any other Person is requiretbimection with the Stock Sale, the
execution, delivery or performance of this Agreetmrthe consummation of the transactions conteraglhereby by Seller or any of its
Affiliates.

3.7 Financial Statements.

(a) Attached as Schedule 3.7(a) are the followingrfcial statements for the Company (collectivéig, "Company Financial Statements"):
(i) the unaudited combined balance sheets andwstatts of income for the CenturyTel Entities andBlisiness as of and for the year ended
December 31, 2000, and (ii) the unaudited combbednce sheets and statements of income for theugdel Entities and the Business as
of and for the year ended December 31, 2001 (thest¥Mecent Fiscal Year End Company Financial Statést}). The Company Financial
Statements have been prepared in accordance wikPG#&pplied on a consistent basis throughout thiege covered thereby, present fairly
the results of operations and the financial coaditf the CenturyTel Entities and the Businessfas tor such dates, do not contain any
material omissions and have been prepared frorhdbks and records of the CenturyTel Entities. Toekls and records of the CenturyTel
Entities have been maintained in accordance wittABAThe balance sheets contained in the ComparanEial Statements do not include
any material assets or liabilities that are noad pf the CenturyTel Entities and the Busines® ifltome statements contained in the
Company Financial Statements do not reflect theatjpas or results of any Person other than theu®ghel Entities and the Business and
reflect all costs and expenses that historicallyeh@een incurred by or allocated to the Centurfrgities and the Business for the periods
presented.

(b) Attached hereto as Schedule 3.7(b) are theviatig financial statements for each Operated CallEhtity: the audited or, to the extent
audited are not available, the unaudited balaneetskand statements of income for each Operatéda&dEntity as of and for the years en
December 31, 2000 and December 31, 2001 (the "@uk€ellular Entity Financial Statements" and esuoth balance sheet at December 31,
2001, the "Operated Cellular Entity Current BalaBbeet"). The Operated Cellular Entity Financiat&tents have been prepared in
accordance with GAAP, applied on a consistent ltasmighout the periods covered thereby, presény the results of operations and the
financial condition of the applicable Operated Glalt Entity as of and for such dates, do not conday material omissions and have been
prepared from the books and records of the appédaperated Cellular Entity. The books and recofdsach Operated Cellular Entity have
been maintained in accordance with GAAP.

(c) The balance sheets of the Company Financi&®tnts and Operated Cellular Entity Financialedtents do not include amounts for the
capitalized costs of cellular handsets or accessani any marketing, advertising or similar costated to the acquisition of subscribers.

3.8 Absence of Certain Changes. Except as setdortbchedule 3.8, since December 31, 2001, ndlteeBeller nor any of its Affiliates
(including, without limitation, the CenturyTel Efiéis), has taken any action or failed to take arpa which, if such action were taken or
failed to be taken, would constitute a breach gfafithe provisions of Section 5.4.

3.9 Material Contracts.

(a) Except as listed and described on Schedule)3.8¢ CenturyTel Entity is a party to any of tbdwing (whether written or oral, express
or implied), and neither Seller nor any of its Afftes is a party to or bound by any of the follog/{whether written or oral, expressed or
implied) relating to the operation of the Busineskich will continue to bind or impose any liabjlibn any CenturyTel Entity or Cellular
Entity after the Closing Date:

(i) agreement, contract, lease, license or commmitnwe series of related agreements, contractsetgdicenses or commitments, other than
roaming agreements, which involves an expenditureeeipt of more than $100,000 during any caleyéar after December 31, 20(



(if) agreement, contract or commitment limitingrestraining it from engaging in any business ospung any strategic initiative or compet
in any manner including, without limitation, witespect to engaging in Cellular Service, personaimanications services, internet services,
long distance, local telephone service or othermanications services of any kind or description tshaver;

(iii) agreement, contract or commitment for billingcustomer care services or ancillary servicesetio;
(iv) agreement, contract or commitment for fraun/mes;
(v) agreement, contract or commitment with a cleglibuse or other Person for settlement services;

(vi) agreement, contract or commitment for intemection, reciprocal compensation, switching, tramsgack haul, contour extension, or
agreement involving air to ground service;

(vii) agreement, contract or commitment with respge®utstanding Indebtedness;
(viil) management agreement, contract or commitnmentdisclosed on Schedule 3.33;
(ix) any agreement, contract or commitment withHe&ear any Affiliate of Seller not disclosed on &dhle 3.33;

(x) confidentiality or non-disclosure agreementtcact or commitment in accordance with which i lagreed to keep confidential and/or not
to use or disclose information obtained from arhyeotPerson, other than those entered into in tthi@any course of the Business, consistent
with past practice;

(xi) agreement, contract, commitment or arrangemaéittit any labor union or other representative optayees;
(xii) commission, reseller, dealer, distributorsbipsales agency agreement, contract or commitment;

(xiil) agreement, contract, lease, license, committror similar arrangement with respect to the aalmp, operation, leasing or licensing of
cell sites, network sites, space on towers, offjgace, call centers or retail store or kiosk laseti(other than any agreement, contract, lease,
license, commitment or similar arrangement invajvine payment by Seller or any Affiliate of lesarit$10,000 per annum or that is
terminable by the Seller or its applicable Affigatpon 30 days or less notice without Liability);

(xiv) agreement, contract or commitment or otheamgement relating to the formation or Control o§ #erson (other than a Cellular
Agreement); and

(xv) other material agreement, contract or commithm®t made in the ordinary course of operatiothefBusiness consistent with past
practice.

(b) Each of the agreements, contracts, commitmézgses, licenses, arrangements, plans and o#tasrirents, documents and undertakings
required to be listed on Schedule 3.9(a), Sche@l@@(a), Schedule 3.30(a) or Schedule 3.33 (colledgt the "Material Contracts") is valid
and enforceable against the CenturyTel EntityAifiliate that is a party thereto or bound ther@imd, to the Knowledge of Seller, against
any other party thereto or bound thereby, in acmocd with its terms except to the extent such estdility may be limited by bankruptcy
laws and other similar laws affecting creditorghts generally and general principles of equitye TenturyTel Entity or its Affiliate that is a
party thereto or bound thereby is not, and to thewdedge of Seller no other party thereto or botlvedeby is, in breach or default under any
Material Contract, and no event caused by, relatingr affecting the CenturyTel Entity or its Afite that is a party thereto or bound thereby
has occurred which with or without the giving otice or lapse of time, or both, would constituteraach or default, or permit termination,
modification or acceleration thereunder, and tokhewledge of Seller, no event caused by, relatingr affecting any other party thereto has
occurred which with or without the giving of notioelapse of time, or both, would constitute a brear default by such other party
thereunder or bound thereby, or permit terminatioadification or acceleration thereunder.

(c) Except for powers of attorneys that permit &IFCC counsel to file documents with the FCCSelter's behalf, there are no outstanding
powers of attorney executed on behalf of any CeiieirEntity or relating to the Business.

3.10 Insurance. Schedule 3.10 sets forth a listoaied description (including nature of coveragmits, deductibles and premiums with
respect to each type of coverage) of all policféssurance in effect and maintained, owned or hgli&eller or any of its Affiliates for the
benefit of or in connection with the Assets, thentDeyTel Entities or the Business. Seller or itplagable Affiliate has complied with the
applicable provisions of such insurance policies laas not failed to give any notice or present@aiyn thereunder in a due and timely
manner. Such policies are in full force and efteud are free from any right of termination on thet pf the insurance carriers, each of which
are, to Seller's Knowledge, financially sound aspgiutable. Neither Seller nor any of its Affiliatess received any notice of cancellation or
nonrenewal of any such policy, any refusal of cagerthereunder or any notice or indication thatiasyrer under any such policy is no
longer willing or able to perform its obligatiorfseteunder or to renew any such policy in the fut8edler has delivered to Buyer an accurate
summary of

(i) all such policies and (ii) the most recent iesfion reports, if any, received from insuranceamditers as to the condition of the assets



properties of the Business.
3.11 Taxes. Except as disclosed in Schedule 3.11:

(a) Tax Returns. Seller and the CenturyTel Entii@ge duly and timely filed (after taking into acob all applicable extensions of time for
such filings) all material Tax Returns that areuiegd to be filed on or before the date hereof wlih IRS or other applicable Taxing
authorities, and no extensions with respect to J@hReturns have been requested or granted asddllTax Returns are true, complete and
correct in all material respects. All Taxes due pagable on such Tax Returns have been paid.

(b) Accrued Tax Liabilities. All Taxes for whichétCenturyTel Entities are or may be liable in resjpé periods (or portions thereof) ending
on or before the Closing Date, have been timelg,pai the Closing Date Statement specifically anlly feserves for such Taxes (but
excluding any reserve for deferred Taxes estaldistheeflect a timing difference between book amet ihcome) up to and including the
Closing Date (as if the Taxable period ended orCtiosing Date).

(c) Payroll Taxes. All payroll Taxes required towighheld by the CenturyTel Entities have been tdtld and have been remitted or will be
remitted to the appropriate Taxing authorities.

(d) Tax Liens. There are no Liens for Taxes upondairthe assets of the CenturyTel Entities excepsfatutory Liens covering Taxes not yet
due and payable.

(e) Tax Audits. Seller has delivered to Buyer tre@rect and complete copies of all federal incdrar Returns (other than Seller's
consolidated group returns), federal audit and éxation reports, and federal statements of def@@nagreed to by the CenturyTel Entities
for all periods since January 1, 1998 and will\dslito Buyer any such documents received on ombefe Closing Date immediately upon
receipt. Neither Seller nor any CenturyTel Entishieceived written notice of any deficienciesdioy Taxes asserted or assessed against it
that remain unpaid. Seller has not received anitamrinotice that Tax Returns relating to any Cerital Entities are currently being or may
be audited or examined by the IRS or any otherrigaauthority. No examinations, actions, suits acpedings with respect to Taxes are
pending or to the Knowledge of Seller threatenealresg any CenturyTel Entity. No power of attorneighwespect to any matter relating to
Taxes of any CenturyTel Entity will be in effecteafthe Closing Date.

(f) Taxing Jurisdictions. No CenturyTel Entity h@&seived notice of a claim made by any Taxing atha a jurisdiction where such entity
does not file Tax Returns that such entity is oy fp@ subject to Tax in such jurisdiction. SchedulEL(f) sets forth a list of states in which
CenturyTel Entities file Tax Returns, includingesallax returns.

(g) Waivers and Extensions. No waiver or extensibany statute of limitations as to any Tax malttes been given by any CenturyTel Eni

(h) Collapsible Corporation. No CenturyTel Entilgshfiled a consent under Section 341(f) of the Gumehas any such entity agreed to have
any such provision of corresponding state, locdbogign income Tax law apply to any dispositioraofy asset such entity owns.

(i) Accounting Methods. No CenturyTel Entity is teeged to make any adjustments with respect to aghén Tax accounting methods anc
such entity has proposed such adjustment or redt@witten notice that the IRS or another Taxinghauty has proposed such adjustment.

()) Tax Rulings. Since January 1, 1998, there ardax rulings, requests for rulings or closing &gnents with any Taxing authority with
respect to any CenturyTel Entity which will haveyaverse effect on the Tax liability of any Cenfigl Entity after the Closing Date.

(k) Tax Indemnities. No CenturyTel Entity has ampitactual obligation to indemnify any other Persdth respect to Taxes.

() Section 355(e). No CenturyTel Entity has distited the stock of any corporation in a transactatisfying the requirements of Section :
of the Code since April 16, 1997. No stock of argn@ryTel Entity has been distributed in a trarisacsatisfying the requirements of Secl
355 of the Code since April 16, 1997.

(m) Sections 168 and 103. No CenturyTel Entity fmety to any safe harbor lease within the meanfrgection 168(f)(8) of the Code, as in
effect prior to amendment by the Tax Equity and&ifkesponsibility Act of 1982. None of the assétany CenturyTel Entity has been
financed with, or directly or indirectly secureayandustrial revenue bonds or Indebtedness, tieedst on which is Tax-exempt under
Section 103(a) of the Code. None of the assetseo€enturyTel Entities is Tax-exempt use propeithiw the meaning of Section 168(h) of
the Code.

(n) FIRPTA. No CenturyTel Entity is a foreign penswithin the meaning of Section 1445 of the Code.

(o) Affiliated Group. Since January 1, 1998, nohéhe CenturyTel Entities has been a member offfiliaged group filing a consolidated
federal income Tax Return (other than the Selleru@y or had any Liability for the Taxes of any mergother than the Seller Group) under
Treas. Reg. Section 1.1502-6 (or any similar pioni®f state, local or foreign law), as a transéepe successor, by contract or otherwise.

(p) Withholding Taxes. The CenturyTel Entities haeenplied in all material respects with all appliEaRequirements of Law relating to 1



withholding of Taxes and the payment thereof (idolg, without limitation, withholding of Taxes und8ections 1441 and 1442 of the Code,
or similar provision under foreign laws), and timahd properly withheld from employee wages and paer to the proper governmental
authorities all amounts required to withhold andiever under applicable laws.

(q) Section 338(h)(10) Representations. Sellerasgmts that it filed a consolidated federal incdrae Return with the Seller Group for the
Taxable year immediately preceding the current beexgear and that each CenturyTel Entity listedsehedule 3.11(q) is a member of the
Seller Group.

(r) Tax Attributes. Other than as a result of thimsaction, none of the CenturyTel Entities' Thsitautes are subject to the limitations of C
Sections 382, 383 or 384 or Treas. Reg. Secticd02-21(c).

(s) Treatment as a Partnership. Except as setdorthchedule 3.11(s), no CenturyTel Entity is dyptar any joint venture, partnership, or
other arrangement or contract, which could be ¢akas a partnership for federal income Tax purposes

3.12 Litigation.

(a) No CenturyTel Entity is subject to any outsiagdudgment, order, writ, injunction, decree oraad of any Governmental Authority.
Except as disclosed on Schedule 3.12(a), there lisigiation, arbitration, investigation or othetogeeding, or injunction or final judgment
relating thereto, pending against any CenturyTeit§or relating to the Business or any Cellulatehest nor, to the Knowledge of Seller, is
any such litigation, arbitration, investigationather proceeding threatened before any GovernmAathbrity, and Seller Knows of no
reasonably likely basis for any such litigatiorhiaation, investigation or proceeding.

(b) Schedule 3.12(b) lists all civil fines, penedtj and any orders, writs, judgments, injunctidesrees, determinations, or other awards o
Governmental Authority which have been imposecewidd against any CenturyTel Entity or in connettidth the Business or any Cellular
Interest, together with all settlements by any @erel Entity or any of its Affiliates of any legalaims actually brought or threatened ag:
such CenturyTel Entity or in connection with thesBiess or any Cellular Interest, from and afteuday 1, 2000, other than civil fines,
penalties, orders, writs, judgments, decrees, ohitations, awards or settlements for monetary dasiadich in each case involves an
amount of less than $10,000.

3.13 Authorizations.

(&) The Company FCC Authorizations disclosed oreflate 3.13(a) constitute all FCC Authorizationg tieve been issued or granted to the
CenturyTel Entities (other than the Excluded Li@)sand, to the Knowledge of Seller, the otherulallEntities and, with respect to the
CenturyTel Entities, are the only FCC Authorizatiarecessary and, with respect to the other Celiinéities, to the Knowledge of Seller, are
the only FCC Authorizations necessary, to own a@rafe the Business and their respective assetg@nty conducted. The CenturyTel
Entities and, to the Knowledge of Seller, the ofBelular Entities hold all Authorizations with ander all Requirements of Law and
Governmental Authorities, including, without limiitan, all Authorizations from applicable state pahiltilities commissions or similar state
regulatory bodies ("State Commissions"), that &eessary and appropriate for them to own or opénatBusiness and their respective
assets, properties and rights (together with thmg@2my FCC Authorizations, the "Company Authorizasid it being understood that the
terms "Company FCC Authorizations" and "Companyhduizations" shall include, without limitation, tfieenses disclosed on Schedule
3.13(a)). Schedule 3.13(a) sets forth a true, coeed complete list of the Company FCC Authoriaagiand the other material Company
Authorizations used in connection with the Busirasd the identity of the Person that holds each swthorization. All Company
Authorizations are valid and in full force and effeexclusively held by a CenturyTel Entity or Céddir Entity, free and clear of any legal
disqualifications, conditions or other restrictiopasd free and clear of all Liens (in each caserdttian those customarily or routinely on such
Company Authorizations). There is not pending othe Knowledge of Seller, threatened against aanyt@yTel Entity and, to the
Knowledge of Seller, there is not pending or theaatl against any other Cellular Entity, any apfitica action, petition, objection or other
pleading, or any proceeding, with the FCC or amgptGovernmental Authority that challenges, questior contests the validity of, or any
right, title and interest of the holder under, onrenewal, termination, revocation, forfeiture nsgension of, any Company Authorization.
CenturyTel Entity or, to the Knowledge of Selleo, ther Cellular Entity, is in default or has reesl any notice of any claim of default, with
respect to any Company Authorization. Each Centelrfhtity and, to the Knowledge of Seller, eacheot@ellular Entity has complied in all
respects with, and is not in violation of, any Regument of Law to which the Company Authorizati@me subject, including, without
limitation, rules, regulations or orders of the F&&I any applicable State Commission. No Centurfhéty or, to the Knowledge of Seller,
no other Cellular Entity has failed to adhere #® tbquirements, terms, conditions or restrictidnsny license, permit or authorization
necessary to the ownership of the Company Authtioizsa. Each CenturyTel Entity and, to the Knowled§&eller, each other Cellular Ent
has fully and timely paid and is current in allpests all local, state and federal fees, chargésaasessments relating to the Business and the
Company Authorizations, including, without limitati, FCC regulatory fees and universal service dmurttons. Except as otherwise governed
by any applicable Requirement of Law, all of then@any Authorizations that are material to any Ceitel Entity and, to the Knowledge of
Seller, all of the Company Authorizations that araterial to any other Cellular Entity, are reneveaty their terms without the need to
comply with any special qualification procedures.

(b) Each of the Seller, the CenturyTel Entitieq] #meir respective Affiliates are currently, andéddeen at all times with respect to the
operation of the Business, in material complianié ) the Petition of CenturyTel Wireless, InorfLimited Waiver as filed on September
25, 2001, as amended, restated, modified or sugpltad from time to time (collectively, the "Centligl E-911 Waiver"), (ii) Section 20.18
of the Rules and Regulations of the FCC (47 CFR 3@d8) as amended or otherwise clarified by 8€ Fand

(iii) the other FCC Mandates. Neither the CentuyHmtities, nor to the Knowledge (which will notoire any investigation involving



contact or inquiry of a Third Party) of Seller, tBellular Entities in which the CenturyTel Entitwos a Minority Interest have received a
request from any Public Safety Answering Point (fR8AP") or Governmental Authority with jurisdictior control over a PSAP, requesting
the provision of Phase Il E-911 service in any aneahich the CenturyTel Entities or the Cellulartiies provide Cellular Service.

(c) The Company PCS Licenses disclosed on Sch&dléga) are all of the personal communication k&ssnthat have been issued or granted
to Seller or any Affiliate of Seller for any BTA M TA in Dubuque, lowa or the state of Wisconsinl Bbmpany PCS Licenses are valid and
in full force and effect, exclusively held by thellgr or its Affiliates disclosed on Schedule 3d)3free and clear of any legal
disqualifications, conditions or other restrictioaad free and clear of all Liens (in each caserdttian those customarily or routinely on such
Company PCS Licenses). There is not pending dhetd&nowledge of Seller, threatened against Sell@ny Affiliate any application, actio
petition, objection or other pleading, or any pextiag, with the FCC or any other Governmental Atitiidhat challenges, questions or
contests the validity of, or any right, title amderest of the holder under, or nonrenewal, tertiinarevocation, forfeiture or suspension of,
any Company PCS License. Neither Seller nor anilidt# is in default or has received any noticany claim of default, with respect to any
Company PCS License. The Seller and its applicaffiéate have (A) complied in all respects witmaare not in violation of, any
Requirement of Law to which the Company PCS Licere subject, including, without limitation, rulesgulations or orders of the FCC i
any applicable State Commission, (B) constructeavilb construct no later than April 28, 2002, duiént facilities to provide Adequate
Service to at least one-quarter of the populatiogach of the licensed service areas associatbdhetCompany PCS Licenses ("FCC
Construction Requirement”) and (C) filed or wilhely file, fully complete and accurate constructimiifications with the FCC certifying th

it has satisfied the FCC Construction Requiremaetit respect to each of the Company PCS License&ssach notifications have been
granted by the FCC, or to Seller's Knowledge, béllgranted by the FCC in the ordinary course ("FEZo@struction Notification
Requirement"). To Knowledge of Seller, there arameorowave relocation obligations applicable to @@mpany PCS Licenses that would
trigger a reimbursement obligation to an operatdhe licensed service areas associated with thep@oy PCS Licenses upon the initiatiol
service by the licensee of the Company PCS LicetSazpt as otherwise governed by any applicabtpiRement of Law, all of the
Company PCS Licenses are renewable by their teiithewt the need to comply with any special quadifion procedures. The provision of
Cellular Services by the CenturyTel Entities, parguto a Company PCS License, does not and wil{with or without the giving of notice

or the passage of time or both) violate, conflidhver result in the breach of any term, condittrprovision of, or require the consent or
approval of or notice to any other Person, or tdauthe termination, modification or cancellatiof) or accelerate the performance required
by, or result in the creation of any Lien, or othise adversely affect the existing rights or oligias of the CenturyTel Entities under the
Cellular Agreements or any related Requirementan L

3.14 Employee Benefit Plans.

(a) Schedule 3.14(a) lists (and identifies the spowf) each

() Employee Pension Benefit Plan, (ii) Employeelfate Benefit Plan and (iii) other material retirem, pension, profit-sharing, money
purchase, deferred compensation, incentive comfienshonus, stock option, stock purchase, severaay, unemployment benefit, vacat
pay, savings, medical, dental, post-retirement nadaccident, disability, weekly income, salarytouation, health, life or other insurance,
fringe benefit, or other employee benefit plan,gueon, agreement, contract, commitment or arranggrimeeach case in the foregoing clat
(i) to (iii), maintained or contributed to by Seller any of its Affiliates in respect of or for thenefit of any Eligible Employee or Leave
Recipient, excluding any such plan, program, agesgnor arrangement maintained or contributed kel respect of or for the benefit of
Eligible Employees, Leave Recipients or employeapleyed or formerly employed by Seller or any sfAfffiliates outside of the United
States (collectively, the "Plans"). Schedule 3.14(so lists each written employment, severaneajiteation or similar-type agreement
between Seller or any of its Affiliates and anygitlle Employee or Leave Recipient (the "Employm&gteement"), and each agreement,
contract, commitment or arrangement between Setlany of its Affiliates and any collective bargaig or other employee representative or
labor union for any Eligible Employee or Leave Rent (the "Labor Contracts"). Except as discloge@&chedule 3.14(a), the execution and
delivery of this Agreement by Seller and the perfance of this Agreement by Seller or any of itsiliffes will not result now or at any time
in the future in the payment to any employee wipmruthe Closing, will be an Eligible Employee oralve Recipient of any severance,
termination, or similar payments or benefits.

(b) Each Plan (and each related trust, insuraneraat, or fund) has been maintained, funded andirastered in all material respects in
accordance with the terms of such Plan and comjiplia material respects in form and in operatigth the applicable requirements of
ERISA and the Code.

(c) All contributions (including all employer coiidutions and employee salary reduction contribijpwhich are due, have been made to
each Plan that is an Employee Pension Benefit Rlhpremiums or other payments that are due haantpaid with respect to each Plan that
is an Employee Welfare Benefit Plan.

(d) Each Plan which is intended to meet the requirgs of a "qualified plan" under Section 401 (abhaf Code has received a determination
letter from the IRS to the effect that it meets thguirements of Section 401(a) of the Code.

(e) Since January 1, 1999, there has been no edpp@rvent (as such term is defined in SectionB)0X(ERISA) or prohibited transactions
(as such term is defined in Section 406 of ERISAhwespect to any Plan. No withdrawal liabilityshaeen incurred by or asserted against
any CenturyTel Entity with respect to any "multidoyer plan” as defined in Section 3(37) of ERISAN&ultiemployer Plan™). No
CenturyTel Entity contributes to any Multiemploy&an.

(f) As of the last day of the most recent prionpleear, the market value of assets under eachviia is an Employee Pension Benefit Plan
(other than any Multiemployer Plan) equaled or exiesl the present value of Liabilities thereundetdianined in accordance with th



current funding assumptions). No Plan has incuaredccumulated funding deficiency within the megrohSection 302 of ERISA or Secti
412 of the Code.

3.15 Real Property.

(a) Schedule 3.15(a) lists all real property andrests in real property owned, leased or opeilajdtie CenturyTel Entities or used primarily
in the Business, including without limitation adlal property reflected in the Most Recent FiscaryEend Company Financial Statements and
the Operated Cellular Entity Current Balance Sheetd not sold, retired or otherwise disposedméesihe date thereof in the ordinary course
of the Business consistent with past practices"@sal Property"). Schedule 3.15(a) specifies teatG@ryTel Entity owning, leasing,

operating or using the Real Property, the addtegal description or other description reasonabliable to identify the Real Property, a
reasonable description (by category) of the ustioh Real Property, whether the Real Property iseolwleased, operated or used and with
respect to leased Real Property, the identity eleksor.

(b) Each CenturyTel Entity purporting to own ordedReal Property has good, valid and marketaldetdit or a valid leasehold interest in,
such Real Property, free and clear of all Liensathér encumbrances and defects of title of anyreathatsoever, except for Permitted Li
and Liens disclosed on Schedule 3.15(b). No Paydmer than the CenturyTel Entity identified as ¢fener on Schedule 3.15(a) owns any
interest in any Real Property, except with respethe leased Real Property disclosed on Schedi#e, and all Real Property is in the
possession and subject to the control of a Cenglrigmtity.

3.16 Assets; Condition of Assets.

(a) Asset Listings.

(i) Schedule 3.16(a)(i) contains a true, correct @mmplete listing of all Assets that are vehictess)ers or vehicle attachments.
(if) Schedule 3.16(a)(ii) contains a true, corr@ot complete listing of substantially all Assets:

(A) of the Company or any wholly-owned Subsidiatya does not provide Cellular Service) that afeefequipment, furniture or vehicles,
including, without limitation, desks, chairs, cadiry, leasehold improvements, personal computeto#irer information technology
equipment and peripherals, copy machines, facsimélehines, scanners and telecommunications (voidata) equipment and peripherals;

(B) of the Company or any wholly-owned subsidiaha( provides Cellular Service), including, withdimitation, land, buildings and other
land improvements, Towers, switching equipmentiamgtovements (including, without limitation, bagatsns), base station controllers,
voice mail platforms, enhanced service platforms ether peripheral systems and improvements nemgefssahe delivery or provision of
products, services, and back office systems, lasiers (analog and digital) equipment and improvetsgpower equipment and
improvements, batteries, antennas, microwave tmahsguipment and improvements, radio frequencypegent and improvements, line
termination equipment and improvements and micr@sadio equipment and improvements;

(C) that are "plant under construction," includigsets of the type described in Section 3.16(&(ii)

(iii) Each listing included as part of Schedule&d)(ii) may omit certain Assets that are immatemaividually and in the aggregate, and 1
have been recently acquired and not yet recordédeohooks and records of the Business consigieradcounting practices of the Business
during the twelve months ended December 31, 208¢h Buch listing also has been maintained in aacmelwith GAAP (including, without
limitation, Schedule 1.1(a)), except that certagséts reflected on such listing which are immaligridividually and in the aggregate, may be
required to be removed from the listing in accomawith GAAP due to the fact that such Assets Hmaan fully depreciated and have no
book value or have been retired.

(iv) Each of the Schedules referenced in this 8a@i16 specifies the CenturyTel Entity (by compaaynber or cost-center number, except
for Schedule 3.16(a)(ii)(C) which has no such idf@mattion) owning, leasing, licensing or otherwisging the Asset listed thereon, the nature
of the Asset, the current acquired value, accuradldepreciation and book value (except that antAss&chedule 3.16(a)(ii)(C) only has
current acquired value), whether the Asset is owleatsed, licensed or used, and with respect setkand licensed Assets, the identity of the
lessor or licensor.

(v) Except as disclosed on Schedule 3.16(a)(vjethee no material assets, properties or rightstéaton or situated on the premises of any
CenturyTel Entity other than the Assets.

(b) Each CenturyTel Entity purporting to own, leasdicense any Asset has good, valid and marketithd to, or a valid leasehold interest or
license in, such Asset, free and clear of all Liensept for Permitted Liens and Liens disclose&onedule 3.16(b). No Person other thar
CenturyTel Entity identified as the owner on ScHed116(a) owns any interest in any Asset, excaflit kgspect to the leased or licensed
Assets disclosed on Schedule 3.16(b), and all Assetor at the Closing will be in the possessiuhsubject to the control of a CenturyTel
Entity.

(c) All Assets (excluding Inventory), including Wwadut limitation all buildings, structures, facié, and equipment, are in good opera



condition and repair, subject to normal wear anthteaance, are useable in the regular and ordicuyse of the Business consistent with
past practice and are fit for their intended puep@sd conform in all material respects to all mafhble Requirements of Law relating to their
construction, use and operation. To the Knowleddgetler, there are no facts or conditions affegtime Assets which could, individually or
in the aggregate, interfere in any material respétt the use, occupancy or operation thereof asaotly used, occupied or operated, or their
adequacy for such use.

(d) Except as disclosed on Schedule 3.16(d), mre8kber nor any of its Affiliates who are not CenyTel Entities has any license, lease,
options or ownership interests in, or other rightise, any of the Assets.

3.17 Sufficiency of Assets and Real Property. Exespdisclosed on Schedule 3.17, the Assets, RepeRy, Company Intellectual Property,
Material Contracts and Company Authorizations casgpall the rights, assets and properties usedapifrin the operation of the Business
the manner conducted by the Seller and its Afékadluring the 12 month period preceding the datkisfAgreement. Except as disclosed on
Schedule 3.17, Seller has conducted and presanijucts the Business only through the CenturyTétiEs and not through any other
divisions or any other Affiliate of Seller.

3.18 Environmental Matters. Except as disclose&admedule 3.18:

(a) All Environmental Permits required in accordamdth any Environmental Law for operation of thesBhess (i) have been obtained by the
appropriate CenturyTel Entity and (ii) are currgntl full force and effect. Each CenturyTel Entigyin compliance in all material respects
with all Environmental Permits required in accordamwith any Environmental Law for operation of Bgsiness.

(b) Each CenturyTel Entity has complied and isampliance with all Environmental Laws in all magdniespects. To the Knowledge of
Seller, there are no events, conditions, circuntgtsnactivities, practices, incidents, actionslangin any way related to any CenturyTel
Entity which will, or would reasonably be expectedgive rise to any Environmental Claim.

(c) There is no civil, criminal or administrativeten, suit, demand, Environmental Claim, hearimgtice or demand letter, notice of violati
investigation or proceeding pending against anyt@giiiel Entity, or to the Knowledge of Seller, thtened against any CenturyTel Entity
relating in any way to any Environmental Permitiay applicable Environmental Law or any plan, ordecree, judgment, injunction, notice
or demand letter issued, entered, promulgated mmoapd thereunder.

(d) None of the properties currently owned, leabett] or operated by any CenturyTel Entity is cariteated with any Hazardous Material.
The properties formerly owned, leased, held or ajeer by any CenturyTel Entity were not contaminatéti Hazardous Materials prior to or
during the period of ownership or operation by them

(e) Schedule 3.18(e) contains a true, correct anthtete list of each underground or above grouadhge tank owned or operated by a
CenturyTel Entity or used in the Business. Any surtierground or above ground storage tank ownegerated by a CenturyTel Entity or
used in the Business is in compliance in all mategspects with Environmental Law.

3.19 Labor Relations. Except as disclosed on Sdbedili9, none of the following is presently pendargto Seller's Knowledge, threatened
against any CenturyTel Entity:

(a) any material unfair labor practice charges, glaints or proceedings, or representation electipestions or demands;
(b) grievances or arbitration demands arising pamsto any collective bargaining agreement;

(c) any material claims, charges, complaints oepgroceedings alleging wrongful discharge, unldwdtaliation, or employment
discrimination of any nature; or

(d) work stoppages, strikes or other similar cotezeaction by employees of any CenturyTel Entity.

None of the Eligible Employees or Leave Recipiamtsrepresented by a labor union or labor organizand the CenturyTel Entities are |
subject to any collective bargaining agreement gogeany Eligible Employee or Leave Recipient.

3.20 Compliance with Law. Except as disclosed dmefale 3.20, each CenturyTel Entity has complieallimaterial respects with, and is |
in a material violation of, any Requirement of Leslating to the Assets, the CenturyTel Entitiesher Business. Without limiting the
generality of the foregoing, neither Seller nor ahjts Affiliates has committed any unfair tradegtice with respect to its distributors,
dealers, resellers or agents in connection witlogieration of the Business.

3.21 Notes and Accounts Receivable. Except aosétdn Schedule 3.21, the notes and accountsvedateiset forth on the Most Recent
Fiscal Year End Company Financial Statements, {her&ed Cellular Entity Current Balance Sheetgisimg since the date thereof have
been recorded in accordance with GAAP and (a) hagen only out of performance of Cellular Sendcdona fide sales and deliveries of
Inventory, (b) are not subject to valid defensespupments, set-offs or counterclaims (other thieh as are adequately covered within
reserves set forth on the face of the Most ReciseFYear End Company Financial Statements an@gerated Cellular Entity Curre



Balance Sheets for complaints, returns or warralatyns consistent with the past practices of theiBess), (c) are collectible in full at the
recorded amounts thereof (without resort to lifigabr assignment to a collection agency), nehefdllowance for doubtful or uncollectible
accounts recorded in accordance with GAAP, inclggwithout limitation, Schedule 1.1(a), and (d) aot owed to any other Person other
than the CenturyTel Entities. To the Knowledge elle3, there exist no facts or circumstances (otha&n general economic conditions) that
are likely to result in any material increase ia ttoubtfulness or uncollectibility of receivabl&shedule 3.21 also includes a true, correct and
complete listing as of January 31, 2002 of accoantsnotes receivable due to any CenturyTel Entibich have been outstanding from the
applicable invoice date for (i) 30 days or les§,nfiore than 30 but less than 61 days, (iii) mbi@t60 days but less than 91 days, and (iv)
more than 90 days.

3.22 Inventory. Schedule 3.22 lists the types, artwand locations of all Inventories as of Janidry2002. All Inventories (a) have been
acquired and maintained in the ordinary courseusiess consistent with past practice, (b) domztide obsolete, discontinued, used,
damaged or defective items in excess of the alloedor obsolete inventory recorded in accordangk GAAP, including, without limitatior
Schedule 1.1(a), (c) are owned by the CenturyTétiEs free and clear of all Liens, and (d) areoréed on the books of the Business in
accordance with GAAP.

3.23 Intellectual Property Matters.

(a) Schedule 3.23(a) contains a true, correct anthtete list of all Company Intellectual Propeffhe CenturyTel Entities own the entire
right, title and interest in, or are licensed drestvise have the right (to the extent of the Cefital Entity's interest therein) to use, sell,
license and dispose of, the Company Intellectuap@rty, free and clear of all Liens. Except ad@eh on Schedule 3.23(a), neither the
Company Intellectual Property nor the use or liagggghereof by any CenturyTel Entity infringes upamviolates, or as a result of the
execution and delivery of this Agreement will imigie upon or violate, in any material respect, amngllectual Property rights of any Third
Party. No claim with respect to the Company Inttlial Property by or against any employee of angt@gTel Entity who has or has had
access to any of the Company Intellectual Progeat/been made or now exists. To the Knowledge ltdrSthere is no breach of any
confidentiality agreement in favor of any CenturlyEatity relating to the Company Intellectual Prageoy employees or former employees
of any CenturyTel Entity, any other Affiliate of I or by Third Parties.

(b) None of the Company Intellectual Property ibjeat to any outstanding writ, order, injunctiond&cree, and no action, suit, proceeding,
hearing, investigation, or litigation is pending,to the Knowledge of Seller threatened, which lemgles the validity, enforceability, use or
ownership of the item.

(c) Except as set forth on Schedule 3.23(c), mgaliton is pending and no written claim has beederagainst any CenturyTel Entity or, to
Knowledge of any CenturyTel Entity or any otherifMdite of Seller, is threatened, contesting thétrigf any CenturyTel Entity to use any
Company Intellectual Property or to sell or licets@any Third Party any Company Intellectual Préyperesently sold or licensed to such
Person.

(d) None of the CenturyTel Entities or any othefiliste of Seller has received any notice from dmyrd Party indicating that any Third Pa
is infringing upon or otherwise violating any okthights of any CenturyTel Entity to the Companteliectual Property, and none of the
CenturyTel Entities has provided notice to any @tarty claiming that such Person is infringing mpo otherwise violating any rights of a
CenturyTel Entity to the Company Intellectual Pnape

3.24 Availability of Documents. Seller has delivétte Buyer copies of all documents listed in theelules hereto as requested in writing by
Buyer. Such copies are true, correct and compledareclude all amendments, supplements and motlditsithereto or waivers currently in
effect thereunder.

3.25 Subscribers; Rate Plans; Form of Agreemergaf/Mecember 31, 2001, the aggregate number ap&pSubscribers and Total
Subscribers (including within the category of Tdalbscribers the active mobile telephone numbeigraesd pursuant to prepaid and reseller
contracts or arrangements) was not fewer thandhesponding amount disclosed for each such iteigatredule

3.25. Schedule 3.25 also sets forth a true, coamdtcomplete (a) description of the terms of eatd plan and promotion being offered by
CenturyTel Entities in the Business since Janua®001, (b) description of the products and ses/m®vided to subscribers of the Business
in addition to basic voice cellular; and (c) cogyeach form of subscriber agreement used in thénBas during the 24 month period
preceding the date hereof.

3.26 Absence of Undisclosed Liabilities. Excepsessforth on Schedule 3.26, no CenturyTel Entity &y Liabilities except those Liabilities
(a) set forth on the face of the Most Recent Fi¥e&a#r End Company Financial Statements or, if @pplie, the Operated Cellular Entity
Financial Statements or the Operated Cellular ¥titrrent Balance Sheets or (b) incurred in or eesalt of the normal and ordinary course
of the Business, consistent with past practicesesthe date of the Most Recent Fiscal Year End GowyFinancial Statements.

3.27 First Refusal Rights. Except as set forth ome8ule 3.27, neither the execution of this Agregmer the performance of any of the
transactions contemplated hereby will create, tésur otherwise trigger any First Refusal Righthedule 3.27 sets forth with respect to
each First Refusal Right:

(a) the Cellular Entity and Cellular Interests thigh it relates



(b) the sections of the applicable Cellular Agreetiibat govern the terms and conditions of thet Refusal Right;

(c) the name of each First Refusal Right Holdestber Person (including the Cellular Entity) ewtitlto receive notice of such First Refusal
Right and its applicable First Refusal Percentage;

(d) the address to which any notice of any FirduBa Right must be sent;

(e) the Offer Price (prior to giving effect to aayer-subscription or similar rights in the everattny holder of a Third Party Interest fails to
exercise its First of Refusal Rights in full) pai@by each First Refusal Right Holder as a resuthe First Refusal Right;

(f) any other material terms and conditions thastie contained in an Offer Notice; and
(9) the time period, if any, by which an Offer Nmimust be given to any Person.

3.28 Brokers or Finders. Except as set forth ore8ale 3.28, neither Seller nor any of its Affiliatieas incurred an obligation or liability,
contingent or otherwise, for brokers' or findeeg< or agents commissions or other similar payniermsnnection with this Agreement or the
transactions contemplated hereby.

3.29 Towers.

(a) Schedule 3.29(a) sets forth a list of all Tawéncluding for each Tower the address and heightwhether the Tower is located on Real
Property owned or leased by a CenturyTel Entitycdpt as disclosed on Schedule 3.29(a), (i) eatieof owers has an engineered found:
and is a steel structure and (ii) all improvememtdhe Real Property at the sites on which the Tewee located (such Real Property and
improvements thereon are referred to collectivelsein as the "Tower Sites") are in compliance imelterial respects with all applicable
Requirements of Law, including, without limitatical) rules, regulations and orders of the FCC dedUinited States Federal Aviation
Administration, and applicable title covenants, ditions, restrictions and reservations necessacpmaluct the Business.

(b) The utility services available to each ToweeSire adequate for the present use of such Toitgebysthe CenturyTel Entities and any
Third Party and who is a tenant using the TowegsSiare being supplied by utility companies or pans to valid and enforceable contracts or
tariffs, and there is no condition, individually iorthe aggregate, which will result in the terntioa of the present access from such Tower
Site to such utility services.

(c) The CenturyTel Entities have obtained all ea=#mand rights- of-way that are reasonably necgssarovide vehicular and pedestrian
ingress and egress to and from each of the Towes &ir the conduct of the Business. No litigatiarhitration, investigation or other
proceeding is pending or, to Seller's Knowledgeedtened which, individually or in the aggregateuld have the effect of terminating or
materially limiting such access.

3.30 Roaming.
(a) Schedule 3.30(a) contains a true, correct anthtete:

(i) list of the six Commercial Mobile Service prdeirs ("Roaming Partners") for which the CenturyHetities recognized the most Roaming
Revenue during the calendar year ending Decemhex0g1l ;

(i) the calendar quarterly amount of Roaming Rexenby air time, toll and other charges applictiideeto for each Roaming Partner during
the calendar years ending December 31, 2000 antt 200

(iii) the calendar quarterly number of minutes @flGlar Service provided by the CenturyTel Entitiesubscribers of the Roaming Partners
by air time and toll for each Roaming Partner dgitine calendar years ending December 31, 2000 @ditt 2

(iv) the calendar quarterly amount of Roaming Exgasnby air time, toll and other charges applictiBecto for each Roaming Partner during
the calendar years ending December 31, 2000 antt 200

(v) the calendar quarterly number of minutes of Gmarcial Mobile Service provided by the Roaming Rars to subscribers of the
CenturyTel Entities by air time and toll for eachaning Partner during the calendar years endingibber 31, 2000 and 2001,

(vi) the calendar quarterly amount of Roaming Rexesnand Roaming Expenses, in each case by airtthand other charges applicable
thereto for each Commercial Mobile Service provi@gher than the Roaming Partners) during the cieyears ending December 31, 2000
and 2001;

(vii) the calendar quarterly number of minutes efl@ar Service provided by the CenturyTel Entitiesubscribers of all other Commercial
Mobile Service providers (other than the Roamingrigas), in each case, by air time and toll forre@ommercial Mobile Service provid



during the calendar years ending December 31, 266@®001;

(viii) the calendar quarterly amount of minutesGafmmercial Mobile Service provided by all other Goercial Mobile Service providers
(other than the Roaming Partners) to subscribetiseo€enturyTel Entities by air time and toll faoh Commercial Mobile Service provider
during the calendar years ending December 31, 266@®001; and

(ix) copies of each agreement, contract or commitniiacluding, without limitation, all amendmenssjpplements and modifications thereto
and waivers in effect thereunder, in each caselvenetritten or oral) for roaming services with e&baming Partner.

(b) Other than as set forth on Schedule 3.30()Q@nturyTel Entities have no obligation, requiratres commitment of any kind or
description whatsoever (whether written or oralloiad any SID or BID of any Commercial Mobile Seeviprovider into any cellular
handsets, including, without limitation any celiukendsets possessing tri-mode capabilities, sdidensed, or that may be sold or licensed
in the future, by the CenturyTel Entities or tod@n deliver any amount of roaming traffic or reuerto any Person, including, without,
limitation the Roaming Partners.

(c) Except as set forth on Schedule 3.30(c), thezeno claims, actions or disputes pending, dnédkinowledge of Seller, threatened, betw
any of the CenturyTel Entities and any Personyiticlg, without limitation, the Roaming Partnersthwiegard to roaming charges, including,
without limitation, any claim of overcharging ordercharging.

3.31 Certain Relationships.

(&) In connection with the operation of the Busgewither Seller, nor any of its Affiliates, naryaof their respective officers, agents or
employees has (i) made any unlawful contributigifés, entertainment or other unlawful expensasnfade any unlawful payment to any
governmental official, (iii) established or maimtad any unrecorded fund or made any false entth@ibooks and records of the Business or
any CenturyTel Entity, or (iv) made any bribe, rieh&ickback or similar unlawful payment or givegi# that is not deductible for federal
income tax purposes.

(b) Since December 31, 2000, except as set fortBoedule 3.31(b) none of the CenturyTel Entitie®dhe Knowledge of Seller, the
Cellular Entities has made, entered into or perfarany agreement, understanding, commitment, agraegt or obligation (written or oral)
with any of the directors, officers or employeesSefler or any of its Affiliates (other than in theapacities as directors, officers, or
employees), any of their spouses or relativesngriRerson in which any of the directors, officergmployees of Seller or any of its Affiliat
or any of their spouses or relatives has more 8% ownership interest, individually or in the szgate.

3.32 Bundled Subscribers. Schedule 3.32 sets fajtthe number of subscribers of the CenturyTeitiéstthat are billed for communications
services (other than Cellular Services) provide®bifer and any of its Affiliates (other than therturyTel Entities) on the same bill that s
subscribers are billed for Cellular Service prodidy the CenturyTel Entities and (b) the MSA or R&8 the case may be, corresponding to
the location where the bill is delivered to suchstriber.

3.33 Business Relationships. Schedule 3.33 congainge, correct and complete description of eatdtionship, arrangement, agreement,
contract or commitment whether written or oral [liting, without limitation, all amendments, suppkmts and modifications thereto and
waivers, in each case, whether written or oralhwlie Seller or its Affiliates relating to the mgeanent, operation or financing of any
Operated Cellular Entity. Without limiting the geality of the foregoing, Schedule 3.33 sets forithwespect to each such relationship,
arrangement, agreement, contract or commitmeniea ¢torrect and complete description, to the exappticable, of the following:

(a) any goods to be delivered or services to beiged to or for the benefit of an Operated Cellliatity, and any related service quality
standards, performance criteria, standards oflitigbéxculpatory provisions and limitations of hidity;

(b) the term, the expiration date, any renewaltsghnd any termination rights (whether for causthout cause, for convenience or
otherwise) of any arrangements, understandingsaatipes for the delivery of goods or performantsesvices;

(c) any fee, remuneration or other compensatiomlpi@yin connection with the delivery of goods orfpenance of services to or for the
benefit of an Operated Cellular Entity;

(d) any arrangements, understandings or practeggrding the ability of an Affiliate to incur cosis expenses (direct or indirect) on behal
an Operated Cellular Entity or in connection whik telivery of goods or performance of servicedtierbenefit of an Operated Cellular
Entity, and any terms for the reimbursement or upogent of such costs and expenses (including, witlhmitation, any markip, premium c
cost-plus provisions);

(e) any arrangements, understandings or practggsding the advancement, extension or borrowirfgrafs (including, without limitation,
cash management practices and procedures) betwaamong an Affiliate and the Operated Cellular & including, without limitation, a
payment terms, applicable interest rates and fingmar other charges;

(f) any right of an Affiliate to enter into relatiships, arrangements, agreements, contracts or itorants for delivery of goods or ti



performance of services to or from an OperatedulzelEntity.

3.34 Disclosure. No representation or warranty @iowetd in this Agreement (including the Schedulestad or in any certificate or Exhibit
attached to this Agreement or furnished by Sedlay, of its Affiliates, or their respective repretdives, contains any untrue statement of a
material fact, or omits any material fact necessarder to make the statements and informatioriained herein or therein not misleading.
Neither Seller nor any of its Affiliates has anydwledge of any facts, circumstances or conditicersgining to the CenturyTel Entities, t
Cellular Interests or the Business (other thandHasts, circumstances or conditions discloselimAgreement and the Schedules and
Exhibits hereto) that would be reasonably expetdezhuse any condition to Closing specified in életi6 to not be satisfied.

3.35 No Other Representations or Warranties. EXCEBR THE

REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTN THIS AGREEMENT, NONE OF SELLER, ANY
CENTURYTEL ENTITY OR ANY OTHER PERSON MAKES ANY OTHR EXPRESS OR IMPLIED REPRESENTATION OR
WARRANTY ON BEHALF OF SELLER OR ANY CENTURYTEL ENTIY WITH RESPECT TO THE BUSINESS, THE CELLULAR
INTERESTS OR THE TRANSACTIONS CONTEMPLATED BY THISGREEMENT, AT LAW OR IN EQUITY, INCLUDING,
WITHOUT LIMITATION, WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, AND ANY
SUCH REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRELY DISCLAIMED.

ARTICLE 4
REPRESENTATIONS AND WARRANTIESOF BUYER

Buyer represents and warrants to Seller as follows:
4.1 Organization. Buyer is a corporation duly fodnealidly existing, and in good standing under lthes of Delaware.

4.2 Authority. Buyer has all necessary corporategrpauthority and legal right to execute and dglihis Agreement and to consummate the
transactions contemplated hereby. The executidivetdg and performance by Buyer of this Agreemest been duly approved and
authorized by all necessary action on the partwfeB. This Agreement has been duly executed andedet! by Buyer and, assuming the due
execution and delivery by the parties thereto othan Buyer, this Agreement constitutes the legald and binding obligations of Buyer in
accordance with its respective terms, except ds snforceability may be limited by bankruptcy laaved other similar laws affecting
creditors' rights generally and general princig€squity.

4.3 No Conflict. Upon the receipt of the conseafsprovals and Authorizations from the FCC, thees@mmissions and other Governme
Authorities, compliance with any applicable reqoient of the HSR Act and the receipt of the conssetdorth on Schedule 4.3, the
execution, delivery and performance of this Agreenamd the consummation of the transactions cortgethbhereby by Buyer does not and
will not violate, conflict with or result in the bach of any term, condition or provision of, oruigq the consent of any other Person under, (a)
the charter and bylaws of Buyer, (b) any existirggi@irement of Law to which Buyer is subject, ordny judgment, order, writ, injunction,
decree or award of any Governmental Authority or eiher Governmental Order which is applicable ty®. Except as aforesaid, no
Authorization and no filing or notification with grGovernmental Authority or any other Person isumeggl in connection with the execution,
delivery or performance of this Agreement or thastonmation of the transactions contemplated heoglBuyer or any of its Affiliates, oth
than post-Closing notifications required to be maité the FCC.

4.4 Brokers or Finders. Except as set forth on Galeed.4, neither Buyer nor any of its Affiliateashincurred an obligation or liability,
contingent or otherwise, for brokers' or findeegd or agents' commissions or other similar paysriartonnection with this Agreement or 1
transactions contemplated hereby.

4.5 Financial Resources. Buyer has sufficient foi@resources to pay the Purchase Price at Clasittge manner specified in Section 2.2
and all related fees and expenses. Buyer has isuffiinancial resources to operate the Business tfe Closing Date.

4.6 No Other Representations or Warranties. EXCE®GR THE

REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH THIS AGREEMENT, NONE OF BUYER, ANY AFFILIATE
OF BUYER OR ANY OTHER PERSON MAKES ANY OTHER EXPRE®R IMPLIED REPRESENTATION OR WARRANTY ON
BEHALF OF BUYER WITH RESPECT TO THE TRANSACTIONS GOEMPLATED BY THIS AGREEMENT, AT LAW OR IN
EQUITY, INCLUDING, WITHOUT LIMITATION, WITH RESPECTTO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE, AND ANY SUCH REPRESENTATIONS OR WARRANTIBRE HEREBY EXPRESSLY DISCLAIMED.

ARTICLES
COVENANTSAND AGREEMENTS

5.1 Regulatory Approvals.

(a) The parties shall use their reasonable bestteffo file no later than five Business Days after date hereof (but in no event later than ten
Business Days after the date hereof) or such ¢itheras the parties may mutually agree (i) all seaey applications and notices (which
applications and notices will comply in all matériaspects with all Requirements of Law, includimgthout limitation, the Communications
Act and the rules, regulations and orders of th€@ith the FCC to obtain the consent, approval Aathorization of the FCC t



consummate the Stock Sale and the transactionsropidated hereby, including, without limitation,nsfer of Control of the Company FCC
Authorizations to Buyer and its Affiliates and @@xcept for any applicable requirement of the HSRR Ahall file all necessary applications
and notices (which applications and notices withpty in all material respects with all Requirementé.aw, including, without limitation,
the rules, regulations and orders of the State Cgsioms and any other applicable Governmental Aittes) with the State Commissions ¢
other applicable Governmental Authorities to obthai@ consents, approvals and Authorizations oSttaée Commissions and other applicable
Governmental Authorities to consummate the Stod& &ad the transactions contemplated hereby, ingiavithout limitation, the transfer
of Control of the Company Authorizations to Buyadats Affiliates. No later than 10 Business Dafterathe date hereof, Buyer shall file an
amendment to its pending Petition for Waiver oft®es 20.18(e) and (g) of the FCC's Rules filechwiiite FCC on July 25, 2001 and
supplemented on November 30, 2001 (the "E-911 W3gite include Company MSAs/RSAs related to the @gyTel Entities in the E-911
Waiver and to permit the CenturyTel Entities tdizegi a handset based solution following the Clogthg "Amended E-911 Waiver"). Seller
and Buyer shall diligently and jointly prosecutksaich applications and take all such actions awel gl such notices as may be required or
requested by the FCC, the State Commissions or afiticable Governmental Authorities or as mayppropriate in an effort to expedite
the grant of such consents, approvals and Authwizaby the FCC, the State Commissions or othpliGable Governmental Authorities.

(b) The parties shall, as promptly as practicafiter she date hereof but in any event no later BB@ealendar days after the date hereof, fil
notification reports required under the HSR Actl &ite, as promptly as practicable after any regitiesrefor, any additional information
required under or in connection with the HSR Acck of Seller and Buyer will be responsible forganéng and filing any reports or
information required to be filed by it under oradannection with the HSR Act and for paying all theispective costs and expenses incurri
connection with such preparation and filing; exdbjt Buyer and Seller shall each pay one-hallldfliag fees required under the HSR Act
with respect to the Stock Sale and the transactontemplated hereby.

(c) Except to the extent prohibited by Requiremefiisaw, each party hereto shall provide to thesoftarty hereto copies of all applications,
filings and material correspondence with the FC@teSCommissions and other Governmental Authonitigls respect to the applications,
notices, filings and consents, approvals and Aightions described in this Section 5.1. Sellerigfaad shall cause the CenturyTel Entities
to) promptly provide Buyer with copies of all aggations, notices, filings and other corresponde¢adke FCC, the State Commissions and
other Governmental Authorities and any noticesseots, approvals, Authorizations, orders or cooedpnce received from the FCC, the
State Commissions or other Governmental Authorities

5.2 Third Party Consents.

(a) After the date hereof, Seller shall, and stalise each of its Affiliates to, use its reasonhbk efforts to obtain as soon as practicable
those consents, approvals and Authorizations ifiediton Schedule

3.6. Buyer shall reasonably cooperate with Setietitaining such consents, approvals and Authdoizst but in no event shall Buyer or any
of its Affiliates be required to pay any fee ore@tltonsideration in connection therewith. Sellebbgations contained in this Section 5.2(a)
shall continue for a period of 180 calendar dayie¥ang the Closing Date.

(b) Buyer shall, and shall cause each of its Affds to, use its reasonable best efforts to opt#in to the Closing Date those consents,
approvals and Authorizations identified on Schedu® Seller shall reasonably cooperate with Bulyabtaining the consents referred to in
this Section 5.2(b), but in no event shall Selleay of its Affiliates be required to pay any faeother consideration in connection therewith.

5.3 Interim Reports; Updated Information.

(a) Without limiting any obligations or requiremsrtf Seller or its Affiliates under the TransitiBervices Agreement, Seller shall provide to
Buyer copies of the reports and updated informatiescribed on Schedule 5.3 on a monthly or otlegyuiency contemplated by Schedule 5.3
for such report or updated information, in eactedasa form and medium reasonably acceptable t@Buy

(b) Within five Business Days of the date here@le3 shall deliver to Buyer a certificate, execlby a duly authorized executive officer of
Seller, certifying that a true, correct, and conpleopy of each Cellular Agreement (including, withlimitation, all amendments,
supplements, and modifications thereto and waiwveesfect thereunder) is attached to such certiéiche Buyer shall be entitled to rely on
the accuracy and completeness of such copies @e¢helar Agreements for all purposes under thisekment.

5.4 Conduct of the Business. Except as set fortBahredule 5.4, as expressly required or permityetthds terms and conditions of this
Agreement or as otherwise consented to by Buyerritng, Seller shall (and shall cause each oAifdiates to, including, without limitation

the CenturyTel Entities) conduct and operate theifgass (i) in the ordinary course consistent waktgpractice and in compliance in all
material respects with all Requirements of Lawluding, without limitation the Communications Aatcthe rules, regulations and orders of
the FCC and the State Commissions and (ii) in suetanner that at all times prior to and on the iBp®ate, the representations and
warranties of Seller contained in this Agreemeratidhe true and correct as though such representatind warranties were made at and as o
such times. Without limiting the generality of thigegoing or otherwise with the prior written consef Buyer, Seller shall (and shall cause
each of its Affiliates to, including, without linaition, the CenturyTel Entities) observe and comyith the following covenants with respect

to the Business:

(a) use its reasonable best efforts to preseregtitite services of its employees, agents, deaistsibutors and resellers;

(b) not sell, lease, license, or otherwise dispws@hole or in part, any of its assets, propentiesghts or any right, title or interest therein
thereto, including, without limitation, the Assefgal Property or the Company Authorizations, othan the sale of Inventory in the ordin



course of Business consistent with past practidtbetease of space on a Tower to Third Partiggions consistent with those imposed du
the period from January 1, 2001 through DecembgefB0a1 and consistent in frequency and amount tivgHeasing activity of the Business
that occurred during such twelve month period;

(c) use its reasonable best efforts to preserveldsions and goodwill with its suppliers, subbers (including, without limitation, Postpay
Subscribers), partners and any other Person havingsiness relationship with it;

(d) maintain (including, without limitation, throbghe making of capital improvements) the Asseitgaad repair, working order and
condition, including, without limitation, presengrihe equipment, systems and other fixed assets@ssary to keep the existing
functionality and reliability thereof and to supp8eller's anticipated growth and associated capesiuirements and use its reasonable best
efforts to maintain the reliability standards, fmant coverage and network capacity;

(e) keep in full force and effect the insuranceqgies set forth on Schedule 3.10;
(f) conduct and, as applicable, continue the riagpand promotions as disclosed on Schedule 3.25;

(9) not grant or otherwise commit to make any iaseein the compensation of the Eligible Employedseave Recipients or modify or
amend any benefits provided to any Eligible Empéoge Leave Recipient, except (i) as mandated bgguiRement of Law or (i) to the
extent required by any agreement, plan, commitraeptogram existing on the date hereof and disdas¢he Schedules;

(h) not enter into any employment or consultingeagnent with any Eligible Employee, Leave Recip@mrany other Person other than any
such agreement that is terminable at will withoiatblility or that will not impose any Liability upatihe Buyer or its Affiliates (including,
without limitation, the CenturyTel Entities) subseqt to the Closing;

(i) use its reasonable best efforts to bill andemtlits receivables and pay its trade payablesistent with past practice;

() maintain customer service operations in tharay course of Business consistent with past pracand refrain from changing any polic
or practices relating to customer service in anyeni@ manner;

(k) not implement any change in (i) the terms aoiditions of forms of customer and subscriber age@s or (ii) the rate plans or products
and services being provided to subscribers (inolydivithout limitation, Postpay Subscribers) of Bigsiness, including, without limitation,
those disclosed on Schedule 3.25;

() not incur any Indebtedness (other than tradabplkes for which Buyer receives an adjustment éoRbrchase Price in accordance with
Article 2), except for advances from Seller orAf§liates;

(m) not redeem, repurchase or acquire any Sharasyocapital stock, limited partner interest, gahpartner interest, membership interest,
unit or other equity or similar interest in any &, except pursuant to First Refusal Rights imatance with Section 5.5(f);

(n) not issue, sell or dispose of any capital sttiokited partner interest, general partner inten@embership interest, unit or other equity or
similar interest in a CenturyTel Entity or Cellulantity, or any securities, options, warrants, gdfions or other rights convertible or
exchangeable into or exercisable for, or give agns®h a right to subscribe for or acquire, anyksttimited partner interest, general partner
interest, membership interest, unit or other egoitgimilar interest in any CenturyTel Entity orl@&r Entity, other than pursuant to First
Refusal Rights in accordance with Section 5.5;

(o) use its reasonable best efforts to ensureathagreements, understandings, arrangements, domemiis or obligations entered into after
date hereof and before the Closing Date do notiredfue consent of any other Person who is a fihéreto or bound thereby to consummate
the Stock Sale or the transactions contemplatesblyer

(p) not amend or modify the certificate of incorgion, bylaws, general partnership agreement, didhifartnership agreement, operating
agreement or other similar organizational or maneggg documents (including, without limitation, t@ellular Agreements) of a CenturyTel
Entity or Cellular Entity;

(g) not split, combine or reclassify the respectiuéstanding shares of capital stock, limited parinterest, general partner interest,
membership interest, unit or other equity or simitderest of a CenturyTel Entity or Cellular Eptit

(r) not terminate or amend, modify or waive anyrteror conditions of any Material Contract or failgerform, enforce or exercise any
material rights or obligations under any Materiah@act, except for terminations that occur autécadly in accordance with the provisions
any such contract and terminations effected byrt@¢Tel Entity upon a default by any other padyahy such contract;

(s) not enter into any new contract, agreementerstdnding, arrangement, commitment or obligatiat tvould constitute a Material
Contract hereunder other than any contract, agreemederstanding, arrangement, commitment or abbg, irrespective of the amounts
payable thereunder, that would constitute a Mdt&wantract under Sections 3.9(vi), (x), (xii)



(xiii) entered into in the ordinary course of Busss consistent with past practice;

(t) not declare, set aside or pay any noncasheliddr make any noncash distribution with respetié capital stock, limited partner
interests, general partner interests, memberstepests, units or other equity or similar interedtany CenturyTel Entity or Cellular Entity;

(u) use its reasonable best efforts to maintainfatk right, title and interest in and to, aneé thalidity of, the Company Authorizations, and
not engage in any transactions or take any actiamit to take any action which will or would reasdly be likely to adversely affect any
right, title or interest in and to, or the validit§, any of the Company Authorizations;

(v) not materially change any policies or procedusith respect to the classification or treatmdrdisconnects or the granting of adjustments
to subscriber accounts;

(w) maintain levels and types of Inventory in thidinary course of Business consistent with pasttprg, and shall not capitalize the costs of
cellular handsets or accessories or any markeditiggrtising or similar costs related to the acgoisiof subscribers;

(x) not change any accounting policy, procedurmethodology with respect to the Business, inclugimithout limitation, those specified on
Schedule 1.1(a) and those relating to the recagndf revenue or the deferral, classification dwadtion of expenses or charges (including,
without limitation, Affiliated Charges);

(y) not terminate, amend, modify or waive any teomsonditions of any agreement, contract or commaitt for roaming services (including,
without limitation, the agreements, contracts anogtments with Roaming Partners) or fail to perfoenforce, or exercise any material
rights or obligations thereunder; and

(z) not agree, orally or in writing, or grant arther Person, an option to do any of the thingsifipddn subparagraphs (a) through (y) above.
5.5 First Refusal Right.

(a) General. Between the date of this Agreementi@na period of up to 180 calendar days followihg Closing and subject to the terms and
conditions of this Section 5.5, Seller shall, ahdllscause each of its Affiliates to, at Selledtescost and expense, use its reasonable best
efforts to terminate each First Refusal Right tist& Schedule 3.27, or to obtain an irrevocables@rair release in the form attached heret
Schedule 5.5(a) from any First Refusal Right Holdged on Schedule 3.27, so as to be able tofeatiee Shares to Buyer free and clear of
all Liens (including, without limitation, any clagrwith respect to any First Refusal Right) and witthany recourse to, and without imposing
any Liability upon, a CenturyTel Entity from andeafthe Closing Date. Without limiting any provisiof this

Section 5.5, Seller shall keep Buyer reasonablyisgg as to the status of its efforts and promifoatifpish to Buyer copies of all notices and
correspondence related hereto. Buyer agrees tecatepreasonably with Seller in connection thetev8eller shall not provide any notice to
a Third Party under this

Section 5.5 unless it relates to a Cellular Intelisted on Schedule 3.27 or Buyer agrees in wgitin consents thereto in writing in its sole
discretion.

(b) Notice to First Refusal Right Holders.

(i) Seller shall, and shall cause each of its Aftés to, provide notice to each First Refusal Riglder (or other Person entitled to notice) in
the form of notice attached hereto as ScheduldRgibthat applies to each particular First RefuRaght (the "Offer Notice") in accordance
with the terms and conditions of this

Section 5.5. The Seller shall deliver the Offeribto the First Refusal Holders on the date sjeetih writing by Buyer, which date Buyer
agrees will be the earliest date, in its reasondétermina- tion, on which the Offer Notice shob&ldelivered to the applicable First Refusal
Right Holders so as to minimize the risk that arajwer or termination obtained for any related FRsfusal Right will lapse or no longer be
effective on the anticipated Closing Date. Unles®wise required by the terms of a First RefusghR Seller shall not, and shall cause its
Affiliate not to, deliver any Offer Notice until 8er and Buyer have agreed upon the date at which ©ffer Notice should be delivered to
the First Refusal Right Holder.

(i) Each Offer Notice will be accompanied by theghase agreement that applies to each particuktrRefusal Right in the form attached
hereto as Schedule 5.5(b)(ii) that provides thesesind conditions on which any First Refusal Rigbider will be entitled to purchase any
portion or all of a Cellular Interest pursuant tBiest Refusal Right.

(iii) The Offer Price contained in each Offer Netiwill be determined by multiplying (A) times (Byhere (A) is the First Refusal Percentage
of the applicable First Refusal Right Holder andl iBthe Agreed Value of the applicable Cellulaehest.

(c) Responses from First Refusal Right Holders.

(i) Seller will immmediately advise Buyer of any re@s or communications (whether written or orall @novide any copies of notices or
communications received by Seller or any of itsilfsfifes in response to an Offer Notice or otherwedated to a First Refusal Rig!



(i) In the event that Seller or any of its Affits is required to deliver any subsequent Offeidéstto First Refusal Right Holders or other
Persons in addition to the original Offer Noticesified in Section 5.5(b), Seller agrees, and stealse each of its Affiliates to, provide such
notice in the form of notice attached hereto ase8ale 5.5(c) that applies to each particular Resfusal Right.

(iii) In the event that Seller is required to rexdate the Offer Price payable by any First Refi&ight Holder due to the presence of over-
subscription or similar rights that are triggeredriy other First Refusal Right Holder fails to ghase its propor- tionate share of any Cellular
Interests subject to a First Refusal Right, thelfeBwill prepare a revised calculation of such @fPrice and obtain Buyer's written approval,
which will not be unreasonably withheld, of suclicatation prior to distributing any notice contaigisuch revised Offer Price in accordance
with Section 5.5(c)(ii).

(d) First Refusal Exercises.

(i) As used in this Agreement, a "First Refusal f€ise" shall have occurred with respect to a Riesfusal Right if the First RefusalRight
Holder has exercised its First Refusal Right inoagance with all terms and conditions of such Msfusal Right, including, without
limitation, any terms and conditions specifiedhe Cellular Agreement that must be fulfilled orisf&d in order for the First Refusal Right
Holder to be entitled to all or any portion of allGlar Interest in accordance therewith. If thesany question or uncertainty as to whether a
First Refusal Exercise has occurred, the Buyetsrognation, in the exercise of its reasonable fjodgt, of any such question or uncertainty
shall control for all purposes of this Agreement.

(i) In the event of the occurrence of a First RafiuExercise, the following provisions will applythe affected Cellular Interests:

(A) any portion of a Cellular Interest subject tBiest Refusal Exercise shall not be considerdukta Cellular Interest for the purposes of this
Agreement and shall be deemed to be an "Excludédi&dnterest”;

(B) if a portion but not all of the Cellular Intests held by one or more CenturyTel Entities (oeotffiliates) is subject to the First Refusal
Exercise, Buyer shall have the right (but not thkgation), in its sole discretion, to designatg an all of the remaining portion of the
Cellular Interest to also be an Excluded Cellutderest.

(iii) With respect to any Excluded Cellular InteteSeller will be obligated as soon as practicablg,in any event prior to Closing, to transfer
the following assets, properties and rights (wlsbhll be deemed to be Excluded Assets for purpafsiss Agreement) to an Affiliate of
Seller that is not a CenturyTel Entity (which triarswill be without recourse to, and shall impogeLmability upon, any CenturyTel Entity
from and after the Closing Date or upon Buyer aad\ffiliates at any time):

(A) the Excluded Cellular Interest;

(B) any management, service or other agreementsmimnents or arrangements to which any CenturyTéik¥eis a party or bound thereby
related to the Excluded Cellular Interest.

With respect to any agreement, commitment or agarant described in clause (B) immediately aboveviuch the Seller and its Affiliates
will not be able to perform their obligations doethe Stock Sale after the Closing Date withoutitbeefit of certain assets, properties or
rights of the Business and to the extent the Bisyable to perform such obligations as a resuthefStock Sale, the Buyer agrees to provide
to Seller for a period of up to three months dfer Closing Date any services necessary for Sellperform its obligations on the same terms
and conditions that would apply to such servicedeuithe Transition Services Agreement (as if Buyere the "Providing Party" thereunder
and Seller were the "Receiving Party" thereunder).

(iv) With respect to each Excluded Cellular Intérése Base Purchase Price shall be reduced irrdaoee with Section 2.2 by an amount
equal to all Excluded Cellular Interest Amounts.

(v) Seller shall keep Buyer reasonably appriseallalevelopments with respect to the dispositioamf Excluded Cellular Interest, and Se
shall not (and shall not allow any Affiliate to) amd or modify the terms and conditions of any age®, contract or commitment to dispose
of any Excluded Cellular Interest without the pnaitten consent of Buyer, which consent may békgld at Buyer's sole discretion.

(vi) If a First Refusal Right Holder fails to comamate the purchase of all (but not less than &lih@ Excluded Cellular Interest in a Cellular
Entity within 120 days after the Closing Date, Bugkall have the obligation to purchase all of saghluded Cellular Interests in accordance
with this Agreement. In all other instances in whicFirst Refusal Right Holder fails to consumnthtepurchase of an Excluded Cellular
Interest, Buyer shall have the right (but not thégation), in Buyer's sole discretion, to purchafieor any portion of any such Excluded
Cellular Interest in accordance with this Agreement

(e) No Liability to Buyer; Indemnification. Subjet the last sentence of this Section 5.5(¢e), Bshatl have no Liability, before or after
Closing and without regard to any termination a$ thgreement, with respect to any First RefusahRay Excluded Cellular Interest. Withc
limiting the generality of the foregoing and in &dh to the indemnification obligations of Selket forth elsewhere herein, Seller shall
indemnify, defend and hold harmless each Buyerrmite against and in respect of any and all Loss@sxes incurred or suffered by any
Buyer Indemnitee that result from, relate to osamut of (i) First Refusal Rights, (ii) Exclude@dlDlar Interests and any related Excluded
Assets, and (iii) any and all actions, suits, cliproceedings, investigations, demands, assessnagidits, fines, judgments, costs and o



expenses incident to any of the foregoing or toethfercement of this Section. The provisions of Béction 5.5 will survive indefinitely the
Closing or termination of this Agreement. Notwitnstling the foregoing provisions of this Section(&)5if the Closing occurs and Seller was
deemed at Closing to have waived the conditionltsi@g regarding First Refusal Rights in accordanith the last sentence of Section 6.2
(c), Seller shall have no obligation to indemnifyyd@Buyer Indemnitee with respect to any Lossesaxes that result from, relate to or arise
out of the deemed waiver of such condition in Sec6.2(c).

(f) Other Rights of First Refusal. If Seller or aofyits Affiliates receives a notice from any Perdbat provides Seller or any of its Affiliates
with notice of a right of first refusal or othenslar right to purchase or acquire any Third-Panterest, Seller will immediately provide a
copy to Buyer of any such notice and any additiaglporting documentation that Buyer may reasonagjyest. Within ten Business Days
of Buyer's receipt of such notice, Buyer shall htageright (but not the obligation) in Buyer's sdlscretion to provide instructions to Selle

to whether or not to exercise the right of firdusal or similar right, and Seller shall (and sltallise its Affiliates to) respond to the holder of
the Third-Party Interest in accordance with Buyirsdructions and shall use any form of responseiged to Seller by Buyer for such
purpose. Seller will immmediately provide a copyBuwyer of any written notices or communications reee by Seller or any of its Affiliates
connection with the Third-Party Interest or righficst refusal or similar interest. If Buyer elsdor Seller or its applicable Affiliate to
purchase such Third-Party Interest, Seller willile Buyer with reasonable opportunity to reviewd approve in advance in writing any
notices or communications to the holder of the d4Rarty Interest, including, without limitation,yaproposed purchase agreement to govern
the purchase of the Third-Party Interest. If thera purchase of a Third-Party Interest pursuathitoSection 5.5(f) pending at the Closing,
Seller will (and will cause its Affiliates to) takal actions necessary to cause the right to pgechize Third-Party Interest to be held by a
CenturyTel Entity at the Closing. If a purchasedfhird-Party Interest pursuant to this Sectior{fbftas been consummated at or prior to the
Closing, the parties agree that the Base Purchase dhd the Agreed Value shall be increased byitheunt of any payments approved by
Buyer in writing and made by Seller or its Affilest to the holder of the Third-Party Interests, #redThird-Party Interests will thereafter be
considered Cellular Interests for which Buyer wasume Control at the Closing.

5.6 Unbundling. Following the Closing, the partssll unbundle the subscribers set forth on Sclee8ld2 and the related subscriber
agreements in accordance with the provisions s#t m Schedule 5.6.

5.7 Notification of Certain Matters.

(a) Seller shall give prompt written notice to Bugé (i) the occurrence or nonoccurrence of anynéwee circumstance which would be
reasonably likely to cause any representation eraméy contained in Article 3 to be untrue or ina@te on the Closing Date and (ii) any
failure of Seller to comply in any material respetth any covenant or agreement to be complied afithr prior to Closing.

(b) Buyer shall give prompt written notice to Selbé (i) the occurrence or nonoccurrence of anynéee circumstance which would be
reasonably likely to cause any representation eraméy contained in Article 4 to be untrue or ina@te on the Closing Date and (ii) any
failure of Buyer to comply in any material respetith any covenant or agreement to be complied waiitbr prior to Closing.

(c) Buyer shall give prompt written notice to Seifehe Buyer obtains Knowledge after the dat¢his Agreement of (i) the occurrence or
nonoccurrence of any event or circumstance whichlgdvoause any representation or warranty contaiméditicle 3 to be untrue or inaccur:
on the Closing Date or (ii) any failure of Sellerdomply in any material respect with any covermardgreement to be complied with at or
prior to Closing, the effect of which in each caseler the preceding clauses (i) and (ii) would eausondition to Closing in Article 6 to not
be satisfied. The Buyer shall not have any oblayato provide notice under this Section 5.7(c) ssléhe occurrence, nonoccurrence or fai
in question (y) clearly and demonstrably, withdwe tequirement of any independent investigationstitutes a breach of an express term of
this Agreement and (z) relates to or arises oainadct, event or circumstance that occurs aftedalbe of this Agreement. In no event shall
Buyer's obligation under this Section 5.7(c) inéwhy obligation to provide notice under this Sath.7(c) related to the contents of the
Schedules to this Agreement.

(d) The delivery of any notice in accordance witis iSection 5.7 shall not be deemed to (i) modifyepresentations or warranties hereundet
of either party, (i) modify any condition to clogj set forth in Article 6 or
(iii) limit or otherwise affect the remedies avéila hereunder to either party.

5.8 Satisfaction of Conditions. Without limitingettyenerality or effect of any provision of Artidethe parties shall use reasonable best
efforts to satisfy promptly all the conditions régul to be satisfied prior to the Closing underiéiet 6.

5.9 Cooperation. Without limiting the terms and ditions of this Agreement or the Transition Sersiégreement, (a) Buyer and Seller st
and shall cause their respective Affiliates to,perate with the other in order to facilitate thdenty transfer and transition of the ownership
and operation of the Business, (b) Seller shadl, sirall cause each of its Affiliates to, (i) givey®r and its employees, agents and
representatives reasonable access during all rebleotimes to the books and records, facilities ass®ts of the CenturyTel Entities and
Cellular Entities or used in the Business, (ii)yde such financial and operating data and otHermmation as Buyer may reasonably request
and (iii) make available, at and for reasonablations and times, each of the officers, employagsents and representatives of Seller and its
Affiliates in order to facilitate transfer and teational matters and (c) Seller shall, and shallseaeach of its Affiliates to, grant Buyer and its
employees, agents and representatives reasonailesao the respective officers, employees, agentsepresentatives of Seller and its
Affiliates who can respond knowledgeably to questicelated to the CenturyTel Entities and Cell@atities, the Business, and transfer and
transitional matters.

5.10 CenturyTel Entitie:



(a) Subject to the terms and conditions of the Jiteon Services Agreement, Buyer and Seller agraeS3eller shall, and shall cause each of
its Affiliates to, terminate effective as of theoSing Date without Liability to the CenturyTel Bigs, the Cellular Entities, Buyer or the
Business (other than to pay amounts due theredadeervices performed or products delivered, ichezase as performed or provided in
accordance with the terms and conditions of thdiegdgle agreement, contract or arrangement pritheécdate of such termination), all of the
rights and obligations of the CenturyTel Entitiesi&ellular Entities under the agreements, corgractl arrangements disclosed on Schedule
5.10(a).

(b) Seller shall, and shall cause each of its wtfds to, repay and discharge all outstanding lregitess of the CenturyTel Entities (other than
trade payables for which Buyer receives an adjustrieethe Purchase Price in accordance with Ar@gjeany Liabilities secured by any
Existing Liens (other than Permitted Liens), ang Briercompany Payables prior to the Closing Datieer than Current Liabilities for which
the Buyer receives an adjustment to the Purchadse iraccordance with Article 2.

5.11 Capital Expenditures. Seller shall cause tet@yTel Entities to make (and pay in full prior@losing) capital expenditures with resy
to the Business required to support normal maimesand customer growth in a manner consistenttivilexpenditure budgets attached
hereto as Schedule 5.11 (the "Capital ExpenditwrégBt"). Capital Expenditures incurred by the Cepial Entities with respect to the
Business from January 1, 2002 until the ClosingeDataccordance with the Capital Expenditure Budgetreferred to as the "Capital
Expenditure Amount."

5.12 Exclusivity. Except as contemplated by Sechidn neither Seller nor any CenturyTel Entity skahd Seller shall not cause or permit
any of its Affiliates or any CenturyTel Entity oeQular Entity to) (i) solicit, initiate or encouga the submission of any proposal or offer fi
any Person relating to, or cause or allow to ocany, Acquisition with respect to or involving a @QetyTel Entity, Cellular Entity or any
Affiliate of Seller that owns or Controls, directly indirectly, any Shares, Affiliate Assets, Ctdluinterests or other assets, properties or
rights of the Business, (ii) cause or allow to acany change of Control of any CenturyTel EntitgllGlar Entity, or any Affiliate of Seller

that owns or Controls, directly or indirectly, aBiiares, Affiliate Assets, Cellular Interests oresthssets, properties or rights of the Business,
or (iii) continue or participate in any discussiamsegotiations regarding, furnish any informatwith respect to, assist or participate in or
facilitate in any other manner any effort or attédop any Person to do or seek any of the foregdfreny Person makes any proposal, offer,
inquiry or contact with respect to any of the fayiegy, Seller will immediately provide Buyer withcapy (or, if not in writing, a written
description of the terms and other details) of quposal, offer, inquiry or contact. Notwithstamgliclause (ii) of this Section 5.12, a change
of Control of Seller by way of merger, consolidatior reorganization in which the Seller is a cdostit corporation or party to such
transaction shall not be prohibited by this Sectidhe successor corporation or entity (and, & stuccessor corporation or entity is not the
ultimate parent corporation or entity as a restuzh transaction, the ultimate parent corporatioantity) expressly assumes in writing al
Seller's obligations under and agrees to complig thits Agreement.

5.13 SEC Basis Financial Statements. Followingyaest by Buyer, at any time prior to the Closingvihin 75 calendar days after the
Closing, in connection with the preparation an@fadit of financial statements with respect to thusiBess in order to comply with the
reporting requirements of the SEC under Regulati#sand S-X or as required by any financing tartmeirred by Buyer to fund all or a part
of the Purchase Price (the "SEC Basis FinanciaéBiants"), Seller will, upon Buyer's request, ad3ig/er in the preparation of the SEC
Basis Financial Statements, and cooperate withiraigpendent auditors chosen by Buyer to prepar®aaddit the SEC Basis Financial
Statements. Seller's cooperation will include astesvorkpapers and other supporting documents instheé preparation of the Company
Financial Statements or such documents as mayalsemably required by such auditors to prepare Sith Basis Financial Statements or to
render an opinion and delivery of one or more regmnéation letters from Seller to such auditors ag be reasonably required by such
auditors to perform an audit in accordance withegally accepted auditing standards or a reviewcaoalance with standards of the Ameri
Institute of Certified Public Accountants and toader an opinion acceptable to the SEC with redpettte audit or review of the SEC Basis
Financial Statements, it being understood that septesentation letters shall acknowledge (i) $sllese of estimates and allocations in the
preparation of the SEC Basis Financial Statemamis (ii) Seller's belief that the SEC Basis Finah8itatements represent the financial
condition and results of operations of the Busingsaccordance with GAAP, and that such estimatebkallocations were made on a
reasonable basis and in accordance with GAAP. Builebear the cost of preparation of the SEC B&s$imncial Statements and of any at

5.14 Network Access and Modifications. Without fiimg the terms and conditions of this AgreemertherTransition Services Agreement,
after the date hereof and prior to Closing:

(a) Seller shall, and shall cause each of its iaffis to, provide Buyer with reasonable acces®liowing a request by Buyer, individuals w
primary responsibility for the network operatiorfdtee CenturyTel Entities and the Business ("Netw@perations Personnel") at reasonable
times.

(b) Seller shall, and shall cause each of its stfdls to, permit and direct Network Operations &angl to cooperate with Buyer, following a
request by Buyer, in creating plans and networkdseds for the purpose of assisting Buyer and ffiaes in preparing to develop the
capability of delivering Commercial Mobile Serviteaccordance with Buyer's technical and busineggirements, including, without
limitation the deployment of Code Division Multipfeccess technology and equipment (the developmfesuah plans and standards the
"Network Plan").

(c) Seller shall, and shall cause each of its isfiils to, permit Buyer and its Affiliates and ea€hheir respective employees and
representatives to commence construction work @oormore Commercial Mobile Service switches atptuperties referenced on Schedule
5.14(c) in accordance with the Network Plan (thetibrk Construction™). Seller shall, and shall eagach of its Affiliates to, permit Buyer
and its Affiliates and each of their respective Bypes and representatives to commence the Net@mnktruction as soon as reasonz



practicable after a request by Buyer. Buyer shaiduict all Network Construction in good faith anithwdue consideration of the ongoing
requirements of the Business.

(d) Seller shall, and shall cause each of its itfdls to, use its reasonable best efforts (i) tseany vendor, supplier or sub-contractor of
Seller or any of its Affiliates to cooperate withdaassist Buyer and its Affiliates in connectiothathe Network Construction after a request
by Buyer and (ii) to obtain access to and conskats any Third Party, including, without limitatipany lessors or licensors in each case
required in connection with the Network Construatio

(e) All costs and expenses of the Network Constaand the Network Plan shall be paid by and lbéhfe account of Buyer.

(f) In the event this Agreement shall terminatepto Closing or in the event the Buyer or its Adfies has done Network Construction with
respect to a part of the Business for which theeBuyill not assume Control because the relatedu@elinterest has become an Excluded
Cellular Interest in accordance with this Agreemémn Seller shall, and shall cause each of ifgi#&€és to, cooperate with Buyer, and each
shall use its reasonable best efforts in transfgroiwnership and possession to Buyer of equipmened or possessed by Seller or any of its
Affiliates, but paid for by Buyer or its Affiliaten connection with the Network Construction. Buggrees to pay all reasonable costs and
expenses of Seller and its Affiliates in connectigth transferring such ownership and possessiandamstalling, packaging and shipping
such equipment.

(9) Seller shall, and shall cause each of its ktfds to, complete the switch upgrades describ&tledule 5.14(g) in order to comply with
FCC Mandates related to wireless number poolingvaireless number portability.

(h) Prior to the Closing, Seller shall cause thatGey/Tel Entities to take all necessary actionsmitiee or otherwise appropriate to cause the
Business and the CenturyTel Entities to be in ctanpk in all material respects with the FCC Manslatethe Closing and to remain after the
Closing in compliance in all material respects wiith FCC Mandates (based upon the requirementscbflSCC Mandates as they exist prior
to and on the Closing Date). Seller shall keep Bykty informed regarding the actions taken purdua this Section 5.14(h) and promptly
furnish to Buyer copies of all notices and corregfence related thereto.

(i) Seller and the CenturyTel Entities shall con@irto prosecute before the FCC the CenturyTel EWaiver and comply with the E-911
deployment time frames and other undertakingsas#t therein, or in the event the CenturyTel E-S{diver is denied, the requirements of
Section 20.18 of the Rules and Regulations of (B€.F

(j) Seller shall deliver, within five Business Ddysm the date hereof, true, correct and complefges of any and all construction
notifications it has filed on or before the datedwd with the FCC for the purpose of satisfying B@C Construction Notification Requirem:
with respect to the Company PCS Licenses. WithmBusiness Days of filing, Seller shall delivereygorrect and complete copies of any
and all construction natifications it has filed Wwetn the date hereof and the Closing Date with€ for the purpose of satisfying the FCC
Construction Notification Requirement with respecthe Company PCS Licenses.

5.15 Approvals and Disapprovals. Each party agi@approve or disapprove in writing any action tlegfuires its consent under Article 5
within ten days following written notice to suchrfyafrom the other party requesting such consem,each party agrees not to unreasonably
withhold any such consent. If a party fails to aywer or disapprove of any such action in writinghivitten days after presentation by the other
party, then such party shall be deemed to haveoapgrof such request for consent from the otheypar

5.16 Tower Documents. Prior to the Closing, théesshall, and shall cause its Affiliates to, makmilable to Buyer any and all Tower
Documents for any Tower Site. If, after the Closibate, Buyer determines that any of the Tower Daenbsifor any Tower Site are missing,
inaccurate or incomplete, at Buyer's sole discret®eller (at its sole cost and expense) shallimbiad deliver, or cause to be obtained and
delivered, to Buyer full, correct and complete egpdf such missing, inaccurate or incomplete Tdasuments. Notwithstanding the
foregoing provisions of this Section 5.16, the &e#lhall not be required to obtain, create or Bhr@iny of the items specified in clauses (ii),
(i), (iv), (v), (vi) or, unless required by anyelguirement of Law in effect prior to the Closingt®gvii) of the definition of Tower
Documents if any of such items are not available.

5.17 Certain Distributions.

(a) Buyer agrees that all cash Distributions wébpect to any Minority Interests that are paidmpaathe Effective Time shall be for the
account of Seller, and Seller may cause the Comparmne or more transactions prior to the Closimglving the CenturyTel Entities and
effected in accordance with Section 2.6, to pagdber the full amount of any such Distribution.

(b) Buyer shall cause Alltel Cellular AssociatesAokansas Limited Partnership to continue to maistributions to its partners in such
amounts and at such intervals as is consistentitgifhast practice.

5.18 Asset Listing.

(a) For the purpose of this Agreement, the Asdell Biclude all assets, properties or rights i&#d on the books and records of the
CenturyTel Entities at any time on or after Janugr2001 (other than Assets sold, retired or otisrwlisposed of in the ordinary course of
business consistent with past practice and comsigtigh this Agreement since January 1, 2001), régas of the use or location of st



assets, properties and rights.

(b) At least thirty (30) days prior to the ClosiDgte (or such other date as the parties may mutagliee in writing), Seller shall deliver to
Buyer a list (the "Asset Listing"), current as bétdate of delivery of such list, of (i) substalyiall of the Assets, (ii) all Affiliate Assetsnd
(iii) any other assets, properties or rights treatehbeen used in the Business since January 1,R0@0tave been excluded from the categories
of Assets or Affiliate Assets because Seller belgesuch assets, properties and rights fail tofgdkis criteria specified in Section 5.18(a) and
are not used primarily in the Business. Sellerlgiralvide Buyer with reasonable opportunity to esviand approve the Asset Listing and to
request that any item classified as an excludeet ggperty or right be reclassified as eitheAaset or an Affiliate Asset. In the case of any
item that Buyer requests to be reclassified, ifftheies are unable to agree on the reclassifitati@ny such assets, properties or rights and
the classification of such items are not addrebsetthe provisions of Section 5.18(a), the excludsskt, property or right in question shall be
deemed to be an Affiliate Asset or Asset, as appli, if the employee or employees of Seller oAffdiate who were the predominant users
of such asset, property or right during the pesdfidr January 1, 2001 were Eligible Employees h&t€losing, the parties shall agree in
writing upon the final Asset Listing that has begrlated in accordance with this Section 5.18, act inal Asset Listing shall be binding
upon the parties as to the classifications of Hse#s, properties and rights thereon as eitheuBgd Assets, Affiliate Assets or Assets, as
applicable.

(c) If Seller or its Affiliates retain any Assetlifawing the Closing Date that the Buyer reasonaldtermines is necessary for the operation of
the Business and the Buyer submits a written radqaeSeller with respect to such Asset on or befleesix month anniversary of the Closing
Date under this Section 5.7(c), the Seller shall, shall cause its applicable Affiliate to, ent&oian arrangement, reasonably satisfactory anc
with no additional cost or expense to Buyer, desigto provide Buyer with the benefits of such Assethat the Buyer may conduct the
Business following the Closing in a manner consistéth the conduct of the Business during the tehonth period ending December 31,
2001. The term of any arrangement under this Agestrshall not exceed twelve months. The rightslalls to Buyer under this Section 5.7
(c) shall be in addition to any other rights andheelies available to Buyer under this Agreement.

5.19 Acknowledgements.

(a) As soon as practicable after the date of tlgjgeAment (but in no event later than 60 days #ftedate hereof), Seller shall use its
reasonable best efforts to obtain a waiver in thefattached hereto as Schedule 5.19 or such foitmerapproved in writing by Buyer, which
approval shall not be unreasonably withheld (theKi#fowledgement") with respect to each Cellularreselisted on Schedule 5.19 from the
holder of each Third Party Interest in each rel&edtular Entity.

(b) Seller will immediately advise Buyer of any iwes or communications (whether written or orak} @anovide any copies of notices or
communications received by Seller or any of itsilisffes in response to request for an Acknowledgeme otherwise related to an
Acknowledgement.

(c) In the event the Seller fails to obtain any AsWwledgement with respect to any portion of a Gatlinterest in accordance with Section
5.19(a), Buyer shall have the right (but not thégattion), in the exercise of its sole discretitmnotify Seller in writing of the Buyer's
election to designate all of the Cellular Interéstthe affected Cellular Entity as an Excludedi@at Interest for all purposes under this
Agreement (including, without limitation, Sectiorbge)).

(d) With respect to any such Excluded Cellulardesg¢, Seller will be obligated as soon as pract&aiut in any event prior to Closing, to
transfer the following assets, properties and sdtvhich shall be deemed to be Excluded Assetpugroses of this Agreement) to an
Affiliate of Seller that is not a CenturyTel Entifywhich transfer will be without recourse to, amalsimpose no Liability upon, any
CenturyTel Entity from and after the Closing DateBoiyer and its Affiliates at any time):

(i) the Excluded Cellular Interest;

(i) any management, service or other agreemeatan@tments or arrangements to which any CenturiEngity is a party or bound thereby
related to the Excluded Cellular Interest.

With respect to any agreement, commitment or agarant described in clause (B) immediately aboveviuch the Seller and its Affiliates
will not be able to perform their obligations duethe Stock Sale after the Closing Date withoutitbeefit of certain assets, properties or
rights of the Business and to the extent the Bisyable to perform such obligations as a resuthefStock Sale, the Buyer agrees to provide
to Seller for a period of up to three months dfer Closing Date any services necessary for Sellperform its obligations on the same terms
and conditions that would apply to such servicedeuithe Transition Services Agreement (as if Buyere the "Providing Party" thereunder
and Seller were the "Receiving Party" thereunder).

(e) With respect to each Excluded Cellular Interdst Base Purchase Price shall be reduced indaooce with Section 2.2 by an amount
equal to all Excluded Cellular Interest Amounts.

ARTICLE 6
CONDITIONS PRECEDENT TO THE CLOSING

6.1 Conditions Precedent to Obligations of Buydt.ohligations of Buyer under this Agreement arbjsat to the fulfillment or satisfactio



prior to or at the Closing, of each of the follogiioonditions precedent, which may be waived inimgiin whole or in part only by Buyer:
(a) No Misrepresentation or Breach of Covenants\&adranties.

(i) All of the representations and warranties of&@econtained in this Agreement shall have beaa &nd correct in all respects (in the case of
any representation or warranty containing any negdtgr qualification) or in all material respects the case of any representation or warri
without any materiality qualification) as of thetedereof and as of the Closing Date with the seffeet as though all such representations
and warranties had been made on and as of thenGlBsite, except that the accuracy of any represensaand warranties that by their terms
speak as of a specified date will be determineaf asich date.

(i) Seller shall have performed and complied imaaterial respects with all agreements and cammiitrequired by this Agreement to be
performed or complied with by it prior to or at tGéosing.

(b) Regulatory Approvals.

() All required consents, approvals and Authoiiag from the FCC specified in Section 5.1, anctalisents, approvals and Authorizations
from all other Governmental Authorities disclosedSchedule 6.1(b), shall have been received, bbdfinal Orders, and shall have been
obtained free from any terms, conditions and retsbns that (A) would not be the sort that are costrily or routinely imposed on such
consents, approvals and Authorizations, (B) wonldase any term, condition or restriction on theiBess, any CenturyTel Entity or any
Cellular Entity or result in the waiver of rightsserted by any of the foregoing that is or is reabty likely to be materially adverse to the
Business as a whole, or (C) would impose any teandition or restriction on the business or operetiof Buyer or its Affiliates (other than
the Business, the CenturyTel Entities or the Cafl&ntities) or result in the waiver of rights assé by any of the foregoing that is or is
reasonably likely to be materially adverse to Buyeits Affiliates.

(i) the FCC shall not have denied or otherwisapigoved the Amended E-911 Waiver, nor shall th€ R@ve imposed as a condition to
approval of the Amended E-911 Waiver any term, dand restriction, or waiver of rights with resgeo (A) the Business, any CenturyTel
Entity or any Cellular Entity that is or is reasbhglikely to be materially adverse to the Businassa whole, or (B) the business or operations
of Buyer or its Affiliates (other than the Busingi®e CenturyTel Entities or the Cellular Entitidisat is or is reasonably likely to be materi
adverse to Buyer or its Affiliates.

(iii) Any applicable waiting period under the HSRtAelating to the transactions contemplated by figreement shall have expired or been
terminated.

(c) No Legal Obstruction. There shall not be ireeffa preliminary or permanent injunction, tempyastraining order or other judicial or
administrative order or decree in any jurisdicti@inich enjoins, prohibits or restrains the StockeSaid the consummation of the transactions
contemplated hereby or requires a divestiture ©&bular Interest (other than a Minority Interest)other material asset, property or right of
the Business.

(d) No Catastrophe. There shall have not occumgda@ss, damage or destruction by catastrophegfa@od, terrorism, war or other tragedy
cataclysm, and without regard to whether such ldasyage or destruction is covered by insurancéjidavidually or in the aggregate has
materially diminished or impaired and continuesniaterially diminish or impair, or is reasonablydii to materially diminish or impair, the
ability of either (i) the CenturyTel Entities toroduct or operate the Business in the ordinary @cessistent with past practice or (ii) the
Seller or its Affiliates to perform their respe@iagreements and obligations under the Transitmi&s Agreement.

(e) Acknowledgements and First Refusal Rights.

(i) Seller shall have obtained all Material Acknedtiements in accordance with Section 5.19, artietextent any such other
Acknowledgement is not obtained, the Seller shalehcomplied with and performed its agreementsadtigations with respect to any
Excluded Cellular Interest in accordance with Set8.19.

(il) There shall have been no First Refusal Exer&gsent, and all First Refusal Rights listed one®ithe 3.27 shall have been waived or
terminated in accordance with Article 5 or, to &xtent any such waiver or termination is not ol#dijrthe Seller shall have complied with .
performed its agreements and obligations with retsigeany Excluded Cellular Interest in accordawié Article 5.

(f) Required Consents. Seller shall have obtaitleteaessary consents or shall have taken such pduessary action to ensure that the
CenturyTel Entities, the Cellular Entities or thedihess has at the Closing Date:

(i) Leases, subleases, licenses or similar agretsmeth respect to 85% of the cell sites used @Bhsiness;

(i) Agreements with Persons who are agents, deadistributors or resellers of the CenturyTel figi or the Business immediately prior to
the Closing that were credited by CenturyTel Eggitbr their Affiliates with generating 80% of tlueal activations of mobile telephone
numbers for the Business credited to all such Perdaring the twelve-month period ending the cademdonth-end preceding the Closing
Date;



(iii) Leases, subleases, licenses or similar agesesnwith respect to the call centers used in th&rgss;

(iv) Leases or similar agreements with respech @f the retail stores of the Business (excludié@ages or similar agreements for retail
stores managed by Buyer or its Affiliates).

(9) Transition Services Agreement. The Transitienviges Agreement shall be in full force and efieciccordance with its terms (unless the
failure to be in full force and effect is a resufita breach or default by Buyer or its Affiliatend Seller and its Affiliates shall not be in bieac
or default thereunder.

(h) Officer's Certificate. Buyer shall have recei\acertificate, dated the Closing Date and exelclyea duly authorized officer of Seller, to
the effect that the conditions specified in theseti®ns 6.1(a), (e) and (f) have been fulfilledb&such date.

() Legal Opinion. Buyer shall have received a leg@nion from Jones, Walker, Waechter, Poitev@atirere and Denegre, L.L.P., special
counsel to Seller, dated as of the Closing Dattherform of Exhibit B.

()) Regulatory Opinion. Buyer shall have receivedgal opinion from Latham & Watkins, regulatoryuemel to Seller, dated as of the Clos
Date, with respect to the Company FCC Authorizatiand related matters in the form of Exhibit C.

(k) IRU Agreement. On or before the Closing Datelle3 or its applicable Affiliate shall have entéiiato an indefeasible right to use
agreement with Buyer or its applicable Affiliatg i@lating to eight single mode fiber strands aan @00 mile fiber ring of Seller or its
Affiliates existing on the date hereof or at the$dhg Date in the state of Michigan,

(i) for a term of not less than ten years, (i@ cost or charge to Buyer, other than mainteaamilities, taxes and other similar recurring
charges and customary non-recurring charges rellyoseatisfactory to Buyer and (iv) on such otheénte and conditions reasonably
satisfactory to Buyer, and such agreement shat il force and effect in accordance with itsnber (unless the failure to be in full force and
effect is a result of a breach or default by Buyeits Affiliate), and Seller and its Affiliates at not be in breach or default thereunder.

6.2 Conditions Precedent to Obligations of Seldirobligations of Seller under this Agreement atbject to the fulfillment or satisfaction,
prior to or at the Closing, of each of the follogioonditions precedent, which may be waived iniagiin whole or in part only by Seller
(unless deemed to have been waived by Seller iordance with the terms and conditions of this Agreat):

(a) No Misrepresentation or Breach of Covenants\&@adranties.

(i) All of the representations and warranties ofyBucontained in this Agreement shall have beemand correct in all respects (in the case of
any representation or warranty containing any negdtgr qualification) or in all material respects the case of any representation or warri
without any materiality qualification) as of thetddereof and as of the Closing Date with the seffeet as though all such representations
and warranties had been made on and as of thenGlBsite.

(i) Buyer shall have performed and complied inrafiterial respects with all agreements and conditiequired by this Agreement to be
performed or complied with by it prior to or at t6éosing.

(b) Regulatory Approvals.

(i) All consents, approvals and Authorizations friime FCC specified in Section 5.1, and all consexgprovals and Authorizations from all
other Governmental Authorities disclosed on Sche@éu?(b), shall have been received and shall b&l Eirders, and shall have been obtained
free from any terms, conditions and restrictioret thiould impose any term, condition or restrictoamthe business or operations of Seller or
its Affiliates (other than the CenturyTel Entitiesthe Cellular Entities) or result in the waivérights asserted by any of the foregoing that is
or is reasonably likely to be materially advers&édler and its Affiliates, taken as a whole. Ndhstanding anything herein to the contrary, if
Buyer waives any condition to Closing in Sectioh(B)(i) requiring the consents, approvals and Atigtaions received from the FCC and
other Governmental Authorities to be Final Ord&waller shall be deemed to have waived its condttio@losing contained in this Section 6.2
(b)(i) requiring such consents, approvals and Atiations received from the FCC and other Goverrtalekuthorities to be Final Orders.

(i) Any applicable waiting period under the HSRtAelating to the transactions contemplated by Algiseement shall have expired or been
terminated.

(c) First Refusal Rights. All First Refusal Righlisclosed on Schedule 3.27 shall have been waivégtminated in accordance with Section
5.5. Notwithstanding anything herein to the contrérBuyer waives the condition to Closing in Sent6.1(e), Seller shall be deemed to have
waived its condition to Closing contained in thic8on 6.2(c).

(d) No Legal Obstruction. There shall not be ireeffa preliminary or permanent injunction, tempprastraining order or other judicial or
administrative order or decree in any jurisdictiginich enjoins, prohibits or restrains the StockeSaid the consummation of the transactions
contemplated hereby.

(e) Closing Certificate. Seller shall have receiaetkrtificate from an authorized officer of Buygated the Closing Date, certifying that



conditions specified in Section 6.2(a) have bedfiiléd.

ARTICLE 7
EMPLOYEE RELATED COVENANTS

7.1 Employment of Transferred Employees.
(a) Eligible and Transition Employees.

(i) Schedule 7.1(a) contains a true and complstefiall Active Employees, Transition Employeesd &eave Recipients as of the date of this
Agreement.

(i) All Active Employees immediately prior to th@losing who are identified on Schedule 7.1(a) (tEléggible Employees”) shall become the
responsibility of Buyer and its Affiliates as oktiffective Time in the same or comparable pos#ti@md at the same or comparable total
compensation as described on Schedule 7.1(a).

(iii) All Transition Employees shall become thepenssibility of the Buyer and its Affiliates as dfe termination date of the services provided
by such employees under the Transition Servicegdment (the "Transition Employee Conversion Datethe same or comparable
positions, and at the same or comparable total eosgiion as described on Schedule 7.1(a).

(iv) Buyer or its Affiliates also shall employ ahgave Recipient identified on Schedule 7.1(a), jgled such Leave Recipient returns to
active employment within one year after the Cloddaje and in accordance with the other requiremainBection 7.1(c).

(v) Neither Seller nor any of its Affiliates shatlirectly or indirectly, solicit for employment,rii or retain, as an employee or consultant, any
of the Transferred Employees or Leave Recipients feeriod of twelve (12) months following the Ghas Date unless the employment of
such Transferred Employee or Leave Recipient miteated by Buyer.

(b) For purposes hereof, (i) "Active Employee" mgan individual employed on a full-time or part-#irbasis by Seller or any of its Affiliates
and who provides substantially all of his or hew&es to or for the Business, (ii) "Transition Boyees" means an individual providing
services to Buyer or its Affiliates subsequenti® €losing Date that is designated as a Trandgiaployee on Schedule 7.1(a), (iii) "Leave
Recipient" means an individual who is identified®chedule 7.1(a) as an "LTD Recipient," "WC Regiple"Military Leave Recipient,”
"Maternity/Paternity Leave Recipient," "FMLA Reaogpit," "Approved Leave of Absence Recipient,” orya# with Recall Rights Recipien
and who, immediately before his or her active emplent with an Affiliate of Seller ceased, was pding substantially all of his or her
services to or for the Business, (iv) "TransferEgployee” means any Eligible Employee, Transitiompoyee or Leave Recipient employed
by Buyer or its Affiliates from and after the Effa@ Time (or, in the case of Transition Employdés, Transition Employee Conversion
Date) in accordance with Section

7.1 (a) and (v) each CenturyTel Entity shall besidered an Affiliate of Buyer at the Effective Time

(c) Special Provisions for Leave Recipients. Anyave Recipient, shall continue to receive bendfiy, under and shall continue to be
subject to the terms of the applicable long tersability plan, workers' compensation insurancertsieom disability plan, military leave
policy, maternity/paternity leave policy, approvedve of absence policy, or layoff/recall rightdippof Seller after the Closing Date. As
long as the Leave Recipient remains eligible toaianon leave under the applicable Seller policyegeive benefits under the applicable
Seller plan or insurance, the following provisiamall apply: (i) the Leave Recipient shall be tegladis an individual who is not a Transferred
Employee under Seller's other employee benefitsptarprograms; and (ii) neither Buyer nor any sfAffiliates shall be required to provide
coverage or benefits to the Leave Recipient undgreanployee benefit plans or programs maintaineBuoyer and its Affiliates. If a Leave
Recipient recovers from his or her condition, retuirom leave, or is recalled, as applicable, withwelve (12) months after Closing, Seller
shall have no obligation to offer or provide anypdoyment to such Leave Recipient, and Buyer or itigte of Buyer shall offer
employment to any such Leave Recipient who is &bteturn to active work and who has a legal, amitral, or other right to reemployment
or reinstatement (with Buyer or Seller). If the lLed&ecipient commences active service with BuyerroAffiliate of Buyer, such Leave
Recipient shall be considered a Transferred Empelaymler this Agreement and the following provisishall apply: (x) the Leave Recipient
shall cease to be eligible for coverage and benefitler any employee benefit plans or programstaiaad by Seller (except to the extent, if
any, that such coverage and benefits are requy¢hdi® Agreement); (y) the Leave Recipient shatidrae eligible for coverage and benefits
under any employee benefit plans or programs magdaby Buyer or its applicable Affiliate under tt@me terms and conditions that apply
to other Transferred Employees; (z) the Leave Rexwils period of leave shall be treated as a pericervice under the employee benefit
plans and programs of Buyer or its applicable #sfé to the same extent as if the Leave Reciperdived benefits under a similar plan or
insurance or was subject to a similar policy of 8ugr its applicable Affiliate; provided, howevénat to the extent permitted by applicable
Requirements of Law, Buyer and its Affiliates shadt be required to credit any Leave Recipient sithh service for purposes of benefit
accrual or contributions under any pension plaafippsharing plan, savings plan, or other defegenhpensation plan.

(d) All Eligible Employees, Transition Employeeddreave Recipients are identified on Schedule Y ifaname, annual compensation,
incentive compensation target, service date, enmpdoy status (conforming in the case of Leave Rentpito the categories set forth in
Section 7.1(b)(ii)), job title, job location andlieztive bargaining unit status as of the datenaf Agreement. Seller shall deliver an updated
Schedule 7.1(a) to Buyer at least once every $6@y calendar days after the date of this Agreepmnt Seller shall deliver a final Schedule
7.1(a) to Buyer no later than five (5) Business ®gasjior to the Closing Date, which shall reflectvemployees, terminated employees or
other changes or corrections to the informatiortaiaed on Schedule 7.1(a) on the date of this Agesd. All updates to Schedule 7.1(a) s



reflect only such changes that arise or result fileenSeller's operation of the Business in accarelavith Section 5.4.
7.2 Assumption of Agreements; Severance.

(a) On and after the Closing Date, except as otiserprovided in this Agreement or in Schedule 7,2fte CenturyTel Entities or Buyer and
its Affiliates, as successor employer to AffiliatfsSeller (subject to Seller's Retained Liabistia Sections 7.4 and 7.7(b)(i)), shall continue
to be bound by or shall assume all obligations uade be bound by the provisions of each Employmgntement disclosed on Schedule
3.14(a).

(b) From the Closing Date (or, in the case of Titeors Employees, the Transition Employee Converddate) through the first anniversary of
the Closing Date (or, in the case of Transition Expges, the Transition Employee Conversion Datggn3ferred Employees shall be eligible
for benefits under a Buyer or an Affiliate sevemoc separation pay policy or plan comparable in@amhto the severance or separation pay
benefits that are described on Schedule 7.2(b)saok benefits may be provided in the manner adémthe plan or policy designated by
Buyer in its sole discretion.

7.3 Recognition of Transferred Employee Service a®d after the Closing Date (or, in the case of3itaon Employees, the Transition
Employee Conversion Date), Buyer shall recognieesirvice of each Transferred Employee for all eyrpent-related purposes (other than
an employee achievement award, within the meanif@gotion 274(j) of the Code) determined in accoogawith the employee benefit
policies, plans, arrangements, programs, practindsagreements of the Seller Group in effect orClbsing Date, as if such service had been
rendered to Buyer, unless any other provision isf Aliticle provides for an alternative method ofatenination. Schedule 7.1(a) may be
conclusively relied upon by Buyer in crediting prgrvice in accordance with this Section. Buyedldbe required to credit Transferred
Employees with prior service for purposes of vestind participation under the Buyer Pension PlaBuyer Defined Contribution and
Savings Plans, and other Buyer deferred compemspléms, but shall not be required to credit Trarmsd Employees with prior service for
purposes of benefit accrual under any of such plans

7.4 Payment of Bonuses. Seller shall retain orrasdihe obligation to pay to the Transferred Empésyleonuses with respect to the calendar
year in which the Closing occurs on a pro ratasfmsithe portion of the calendar year on and gadhe Closing Date (or, in the case
Transition Employees, the Transition Employee Cosioa Date), such bonuses to be paid in the orgioaurse. Buyer shall not assume any
obligation to pay any bonuses to the TransferreglByees, except as required by Section 7.1(a)etarchining any bonuses payable to the
Transferred Employees for services rendered dfte€losing Date (or, in the case of Transition Eoyees, the Transition Employee
Conversion Date), Buyer shall comply with the psions of

Section 7.1.

7.5 No Duplicate Benefits; Dependents and BenefasaNothing in this Agreement shall cause dupdidzenefits to be paid or provided to or
with respect to a Transferred Employee under argi@ee benefit policies, plans, arrangements, gt practices, or agreements.
References herein to a benefit with respect toaasferred Employee shall include, where applicdidagfits with respect to any eligible
dependents and beneficiaries of such Transferrgidy®e under the same employee benefit policy,, @emangement, program, practice or
agreement.

7.6 Transferred Employee Benefit Matters.

(a) As of the date of this Agreement, Transferretplbyees participate in one or more of the follogviEmployee Pension Benefit Plans
maintained by Seller in the United States:

(i) CenturyTel Retirement Plan;

(i) CenturyTel, Inc. Dollars & Sense Plan; and

(iii) CenturyTel, Inc. Employee Stock Ownershipiela

The plans identified in this Section 7.6(a) sheallrbferred to collectively in this Agreement as't8eller Pension Plans."

(b) Seller shall, to the extent necessary, takaplopriate action to vest the Transferred EmmeyE0% in each Seller Pension Plan and to
treat each Transferred Employee as a terminatetbgegunder the terms of each such plan.

(c) Buyer agrees as follows:

(i) Defined Benefit Plan. Effective immediately exfthe Closing Date (or, in the case of Transitomployees, the Transition Employee
Conversion Date), all Transferred Employees wilebgible to participate under a tax-qualified defil benefit pension plan established or
maintained by ALLTEL (the "Buyer Pension Plan")the same extent (if any) as similarly situated Bugrmaployees.

(i) Defined Contribution Savings Plan. Effectivarnediately after the Closing Date (or, in the aafs€ransition Employees, the Transition
Employee Conversion Date), all Transferred Empleye# be eligible to participate in a t-qualified defined contribution savings pl



maintained by ALLTEL (the "Buyer Defined Contriboti and Savings Plans”) to the same extent (if asygimilarly situated Buyer
employees.

(iii) Amendments. The benefits for Transferred Eaygles under
(c)(i) and (c)(ii) above may not be amended or rfiediunless such benefits are correspondingly aextiod modified with respect to all
similarly situated employees of Buyer and its Adtfiés.

(iv) No Transfer of Assets or Liabilities. No asset Liabilities of any of the Seller Pension Planany other Employee Pension Benefit
Plans maintained by Seller or any of its Affiliatasotherwise applicable to any Transferred Empésywill be transferred to ALLTEL, Buye
any Affiliates of Buyer, the Buyer Pension Planaay other employee plan, arrangement, progranctipesor agreement of Buyer or any of
its Affiliates.

7.7 Welfare Plans.

(a) Buyer shall take all action necessary and gpjate to ensure that, as soon as practicablethfte€losing Date (or, in the case of
Transition Employees, the Transition Employee Cosioa Date), Buyer or an Affiliate of Buyer maimaior adopts, as of the Effective
Time, one or more Employee Welfare Benefit Plansluiding medical, health, dental, flexible spendimgount, accident, life, short-term
disability, and long-term disability and other Emmpde Welfare Benefit Plans for the benefit of tharigferred Employees (the "Buyer
Welfare Plans") which are at least as favorabléhasvelfare benefits provided to similarly situatadployees of Buyer.

(b) "Seamless" Transaction. The Buyer Welfare P#nadl provide that each Transferred Employee dlmlmmediately eligible to participa
in and receive coverage under the Buyer Welfaradhlamediately after the Closing Date (or, in thsecof Transition Employees, the
Transition Employee Conversion Date). Any restoicti on coverage for pre-existing conditions or nexments for evidence of insurability
under the Buyer Welfare Plans shall be waived fan$ferred Employees to the extent that such céstis have been or would have been
satisfied under the Seller Welfare Plan(s), anch3erred Employees shall receive credit under &agter Welfare Plan for co-payments and
payments under a deductible limit made by themfandut-of-pocket maximums and similar limits ajglble to them during the plan year of
the Seller Welfare Plan in which the Closing ocdaraccordance with the corresponding Employee 8velBenefit Plans maintained by
Seller (the "Seller Welfare Plan(s)"); providedttBaller shall submit to the extent not restridigcany Requirement of Law to Buyer within
thirty (30) calendar days after the Closing (ortha case of Transition Employees, the Transitioplbyee Conversion Date) a list of each
Transferred Employees' copayment amounts, dedastéid out-of-pocket maximums and indicating whetheot each has satisfied any
pre-existing condition limitation periods or evidendamsurability requirements under the Seller Wedf@lans in order for Buyer to satisfy
obligations under this Section.

(c) (i) Except as otherwise provided in subsec(m(ii) below, Buyer shall provide or cause to hevided retiree medical, health, and life
benefits to each Transferred Employee (or the dig@s or beneficiaries of such Transferred Emplpgsghe case may be) under
substantially comparable terms and conditions p/dp other comparable employees of Buyer and\ffiiates, and Seller shall have no
obligation to provide retiree medical, health aifel benefits in respect of any Transferred Emplogye®r after the Closing Date (or, in the
case of Transition Employees, the Transition Emgéo€onversion Date).

(il) Benefits provided pursuant to subsection jabove shall take into account service with andpensation increases from Buyer or its
Affiliates after the Effective Time in the same manas if such post-Effective Time service wasqrened with, or such compensation was
provided by, Seller. Buyer shall provide Sellersuch information as shall be reasonably requmechplement the immediately preceding
sentence.

(d) Nothing in this Section 7.7 shall require Selies Affiliates or the Seller Welfare Plans to kesany payment or to provide any benefit not
otherwise provided by the terms of the Seller Welfalans.

(e) Nothing in this Agreement shall require Sedleits Affiliates to transfer assets or reservethwespect to the Seller Welfare Plans to Bi
or its Affiliates or the Buyer Welfare Plans.

7.8 Paid Time Off. Seller shall pay Transferred toyees the balances as of the Closing Date (dghertase of Transition Employees, the
Transition Employee Conversion Date) in their PTo0aaunts under Seller's paid-time off policy. Trametd Employees shall be entitled to
holidays, sick leave, pro-rated floating holidaysl @ro-rated vacation time, for the year in whicé €losing (or, in the case of Transition
Employees, the Transition Employee Conversion Datelrs, as determined under Buyer's policiesfeceas of the date of the Closing for
similarly-situated employees of Buyer, taking iatccount under such policies all service of TrameteEmployees with Seller and its
Affiliates.

7.9 Employee Rights.

(a) Nothing herein expressed or implied shall coofon any employee of Seller or its Affiliates,Buryer or its Affiliates, or upon any legal
representative of such employee, or upon any dolkebargaining agent or group, any rights or rei@gdncluding any right to employment
or continued employment for any specified periddaroy nature or kind whatsoever under or by reagdhis Agreement.

(b) Nothing in this Agreement shall be deemed tafeoupon any Person (or any beneficiary theren§)rights under or with respect to a



plan, arrangement, program, practice or agreenesurithed in or contemplated by this Agreement,eath Person (and any beneficiary
thereof) shall be entitled to rely only upon th@msss terms of any such plan, arrangement, progreaatice or agreement for his or her ric
thereunder.

(c) Nothing in this Agreement shall cause BuyeitoAffiliates, or Seller or its Affiliates, to haany obligation to provide employment or
any employee benefits to any individual who is adransferred Employee or, except as otherwiseigeedvin Section 7.2 with respect to
Employment Agreements, to continue to employ aran$ferred Employee for any period of time followihg Closing Date.

7.10 WARN Act Requirements. On and after the Clg$hate, Buyer shall be responsible with respedrémsferred Employees and their
beneficiaries for compliance with the Worker Adjusint and Retraining Notification Act of 1988 ang ather applicable Requirements of
Law, including any requirement to provide for ansictiarge any and all notifications, benefits, afabllities to Transferred Employees and
Governmental Authorities that might be imposed assalt of the consummation of the transactiongeroplated by this Agreement or
otherwise.

7.11 Communications with Employees. On or prioth® date hereof, Seller and Buyer have agreed agomm of joint announcement to
employees concerning this Agreement and the tréinsaacontemplated hereby and a communication gdacerning the method and timing
of the delivery of such announcement. Contemponasigavith the execution and delivery of this Agrest) the parties will deliver such
announcement to employees in accordance with sardimeinication plan. With respect to all other anrcaments to employees, neither
Buyer, Seller nor their respective Affiliates shdiitribute communications to Seller's employeexeming this Agreement or the
transactions contemplated hereby without doinghsform of writing that has been approved in wgtin advance by the counterparty
hereto .

ARTICLE 8
TAX COVENANTS

8.1 Tax Sharing Agreements. Any Tax sharing agregimepolicy between any CenturyTel Entity and &edlr its Affiliates, or among any
CenturyTel Entities, shall be terminated as to @enturyTel Entity as of the Closing Date and wille no further effect as to any Century
Entity for any Taxable period after the Closing.

8.2 Liability for Taxes, Filing Returns.

(a) Taxable Periods Ending on or Before the CloSiage. Seller shall cause to be prepared and datydll Tax Returns required to be filed
by or with respect to each CenturyTel Entity fdrTalxable years and periods ending on or befor&thsing Date. Seller shall pay or caus
be paid all Taxes due on such Tax Returns foraalbgs covered by such Tax Returns. Seller willude, or cause to be included, the income
of each CenturyTel Entity (including any deferradame triggered into income by Treas. Reg. Sectlohs02-13 and 1.1502-14 and any
excess loss accounts taken into income under TRegs. Section 1.15029) on the consolidated federal and consolidateitiaty or combine
state and local income Tax Returns of Seller ardStller Group for all periods through the Clodage. Each CenturyTel Entity will furnis
Tax information to Seller for inclusion in the cofidated federal and consolidated, unitary or carablistate and local income Tax Returns
for Seller and the Seller Group for the period agdin the Closing Date in accordance with the pastom and practice of each CenturyTel
Entity. At least 15 Business Days before filing aogh Tax Return (other than Seller's consolidgtedp returns), Seller shall submit to
Buyer copies of such returns for Buyer's review emehment. Seller will consider any such commentgoiod faith. The income of each
CenturyTel Entity will be apportioned to the periggl to and including the Closing Date and to theoggeafter the Closing Date by closing
books of each CenturyTel Entity as of the Effectinme.

(b) Taxable Periods Commencing After the ClosingeDBuyer shall pay or cause to be paid all TaxéeeoCenturyTel Entities for all
Taxable years and periods commencing after theiri@jd3ate. Buyer shall cause to be prepared andfdetiall Tax Returns of the
CenturyTel Entities for Taxable periods commenaiftgr the Closing Date.

(c) Taxable Periods Commencing Before and EndirigrAhe Closing Date. Buyer shall prepare or caoide prepared and file or cause t
filed any Tax Returns of each CenturyTel Entity tixable periods that begin before the Closing Ratkend after the Closing Date (the
"Straddle Period"). At least 15 Business Days lefibing any such Tax Returns, Buyer shall subrojties of such returns to Seller together
with a calculation of the Taxes due for the portidithe Straddle Period ending on the Closing Dratxcess of Taxes for such period which
were reserved in the Closing Date Statement (dktzar any reserve for deferred Taxes establisheeflct timing differences between book
and Tax income) ("Seller Straddle Period TaxesSeller's review and comment. Seller shall sutamyt such comments to Buyer no later
than five Business Days prior to the filing of asuch Tax Returns. Buyer will consider such commanggod faith. Buyer shall cause the
CenturyTel Entities to pay all Taxes due for oriltitable to a Straddle Period. Upon notice frony@&u Seller shall pay to Buyer five (5)
calendar days prior to the date any payment foe$as described in this Section 8.2(c) is duegeBelbtraddle Period Taxes. For purposes of
this Section, in the case of any Taxes that ar@&®eg@ on a periodic basis and are payable for @@&#eriod, the portion of such Tax which
relates to the portion of such Taxable period epdim the Closing Date shall (i) in the case of @aayes not based upon or related to income
or receipts, be deemed to be the amount of sucorake entire Taxable period multiplied by a fian the numerator of which is the num

of days in the Taxable period ending on the Cloghate and the denominator of which is the numbetagk in the entire Taxable period, and
(i) in the case of any Tax based upon or relabeid¢ome or receipts, be deemed to be the amouchwould be payable if the relevant
Taxable period ended on the Closing Date. Any tsediating to a Straddle Period shall be takem amicount as though the relevant taxable
period ended on the Closing Dg



8.3 Audits. Seller shall keep Buyer reasonablyrmied of the progress of any audits of the constditléederal and consolidated unitary or
combined income Tax Returns of Seller and the BElfeup to the extent that such audits relate th SLenturyTel Entity and shall allow
Buyer's reasonable participation therein. Selldiraliow each CenturyTel Entity to participate & €xpense in any audits of the consolidated
federal and consolidated, unitary or combined inedrax Returns of Seller and the Seller Group tcettient that such audits relate to such
CenturyTel Entity. Seller will not settle, or causebe settled, any such audit in a manner whichlavmaterially adversely affect a
CenturyTel Entity after the Closing Date unlesde8albtains the prior written consent of Buyer, @htonsent shall not unreasonably be
withheld.

8.4 Cooperation on Tax Matters.

(a) Buyer and Seller shall, and shall cause tesipective Affiliates to, cooperate fully, as andhe extent reasonably requested by the other
party, in connection with the filing of Tax Returimsaccordance with this Article and in connectwith any audit, litigation or other
proceeding with respect to Taxes. Such cooperatiali include the retention, and (upon the othetyfsarequest) the provision, of records
and information which are reasonably relevant psrch audit, litigation or other proceeding andking employees available on a mutually
convenient basis to provide additional informatéod explanation of any material provided hereun8eller shall, and Buyer shall cause the
CenturyTel Entities to (i) retain all books andamts with respect to Tax matters pertinent to éaehturyTel Entity relating to any Taxable
period beginning before the Closing Date untilélpiration of the statute of limitations (and, e extent notified by Buyer or Seller, any
extensions thereof) of the respective Taxable geriand to abide by all record retention agreememired into with any Taxing authority,
and (i) to give the other party reasonable writtetice prior to transferring, destroying or digtiag any such books and records and, if the
other party so requests, shall reasonably allovother party to take possession of such books esatds in such circumstances.

(b) Buyer and Seller further agree, upon requeshbyother party, to use, or cause to be usedymaate best efforts to obtain any certificate
or other document from any Governmental Authoritgy other Person as may be necessary to mitigatece or eliminate any Tax that
could be imposed (including without limitation, tvitespect to the transactions contemplated hereby).

(c) Buyer and Seller further agree, upon requeshbyther party, to provide, or cause to be predjdo the other party all information that
either party may be required to report in accordamith Section 6043 of the Code and all TreasurguRadions promulgated thereunder.

8.5 Defense of Tax Claim. In case any written clademand or deficiency with respect to any Tasiseated or any action is commenced or
written notice is given by any Taxing authority e any CenturyTel Entity or Buyer, in respectoich indemnity may be sought against
Seller in accordance with Section 10.8 of this A&gnent, Buyer shall give prompt written notice tdle3eSeller shall promptly give written
notice to Buyer of any written or other notificaticeceived by Seller from a Taxing authority ofragnsed adjustment with respect to any
of any CenturyTel Entity which is attributable taxperiods ending on or before the Closing Datesdnadl also promptly give written notice
to Buyer if a Taxing authority threatens to asagdinst any CenturyTel Entity or Buyer the Tax liligbof any others (including, but not
limited to Seller). Seller shall have the rightctintrol, contest, resolve, settle and defend, amgeBand the CenturyTel Entities shall
reasonably cooperate in, the portion of any claiation or proceeding with respect to any Tax foroltSeller is responsible at the sole cost
and expense of Seller. Seller agrees to pay toBaryedthe CenturyTel Entities all of their reasdaaxpenses which they shall incur in
connection with such cooperation. Seller shall kBaper reasonably informed of the progress of aroh<laim, action or proceeding and
shall allow Buyer's reasonable participation ther&eller may not settle any such claim, actioproceeding in a manner which would
materially adversely affect a CenturyTel Entityeafthe Closing Date unless Seller obtains the pyiiiten consent of Buyer, which consent
shall not unreasonably be withheld. Buyer may rsgtleat Seller decline to take any further actigthwespect to any claim, demand or
deficiency described herein, and Seller thereatftail take no action provided that Buyer has redifseller in writing that it waives its right
indemnification for any Liability resulting therefim and agrees to reimburse Seller for any Losgstiedun connection therewith. In the event
Seller requests the CenturyTel Entities to pay $damea Governmental Authority prior to contestihg assessment thereof and thereafter to
file a claim or suit for refund, Seller shall adearto the CenturyTel Entities, on an interest-frasis, the amount of any such payment, after
which such entity shall promptly pay the amountht® Governmental Authority as directed by Seller.

8.6 Resolution of Disagreements Between Buyer ati@rSIf Buyer and Seller disagree as to the arho@ifaxes for which each is liable
under this Agreement, Buyer and Seller shall préyrguinsult each other in an effort to resolve sdidpute. If any such point of disagreemr
cannot be resolved within 60 calendar days oftift@l date of consultation, Buyer and Seller skathin 10 calendar days after such 60-day
period jointly select a nationally recognized inde@ent public accounting firm which has not, exde@tccordance with this Agreement,
performed any services since January 1, 1999 foeeSeller or Buyer or their respective affiliagbups, to act as an arbitrator to resolve,
within 60 calendar days after their selectionpalints of disagreement concerning Tax matters wipect to this Agreement and presente
such accounting firm at the time of its selectidmo nationally recognized independent public astong firm meets the aforementioned
standard, Buyer and Seller nonetheless shall attenggree on an accounting or law firm that isséattory to both parties. If the parties
cannot agree on the selection of an accountingverfirm within such 10-day period, within five Basiss Days after such 10-day period, the
parties shall select an eligible nationally recagdiaccounting firm by lot.

8.7 Tax Elections. Except for elections descrilve8éctions 8.10 and 8.12 and elections requirddveyr that Seller may make under
Internal Revenue Notice 2001-70 relating to midkrter convention rules for the year ended Dece®be2001, no new elections with resg
to Taxes or any changes in current elections veisipect to Taxes affecting Seller shall be made tiftedate of this Agreement without the
prior written consent of Buyer which consent shall be unreasonably withheld. The CenturyTel Eagtitvill forward any material Tax
elections affecting such entities to the Buyer ipt@oClosing.

8.8 Pos-Closing Elections. At Seller's request, after thesihig Date Buyer will cause the CenturyTel Ensitie make or participate wi



Seller in making any elections with respect to$iefler Group while they were included in the Se@eoup, which require the signature of all
members of the Seller Group during the tax yeavtizh the election relates. At Seller's requesiyeéBwvill cause any CenturyTel Entity to
make or join with Seller in making any other elentif the making of such election does not haveatennal adverse impact on a CenturyTel
Entity, Buyer or an Affiliate thereof for any Taefod after the Closing Date.

8.9 Transfer Taxes. Seller shall pay any sales,ttemesfer and documentary taxes and recordindilingl fees applicable to the transfer of 1
Shares to Buyer at Closing.

8.10 Section 754 Elections. At Buyer's requestieBshall cause each CenturyTel Entity which istied as a partnership for Tax purposes to
make an election under Section 754 of the Codddaable periods of such entity ending on or inaigdihe Closing Date.

8.11 Allocation of Purchase Price. Within 60 daf/the final determination of the Purchase Priceaurfsection 2.3, the parties agree that the
Purchase Price will be allocated among the Centirightities for all tax purposes in accordance Withedule 1.1(b) hereof. Buyer and
Seller will file, or cause to be filed, all Tax Rets in a manner consistent with such allocatideasotherwise required by law.
Notwithstanding the foregoing, in all events, traimated Purchase Price as of the Closing Datebeillllocated 73.64 percent to the Sec
338(h)(10) entities as set forth in Schedule 8A® 26.36 percent to the other CenturyTel Entihes subsequent Purchase Price adjustn
will be allocated among the CenturyTel Entitiegtia same proportion as their Agreed Value relat¢kd Base Purchase Price.

8.12 Section 338(h)(10) Election.

(a) Each of Buyer and Seller agree that they willse their respective Affiliates to make an electinder Section 338(h)(10) of the Code |
any corresponding elections under state, locdbraign Tax law) in accordance with, and with regpe those CenturyTel Entities identified
in, Schedule 8.12 hereof as being the subject3®&4h)(10) election (collectively, a "Section 33§(l0) Election").

(b) The computation of the "aggregate deemed sale"pand "adjusted grossed up basis" (as defingldd applicable regulations issued ut
the Code) (the "ADSP" and "AGUB", respectively)tioé assets of each entity shall be reasonable @paed in accordance with Code
Section 338. Buyer and Seller shall agree on tleeation of the ADSP and AGUB among the assetaohentity designated on Schedule
8.12 as promptly as reasonably practicable afeelosing Date (the "Allocation”). Buyer and Seliball execute and deliver to each other
copies of the Allocation and shall prepare anddileh forms as may be required under the Coderiarmer that is consistent therewith.

(c) Seller and Buyer shall each provide to the o#flenecessary information to permit the SectiB88(®)(10) Election to be made. Buyer shall
be responsible for the preparation and filing bf@ms or documents (including without limitatidRS Form 8023) required to be filed with
any Taxing authority in connection with the Sect&88(h)(10) Election (the "Section 338 Forms"). @& Closing Date, Buyer and Seller
shall execute IRS Form(s) 8023 and any forms requiv make any elections under state or local lewdre analogous to a

Section 338(h)(10) Election. Seller shall execute deliver to Buyer any other documents or formBager reasonably requires to complete
properly the Section 338 Forms. Seller authorizegeB to file the Section 338 Forms and any othemforeferred to in the preceding sente
with the appropriate Taxing authorities, and Busteall provide Seller with copies of such Sectio8 B8rms after such Section 338 Forms
have been filed with the appropriate Taxing autiesi Buyer and Seller shall prepare and file ak Returns on a basis consistent with any
Section 338(h)(10) Election (or, if such electismbt available under any state or local incomel&@x on a basis that is consistent with the
election available under such law that is analogowsh election under Code Section 338(g)) and aiitkallocation of the ADSP and AGUB
that is consistent with the Allocation of ADSP ai@UB provided for in paragraph (b) of this Sectd?2.

(d) Seller and Buyer shall calculate the gain gsjdf any, resulting from the Section 338(h)(1@dHon in a manner that is consistent with
the determination of ADSP and the Allocation andllshot take any position inconsistent with the t®ec338(h)(10) Election, the ADSP or
the Allocation in connection with any Tax Returnatherwise unless otherwise required by any Remerg of Law.

8.13 Tax Carryovers. Buyer shall elect, where peaiby law, to carry forward any Tax Attribute @efined below) of each CenturyTel
Entity arising in any taxable period that beginsoomfter the Closing Date that, absent such @ectivould be carried back to a taxable pe
ending on or before the Closing Date.

8.14 Refunds. Any refund of Taxes that is recelygd@uyer or its Affiliates (including the CenturyiTEentities), and any amount credited
against Tax to which any of them become entitledhé extent such Taxes or amount credited redad@y Tax periods ending on or prior to
the Closing Date, and to the extent that such Taxssich amount credited have not been reflectéueimeserve or reserves for Tax liability
shown on the Closing Date Statement (rather thgneserve for deferred Taxes established to refieihg differences between book and
income), shall be for the account of Seller, angi@and its Affiliates, as the case may be, shall gver to Seller any such refund or amount
credited (net of Taxes, costs or expenses withertgpereto) within 15 days after Buyer's or it§il&tes' receipt thereof or entitlement
thereto. In the event there is a final determimatiw@t Buyer or its Affiliates were not entitleddaay such amounts paid over to Seller, Seller
shall return such amounts within 15 days after Bsyequest therefor.

8.15 Post-Closing Transactions not in the Ordir@oyrse; Indemnification. Buyer and Seller agreeefmrt all transactions not in the
ordinary course of business occurring on the Ctp8iate but after the time the Stock Sale is consatachon Buyer's federal income tax
return to the extent permitted by Treas. Reg. 550R-76(b)(1)(B).

ARTICLE9



OTHER COVENANTS
9.1 Confidentiality.

(a) Notwithstanding any provision in the Confidatfity Agreement to the contrary, the Confidentiatgreement shall remain in full force
and effect until October 24, 2003; provided, howetteat (i) Buyer's covenants regarding Evaluatdaterial (as defined therein) that relates
to the CenturyTel Entities, the Cellular Interemtshe Business shall terminate and be of no fufibree and effect as of the Closing Date, (ii)
any covenants restricting disclosure of the disoassor negotiations of the Stock Sale or the tatisns contemplated by this Agreement
shall terminate and be of no further force andatfées of the date of this Agreement, (iii) any auaets regarding the nonsolicitation of
employees shall terminate and be of no furtherfaed effect as of the Closing Date and (iv) tlsé paragraph of such Confidentiality
Agreement shall terminate and be of no furtherdand effect as of the date of this Agreement.

(b) For a period of five years from and after tHesthg Date, neither Seller nor any of its Affikatshall use or take any action whatsoever
which would result in disclosure to any Third Pasfyany information about the CenturyTel Entitidge Cellular Interests or the Business,
provided that none of such parties shall be redumenaintain confidential any information which

(i) is or becomes generally available to the pubtiwer than as a result of a disclosure by Sell@ny of its Affiliates; (i) is obtained from a
Third Party, provided that such Third Party is botund by a confidentiality agreement with or otbentractual, legal or fiduciary obligation
of confidentiality to any other Person with respecsuch information or (jii) is required to be dizsed by Seller or any of its Affiliates under
any Requirement of Law, provided that Buyer shalbbven prompt written notice of the request factsinformation and Seller shall use its
reasonable best efforts to obtain assurancesdnétlential treatment will be accorded the inforioat

9.2 Information Releases. The parties shall conititt each other (and allow the other party notared a reasonable time and opportunity to
comment) in preparing any press release, publioamrement, news media response or other form @fsel of information concerning this
Agreement or the transactions contemplated heitedtyig intended to provide such information toitkenployees generally, the news media
or the public. Neither party shall issue or calregublication of any press release, public annenrenit or media response without the prior
written consent of the other party; provided, hoarethat, after allowing the other party notice angasonable time to comment prior to
issuance, nothing herein will prohibit a party fromaking an employee announcement, or issuing @iegyoublication of any press release,
public announcement or media response, to the etktahsuch action is required by applicable Resynnts of Law or the rules of any
national stock exchange applicable to such partisdkffiliates.

9.3 Intellectual Property. Except as disclosed cimefule 3.17 and subject to the terms and conditsbthe Transition Services Agreement,
the Seller is not retaining any Company IntellecRr@perty with respect to the Business or the @wiiiel Entities.

9.4 Insurance. In the event that any of the Aqseiteer than the Excluded Assets) suffer any dansagiestruction on or prior to the Closing
Date that is covered by insurance maintained bleSet its Affiliates ("Damaged Assets"), Selleafitand shall cause its Affiliate to use
reasonable best efforts to collect any amountsmuespect of such Damaged Assets under its insarpalicies and, to the extent such
proceeds have not been used to replace such Damagets at or prior to the Closing, Seller shathitesuch collected amounts to Buyer at
the Closing. If Seller or its Affiliate receivescduproceeds after the Closing, Seller shall reamgéhgproceeds to Buyer promptly, but in any
event no later than two (2) Business Days aftergbeipt by Seller or its Affiliate. Seller or idfiliates may, at their option, terminate any or
all insurance policies and programs applicablénéoGenturyTel Entities at any time on or after@esing Date, provided that they first
provide written notice to Buyer describing the irssce to be cancelled with particularity at leagt Business Days prior to the termination
date.

9.5 Further Assurances. Seller and Buyer shall fiore to time after the Closing Date, at the regoéshe other party, use its reasonable best
efforts to execute, acknowledge and deliver, osedo be executed, acknowledged and deliveredicto sther party such other instrument
conveyance and transfer and will take such othiwracand execute and deliver such other documeetsfications and further assurances as
such other party may reasonably require in ordeeth more effectively in Buyer, or to put Buyermadully in possession of, the Shares or
Control of any Cellular Interests to be transferti@d in accordance with the provisions of thisrégment. Each of the parties hereto will
cooperate with the other and execute and delivramther party such other instruments and doctsramd take such other actions as ma
reasonably requested from time to time by suchrqibgty as necessary to carry out, evidence anfirgothe intended purposes of this
Agreement. Each of the parties will cause its repe Affiliates to comply with this Section to tlextent necessary or desirable to fulfill the
purposes thereof.

ARTICLE 10
INDEMNIFICATION

10.1 Survival of Representations, Warranties ande@ants.

(a) The representations and warranties containddsmrAgreement shall survive the Closing until gheyear after the Closing Date; provic
however, that:

(i) the representation and warranties containegiictions 3.1, 3.2(a), 3.3, 3.4(c) and (e), 3.ar{d (iii), 3.13, 3.15(b), 3.16(b), 3.27 and 3.28
(the "Seller Transaction Representations"), 44, 4.3 (a) and (c), and 4.4 shall survive withdmitation;



(i) the representations and warranties of Seltertained in
Section 3.11 shall survive the Closing until thpieation date of the applicable statute of limias period;

(iii) the representations and warranties of Saltartained in
Section 3.14 shall survive until the expiratiortlufee (3) years after the Closing Date; and

(iv) the representations and warranties of Sebatained in Section 3.18 shall survive until theieation of four (4) years after the Closing
Date.

The covenants and agreements of the parties cedt&iror made in accordance with the Agreement shalive Closing in accordance with
the terms of such covenant or agreement and gm#in operative and in full force and effect utité expiration date of the statute of
limitations period applicable to contractual obtigas.

(b) This Article 10 shall survive the Closing arith remain in effect indefinitely. Any claim byparty based upon breach of any
representation or warranty in this Agreement madeccordance with Article 10 must be submittechelireaching party prior to or at the
expiration of the applicable survival period spiedifin Section 10.1(a) or such claim may not besped and is irrevocably waived.
Notwithstanding any investigation or audit condddbefore or after the Closing Date or the decisibany party to complete the Closir
each party shall be entitled to rely upon the regméations and warranties set forth herein. Theevaif any condition based on the accuracy
of any representation or warranty or on the perforoe of or compliance with any covenant or oblaatwill not affect the right of
indemnification, or any other remedy based on saphesentations, warranties, covenants or obligatiNotwithstanding anything herein to
the contrary, any representation, warranty, coveaad agreement that is the subject of a Claimresbé writing prior to the expiration of
the applicable survival period set forth in Sectldn1(a) shall survive with respect to such Clamamy dispute with respect thereto until the
final resolution thereof. No written assertion désad in the preceding sentence will extend theigat of any Claim unless the assertion
describes the matters with sufficient particulatityeasonably apprise the receiving party of ffecdic subject matter of such Claim.

10.2 Indemnification.

(a) Notwithstanding any investigation of the Cepfel Entities, the Cellular Interests, the Businessany Affiliate of the Company, and in
addition to the indemnification obligations of ®elket forth elsewhere herein, from and after thsi€g, Seller shall indemnify, defend and
hold harmless each Buyer Indemnitee, against anesjpect of any and all Losses incurred or suffesedny Buyer Indemnitee that result
from, relate to or arise out of:

(i) any inaccuracy in or breach of any represeaitagir warranty of Seller under this Agreement fer periods of time specified in Section
10.1(a)(i);

(if) any breach or nonfulfillment of any agreementovenant of Seller under this Agreement;
(iii) First Refusal Rights;

(iv) Retained Liabilities for the periods specified
Section 10.3(e);

(v) the Transferred Employee bonuses describe@dtich 7.4;
(vi) any and all matters disclosed on Schedule (&) Zereto including, without limitation, any brakge fees set forth on such Schedule; and

(vii) any and all actions, suits, claims, procegdinnvestigations, demands, assessments, audis, judgments, costs and other expenses
incident to any of the foregoing or to the enforeatof this Section.

(b) In addition to the indemnification obligatiooEBuyer set forth elsewhere herein, from and dfierClosing, Buyer shall indemnify,
defend and hold harmless each Seller Indemnitegnstgand in respect of any and all Losses incwresliffered by any Seller Indemnitee
that result from, relate to or arise out of:

(i) any inaccuracy in or breach of any represeotatir warranty of Buyer under this Agreement;
(i) any breach or nonfulfillment of any agreementovenant of Buyer under this Agreement;
(iif) any and all matters disclosed on Schedul@(t).hereto including, without limitation, any bexage fees set forth on such Schedule;

(iv) any and all actions, suits, claims, proceedinginvestigations brought by any Third Party raffite Effective Time that relate to the
CenturyTel Entities, the Cellular Interests or Buesiness to the extent that the event giving hisegto occurred after the Effective Time or
which result from or arise out of any action ordtian after the Effective Time of Buyer or any tf Affiliates; anc



(v) any and all actions, suits, claims, proceediimggestigations, demands, assessments, audis, futdgments, costs and other expenses
incident to any of the foregoing or to the enforeatof this Section.

10.3 Limitations on Claims for Losses. Following tBlosing, claims for Losses caused by or arisintgpbbreach of warranty or
representation under Section 10.2(a)(i) or 10.9(b)&y be made only in accordance with Article Hddof. Anything to the contrary
contained herein notwithstanding:

(a) Seller shall not be liable for any Losses wébpect to any breach of warranty or representatioler Section 10.2(a)(i) (other than the
Seller Transaction Representations, for which ithédtions of this Section 10.3 shall not apply)ass and until the total of all claims for
indemnity or damages with respect thereto exce2@9$0,000 (the "Seller Deductible"), and then3leder shall be liable for all such claims
(but only to the extent the amounts of such clagmeed the Seller Deductible). The aggregate iigluf the Seller for breaches of
representations and warranties under Section

10.2(a)(i) (other than the Seller Transaction Repméations, for which the limitations of this Seatil0.3 shall not apply) shall not exceed
$340,000,000. For the purpose of clarification, ltinétations of liability contained in this

Section 10.3(a) shall apply only to the provisioh§ection 10.2(a)(i) specifically described heram shall not apply to any other claims for
Losses under Section 10.2(a) including, withoufthtion, those related to Seller Transaction Repriions and Retained Liabilities.

(b) In the event any matter covered by Section i€l&tes to Taxes and is also covered by SectidhdrQArticle 8, the provisions of Article 8
and Section 10.8 shall control.

(c) In no event shall either party hereto be ligbleindirect, special, consequential, punitiveegemplary damages resulting from, relating to
or arising out of a breach of or claim for indentation under this Agreement, even if advised attime of breach of the possibility of such
damages, except to the extent such damages asalifext of a Third Party Claim for which indemnéion is available under this Agreem:

(d) If, after a party or its Affiliates receive amdemnification payment hereunder, the amountichgarty's Loss to which such payment
relates is reduced by recovery, settlement or atiserunder any insurance coverage (or other safricelemnity or reimbursement), or
pursuant to any claim, recovery, settlement or pEytrby or against any Third Party, the amount chseduction (less any costs, expenses,
or Taxes incurred in connection therewith) will protly be repaid by the party receiving such amdoithe other party.

(e) No Claim may be made by Buyer with respect Retained Liability in accordance with Section 18)@v) after the fifth year anniversary
of the Closing Date, but any Retained Liabilityttisathe subject of a Claim asserted in writingoptd the expiration of such anniversary date
shall survive with respect to such Claim or anydte with respect thereto until the final resolottbereof. No written assertion described in
the preceding sentence will extend the survivalrof Claim unless the assertion describes the reatfign sufficient particularity to
reasonably apprise the receiving party of the digeiibject matter of such Claim.

10.4 Indemnification Procedure as to Third-Partgik.

(a) Promptly after a Buyer Indemnitee or a Seltefeimnitee (individually, an "Indemnitee") obtaimokledge of the commencement of any
claim, action, suit or proceeding by a Third Pamtyf the occurrence of any event or the existeri@ny state of facts which may become the
basis of a claim by a Third Party (any such claution, suit or proceeding or event or state ofsfheing hereinafter referred to in this
Section 10.4 as a "Claim"), in respect of whicHrademnitee is entitled to indemnification undeistAigreement, such Indemnitee shall
promptly notify the indemnitor under this Agreeméthie "Indemnitor") of such Claim in writing setgjrfiorth in reasonable detail the specific
facts and circumstances relating to such Claimtaedmount of Losses subject to the Claim (or éimage thereof if the actual amount is not
known or not capable of reasonable calculatiorgyisled, however, that any failure to give such emtuill not waive any rights of the
Indemnitee except to the extent that the righthefindemnitor are actually and materially prejedithereby. No written assertion described
in the preceding sentence will extend the surwfany Claim unless the assertion describes théensawith sufficient particularity to
reasonably apprise the receiving party of the digeiibject matter of such Claim. With respectiy &£laim as to which such notice is given
by the Indemnitee to the Indemnitor, the Indemrstaall, subject to the provisions of Section 10.4low, be entitled to participate in anc

it desires, to assume the defense and settlementchfClaim with counsel reasonably satisfactohélndemnitee at the Indemnitor's sole
risk and expense; provided, however, that the Imdier (i) shall be permitted to join in the defeasel settlement of such Claim and to
employ counsel at its own expense, (ii) shall reabty cooperate with the Indemnitor in the defesuse any settlement of such Claim in any
manner reasonably requested by the Indemnitoriansh@ll have the unilateral right to pay or ssguch Claim at any time in which event
the Indemnitee shall be deemed to have waivedighyto indemnification therefor by the Indemnitéollowing written notice from the
Indemnitor to the Indemnitee of its election towase the defense of a Claim in accordance withSkigtion 10.4(a), the Indemnitor will not
be liable to the Indemnitee for any other expessésequently incurred by the Indemnitee in conoaatiith the defense of the Claim, other
than costs and expenses of the Indemnitee incatréek written request of the Indemnitor or incdrire accordance with

Section 10.4(b). The assumption of the defens@piCGiaim by the Indemnitor will not be deemed todmeadmission by the Indemnitor of
liability for such Claim.

(b) If the Indemnitor fails to assume the defensguch Claim or, having assumed the defense atldrsent of such Claim, fails reasonably
to contest such Claim in good faith, the Indemniteithout waiving its right to indemnification, manotify Indemnitor of Indemnitee's desire
to assume the defense and settlement of such Glaidnn the event such notice concerns the fadfithe Indemnitor to reasonably contest a
Claim following an assumption of such defensenddmnitor fails to re-assume the defense of suaimChnd commence to reasonably
contest such Claim in good faith within 15 dayga#iuch notice, Indemnitee may assume the defenssedtlement of such Claim; provided,
however, that (i) the Indemnitor shall be permittegbin in the defense and settlement of suchr€kand to employ counsel at its o



expense,
(i) the Indemnitor shall cooperate with the Indét®a in the defense and settlement of such Claianijnmanner reasonably requested by the
Indemnitee,

(iii) the Indemnitor shall not be liable for thesfeand disbursements of more than one counsell fodamnitees in connection with any one
proceeding or any similar or related proceedingsray from the same general allegations or circamss and (iv) the Indemnitee shall not
settle such Claim without soliciting the views b&tindemnitor and giving them due consideration.

(c) If the remedy sought by the claimant with retge such Claim is not solely for money damages, would affect the operation of the
Business after the Closing, the Indemnitor shatlssdtle such Claim without the prior written comisef Buyer, which consent shall not be
unreasonably withheld. If Buyer provides the Ind@émmwith written consent, Buyer agrees to be bobpdhe settlement of a Claim.

(d) As used in this Section 10.4, the term Indeeeghall be deemed to include the plural there@ra/the rights or obligations of more than
one Indemnitee may be involved.

10.5 Adjustment For Insurance and Tax Benefits. iagmnification payable in accordance with Secfifr? shall be net of any amounts
actually recovered (after deducting related costsexpenses) by the Indemnitee for the Losses fiachwsuch indemnification payment is
made, under any insurance policy, warranty or imdgnfrom any Third Party existing at the Closingt®, provided that no Indemnitee shall
be obligated to seek any recovery under any susiramce policy, warranty, indemnity or any Tax bigaactually realized and recognized
the Indemnitee in respect of any Losses for whiclemnification is made.

10.6 Payment.

(a) Upon a determination of liability in respectAuticle 10 of this Agreement, the appropriate patiall pay the Indemnitee the amount so
determined (subject to the limitations of Secti@3) within 10 Business Days after the date of mieiteation (such tenth Business Day, the
"Due Date"). If there should be a dispute as taatim@unt or manner of determination of any indemahijigation owed under this Agreement,
the Indemnitor shall nevertheless pay when due padion, if any, of the obligation as shall notdhject to dispute. The difference, if any,
between the amount of the obligation ultimatelyed®giined as properly payable under this Agreemethtlaa portion, if any, theretofore paid
shall bear interest as provided below in

Section 10.6(b). Upon the payment in full of angirtl, either by setoff or otherwise, the Indemn@oother Person making payment shall be
subrogated to the rights of the Indemnitee againgtPerson with respect to the subject matter cif slaim.

(b) If all or part of any indemnification obligatiaunder this Agreement is not paid when due, theriridemnitor shall pay the Indemnitee
interest on the unpaid amount of the obligationgfach calendar day from the Due Date until paynmefutll, payable on demand, at a rate per
annum equal to the Applicable Rate on the Due Date.

10.7 Other Rights and Remedies. Following the @mpsthe sole and exclusive remedy at law (other thigh respect to claims involving
fraud) for Seller or Buyer for any claim (whethech claim is framed in tort, contract or otherwiagying out of a breach of any
representation, warranty, covenant or other agraeimehis Agreement shall be a claim by SelleBayer for indemnification in accordance
with this Article 10, which claims are independefiind in addition to any equitable rights or reiesd

10.8 Tax Indemnification.

(a) Seller shall indemnify, defend and hold harslb& Buyer Indemnitees from and against (i) ampllity for Taxes of the CenturyTel
Entities due in respect of all Taxable periods egdin or before the Closing Date and the portioanyf Straddle Period ending on the Clo
Date (other than Taxes specifically reserved orClosing Date Statement, but excluding any restawdeferred Taxes to reflect timing
differences between book and Tax income), (ii) katyility that may be imposed on the CenturyTelifies in accordance with Section
1.1502-6 of the Treasury Regulations promulgatettuthe Code or in accordance with any analogoogion of state or local law, as a
result of the affiliation of the CenturyTel Entiigvith Seller or an Affiliate of Seller or predesesin-interest, and (iii) any liability for Taxes
resulting from Section 338(h)(10) Elections witlspect to the CenturyTel Entities or Cellular Egsti

(b) Seller also agrees to indemnify, defend and hakrmless the Buyer Indemnitees from and agamstad all costs sustained in a Tax
period of a CenturyTel Entity ending after the @igsDate arising out of the settlement or otheohgson (without the written consent of
Buyer) of a proposed Tax adjustment which relates Tax period ending on or before the Closing Diate example, if Seller agrees in an
income Tax audit to reduce the depreciable bagsagferty acquired by a CenturyTel Entity before @losing Date, Seller shall be liable for
any additional Taxes due from such CenturyTel it reason of reduced depreciation deductions.

(c) In the case of any representation, warrantyagrdement of Seller in Section 3.11 and any amnesentation or warranty relating to or
affecting the CenturyTel Entities' Liability for Xas, whether the entity's own Taxes or its liailit any (for example, by reason of transfe
liability or application of Treas. Reg. Section302-6) for the Taxes of others including, but mmiited to Seller or any former or present
Affiliate or Subsidiary thereof, the same shalhéug until the later of the final resolution of ajudicial or administrative proceeding
involving any such Tax or expiration of any statatdimitations (including any suspensions, toléngr extensions thereof.)

10.9 Treatment of Indemnity Payments. Seller angeBagree that any indemnity payments in accorduaiittethis Article 10 will be treated
by the parties as an adjustment to the Purchase.Mbdtwithstanding anything to the contrary camdi herein, Buyer shall not



indemnified or reimbursed for any Tax consequeraeising from the receipt or accrual of an indemipidyment hereunder, including any ~
consequences arising from adjustments to the bésisy asset resulting from an adjustment to thretise Price or any additional or redu
Taxes resulting from any such basis adjustment.

ARTICLE 11
TERMINATION

11.1 Termination. Anything herein or elsewherehi® ¢tontrary notwithstanding, this Agreement mayemminated at any time before the
Closing Date only as follows:

(a) by mutual consent in writing of Seller and Byye

(b) by Buyer upon written notice given to SelléiSeller commits a breach of any representatiomraméy, covenant or agreement in this
Agreement or the Transition Services Agreementhhatresulted or is reasonably likely to resuthim failure of any condition to Closing
under Article 6 of this Agreement to be satisfiadd such breach is not curable or, if curableptscnred within 30 calendar days after writ
notice of such breach;

(c) by Seller upon written notice given to BuyéBuyer commits a breach of any representationravay, covenant or agreement in this
Agreement or the Transition Services Agreementhhatresulted or is reasonably likely to resuthim failure of any condition to Closing
under Article 6 of this Agreement to be satisfiadd such breach is not curable or, if curableptscnred within 30 calendar days after writ
notice of such breach; (d) by Buyer or Seller upoitten notice given to the other if the Closingaimot have taken place on or before 11:59
p.m. Central time on September 30, 2002;

(e) by Buyer upon written notice given to the Selfleny Governmental Authority (i) shall have isslian order, decree or ruling or taken any
other action that permanently restrains, enjoinstberwise prohibits the Stock Sale and the traimaccontemplated by this Agreement, and
such order, decree, ruling or other action shaleHzecome a Final Order or (ii) shall have failedssue an order, decree or ruling or to take
any other action, as applicable, and such denialrefjuest to issue such order, decree, rulingker $uch other action shall have become a
Final Order, in the case of each of

(i) and (ii) which is necessary to fulfill the catidns set forth in Article 6; and

(f) by Buyer upon written notice given to the Seli¢ any time after (i) the occurrence of a Firsfu®al Exercise Event or (ii) all conditions
precedent set forth in Article 6 (other any comtitprecedent that is not capable of being satisfigd the Closing) have been satisfied or

waived other than the condition set forth in Sectal(e)(i) due to the failure of Seller to obtaiMaterial Acknowledgment in accordance
with Section 5.19.

11.2 Limitation on Right of Termination. No partiyadl be entitled to exercise any right of terminatin accordance with Section 11.1(d) or
(e) if the events described therein have been ddmger resulted from such party's failure to fudiny of its obligations under this Agreem
or the Transition Services Agreement.

11.3 Effect of Termination. In the event of theni@ration of this Agreement as provided in Secti@ril]1this Agreement shall become wholly
void and of no further force and effect, except tha provisions of this Section 11.3, and Sectibi2s 5.5(e), 5.14(f), 5.19(d), 9.1(a), 10.3(c),
and Article 12 shall survive any termination. Ndtvgtanding the foregoing, no termination shallenedi any party from Liability for any
breach by that party of its representations, waigancovenants or agreements set forth in thiéwmyent, and the aggrieved party shall be
entitled to all rights and remedies at law or imiggwith respect to any such breach.

ARTICLE 12
MISCELLANEOUS

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

If to Buyer, to:
ALLTEL Communications, Inc.

One Allied Drive
Little Rock, AR 72202
Attention: Executive Vice President and Secretagsimile Number: 501/905-0962

If to Seller, to:



CenturyTel, Inc.
100 CenturyTel Drive
Monroe, LA 71203

Facsimile No.: 318-388-9488

Attention: R. Stewart Ewing, Jr.,
Executive Vice President and
Chief Financial Officer, and
Stacey W. Goff,
Assistant General Counsel

or to such other address or addresses as eithtgmpay from time to time designate for itself bigdinotice.

12.2 Expenses. Except as otherwise provided inAhisement, Seller and Buyer shall pay any expefiselsiding attorneys' fees) incurred
it incidental to the preparation of this Agreemehg carrying out of the provisions of this Agreernand the consummation of the
transactions contemplated hereby. For the purpbskudgfication, no CenturyTel Entity or CellulamEty shall bear, incur or otherwise be
charged with any expenses of Seller in connectiiin this Agreement.

12.3 Successors and Assigns. This Agreement witlibeing upon and inure to the benefit of the gartiereto and their respective successors
and permitted assigns. This Agreement is not aabigror delegable prior to the Closing by SellebyBuyer without the prior written

consent of the other party, such consent not tenbeasonably withheld or delayed. Any purportedgassent in violation of this Section sh

be void.

12.4 Amendments. This Agreement may be amendeddified only by a subsequent writing duly execubgdauthorized representatives of
each of the parties hereto.

12.5 Captions. All captions set forth in this Agresnt are for convenience of reference only, ddomh a part of this Agreement and shall
not affect in any way the meaning or interpretatbthis Agreement.

12.6 Entire Agreement. This Agreement, includisgSthedules and Exhibits, which are specificaltpiporated herein, and the
Confidentiality Agreement constitute the entire ersianding of the parties hereto with respectéarainsactions contemplated hereby and
supersede any and all previous agreements andatadeings, oral or written, between or among thrégsaor their Affiliates regarding the
transactions contemplated hereby.

12.7 Waiver. Either party may, by written instrurh€i) waive the performance, or extend the timegerformance, of any of the obligations
or other acts of the other party, (i) waive angdouracies of the other party in its representatard warranties, or (iii) waive compliance
with any conditions precedent specified in Arti6léo its obligations to consummate the Stock Satb@transactions contemplated by this
Agreement; provided, however, that neither party grant any waiver, the effect of which would béawiful. No waiver of any term or
provision of this Agreement shall be effective wslén writing, signed by the party against whonoertgment of the same is sought. The ¢
of a waiver in one instance does not constituterdicuing waiver in all similar instances. No fa#uof a party to exercise, and no delay in
exercising, any right, remedy, power or privileggdunder shall operate as a waiver thereof.

12.8 Third Parties. The representations, warranti@genants and agreements contained in this Agretare for the sole benefit of the par
hereto and their respective heirs, executors, adtrators, legal representatives, successors aighasand, in the case of Article 10, the
Buyer Indemnitees and the Seller Indemnitees, lagygl $hall not be construed as conferring any rightemedies on any other Persons.

12.9 Counterparts. This Agreement may be execatady number of counterparts and any party heretp emecute any such counterpart,
each of which when executed and delivered shalldeened to be an original and all of which counteasgaken together shall constitute but
one and the same instrument.

12.10 Governing Law. Except as provided in Sec®id@{c) regarding the application of the Commeraidditration Rules of the American
Arbitration Association, this Agreement shall bevgmed by and construed in accordance with the &flse State of Delaware, without
giving effect to such state's laws and principgsarding the conflict of laws. Each of the partieseto

(a) consents to submit itself to the personal glicison of any Federal court located in the StdtBelaware or any Delaware state court in
connection with any dispute that arises out of igseement or any of the transactions contemplaézdby or thereby, (b) agrees that it will
not attempt to deny or defeat such personal juiigsii by motion or other request for leave from angh court and (c) agrees that it will not
bring any action relating to this Agreement or ahyhe transactions contemplated hereby or theirelbyy court other than a Federal court
sitting in the State of Delaware or a Delawareestaturt unless venue would not be proper undes yplicable in such courts. The parties
hereto irrevocably and unconditionally waive thgljury in any legal action or proceeding relattnghis Agreement or any transaction
contemplated hereby or thereby, and for any coalatien with respect thereto. In the event of anyabheof the provisions of this Agreement,
the non-breaching party shall be entitled to edpetaelief, including in the form of injunctions dorders for specific performance, where the
applicable legal standards for such relief in stmihrts are met, in addition to all other remedieslable to the non-breaching party with
respect thereto at law or in equi



12.11 Severability. Any provision of this Agreemeuitich is determined to be invalid, illegal or ufemeable in any jurisdiction shall be
ineffective to the extent of such invalidity, ill@iy or unenforceability without invalidating oemdering unenforceable the remaining
provisions hereof, and such invalidity, illegaldy unenforceability in any jurisdiction shall nat/alidate or render unenforceable such
provisions in any other jurisdiction.

12.12 Specific Performance. Notwithstanding thevjzions of Section 10.7, the parties acknowledge their obligations hereunder are
unique and that, prior to Closing, remedies at iaeluding monetary damages, will be inadequattéevent either party should default in
the performance of its obligations under this Agneat. Accordingly, in the event of any such brepibr to Closing, the non-defaulting
party shall be entitled to a decree of specifidgenance pursuant to which the defaulting partyridered to affirmatively carry out its pre-
closing obligations under this Agreement. The foiag shall not be deemed to be or construed as\enar election of remedies by either
party, both of whom expressly reserve any andgliits and remedies available to it at law or iniggim the event of any breach or default by
the other party under this Agreement prior to Qigsi

IN WITNESS WHEREOF, the parties hereto have dulgcerted this Agreement on the date first writternvabo
CENTURYTEL, INC.

By: /s/ R Stewart Ew ng

Name: R Stewart Ew ng
Title: Chief Financial Oficer

ALLTEL COMMUNICATIONS, INC.

By: /s/ Scott T. Ford

Name: Scott T. Ford
Title: President and Chief Operating Oficer



Exhibit 99.1
FOR IMMEDIATE RELEASE FOR MORE INFORMATION CONTACT:

March 19, 2002 Media: Patricia Cameron (318) 38849atricia.cameron@centurytel.com Investors: Toayis (318) 388-9525
tony.davis@centurytel.com

CenturyTel Announces Divestiture of Wireless Properties

Monroe, La.. . . CenturyTel, Inc. (NYSE Symbol: QTdnnounced today that it has signed a definitisekspurchase agreement with
ALLTEL Corporation (NYSE Symbol: AT) to sell its véless business and related licenses for $1.66mith cash (approximately $1.3
billion after tax), subject to certain adjustmentsich are not anticipated to be material.

The cellular licenses and operations include neaBymillion CenturyTel population equivalents vafich approximately 7.8 million are in
markets consolidated by CenturyTel. The Centurgbelsolidated markets serve almost 800,000 celtuibscribers in portions of Arkansas,
Louisiana, Michigan, Mississippi, Texas and Wiséons

"We are pleased to announce the completion of inglegs separation process with this definitiveeagrent with ALLTEL," Glen F. Post, |
president and chief executive officer said. "Wdea the disposition of our wireless assets, alaitly the previously announced acquisition
of access lines from Verizon, positions Centuryd®the premier pure play rural local exchange plenin the industry."

CenturyTel employees who work in its wireless segimeéll be transferred to ALLTEL as a result ofghransaction.

The transaction is expected to close in the thiraregr of 2002, subject to approval of the Fedémhmunications Commission and various
other approvals and consents.

CenturyTel continues to make excellent progresatdwompleting the acquisition of telephone prdpstin Alabama and Missouri from
Verizon announced in October 2001, which are sdeeldo close by the end of the third quarter. WRiknturyTel has not yet finalized its
financing plans for these acquisitions, the afi@rgroceeds from this divestiture of CenturyTelseless business will provide a substantial
portion of the required funding. Upon completiortleé acquisition of telephone properties from VamnizCenturyTel will serve approximate
2.5 million access lines.

Based upon current financing, operational and aiseumptions, CenturyTel believes the net effedsafireless divestiture and its Verizon
acquisitions will be breakeven to $.03 accretivedmings per share during the first full year pémtions.

CenturyTel believes its first quarter 2002 reswlit be within the range of guidance given in itafth quarter 2001 earnings release on
January 31, 2002.

CenturyTel's management will host a conferenceata88t30 A.M. Central time today to discuss thamsaction. The telephone number is
(800) 308-0477 and the conference ID number is 8688The replay number is (800) 642-1687 and veélblailable through Thursday,
March 21, 2002. Investors can also access Centlsydal and replay via webcast by accessing tmepamy's Web site at
www.centurytel.com http://www.centurytel.com.

JPMorgan and Lehman Brothers served as financiédais to CenturyTel in this transaction and bethdered fairness opinions to
CenturyTel's board of directors.

In addition to historical information, this reledseludes certain forward-looking statements, eatés and projections that are based on
current expectations only, and are subject to abaurof risks, uncertainties and assumptions, méamyhach are beyond CenturyTel's control.
Actual events and results may differ materiallynfrthose anticipated, estimated or projected if@nmore of these risks or uncertainties
materialize, or if underlying assumptions proveoimect. Factors that could affect actual resultuide but are not limited to: the Company's
ability to effectively manage its growth, includimgegrating newlyacquired businesses into the Company's operasaosgssfully financin
and timely consummating pending acquisitions, giddequate numbers of qualified staff and succlgsfpgrading its billing and other
information systems; successfully obtaining all gmmental and other approvals, consents or waneggssary to complete the acquisitions
and divestiture discussed above; the risks inhenematpid technological change; the effects of oimg changes in the regulation of the
telecommunications industry; the effects of gretitan anticipated competition in the Company's mskpossible changes in the demand
or pricing of, the Company's products and servittes Company's ability to successfully introducesmpeoducts or service offerings on a
timely and cost-effective basis; higher than aptitéd interest rates; and the effects of more géfators such as changes in general market
or economic conditions or in legislation, regulatir public policy. These and other uncertaintedated to the business are described in
greater detail in Item 1 to the Company's Annugddeon Form 10-K for the year ended December 8012

CenturyTel, Inc. provides communications servieesuding local exchange, wireless, long distaneierhet access and data services to more
than three million customers in 21 states. The @mpheadquartered in Monroe, Louisiana, is puptidlded on the New York Stock
Exchange under the symbol CTL. CenturyTel is thel&tgest local exchange telephone company, basedaess lines, and the 8th lar¢



cellular company, based on population equivalemtseal, in the United States.

Visit CenturyTel's corporate Web site at www.cewtelk.com
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