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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:

From time to time after the effective date of ttagistration statement

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

If any of the securities being registered on thisf are to be offered on a delayed or continuogshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirgistment plans, please check the follow

box. X

CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Title of each Amount offering aggregate  Amount of
class of securities to be price per offering registration
to be registered registered  unit<FN1> price<FN1> fee

Senior Debt Securities $400,000,000<FN2> 100% $810)000 $137,931

<FN21> Estimated solely for the purpose of calcaigtihe registration fee. <FN2> In the event ofilseiance of original issue discot



securities, the

amount registered will equal such principal amasimay be sold for an
initial public offering price of up to $400,000,000

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACIF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ATNG PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

SUBJECT TO COMPLETION, DATED MARCH 30, 1994
Century Telephone Enterprises, Inc.

Senior Debt Securities

Century Telephone Enterprises, Inc. ("Century") rirayn time to time offer hereunder senior unsecuteltt securities (the "Senior Debt
Securities") with an aggregate initial public offey price not to exceed $400,000,000. The Senidat Becurities may be offered as separate
series in amounts, at prices and on terms to kerdated at the time of sale and set forth in ameEanying supplement to this Prospectus (a
"Prospectus Supplement"). The specific designatiggregate principal amount, net proceeds, offguige, maturity, interest rate, interest
payment dates, terms of any redemption or sinkimgl fprovisions and any other specific terms retptinany series of Senior Debt Securities
offered hereunder will be set forth in the Prospe@upplement relating to that series. The Sendédat Becurities will rank equally with all
other unsubordinated and unsecured indebtedn&3smifiry. See "Description of Senior Debt Securities

Century may sell the Senior Debt Securities diyeatlthrough agents, underwriters or dealers desgghfrom time to time by Century. If any
agents, underwriters or dealers are involved irstte of any series of Senior Debt Securitiespmes of such agents, underwriters or
dealers and any applicable commissions and dissauititbe set forth in the Prospectus Suppleméatirgy to that series. See "Plan of
Distribution."

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COM MISSION NOR HAS
THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE SALEY¥ SENIOR DEBT SECURITIES UNLESS ACCOMPANIED
BY A PROSPECTUS SUPPLEMENT.

The date of this Prospectus is , 1994,

Information contained herein is subject to completbr amendment. A registration statement relatintyese securities has been filed with
Securities and Exchange Commission. These secunitéyy not be sold nor may offers to buy be acceptied to the time the registration
statement becomes effective. This prospectus sbationstitute an offer to sell or the solicitatminan offer to buy nor shall there be any sale
of these securities in any jurisdiction in whicttswffer, solicitation or sale would be unlawfuigsrto registration or qualification under the
securities laws of any such jurisdiction.

AVAILABLE INFORMATION

Century is subject to the informational requirersasftthe Securities Exchange Act of 1934, as ant(ithe "Exchange Act"), and in
accordance therewith files reports, proxy statesiant other documents with the Securities and Exggh&ommission (the "Commission").
Documents filed by Century with the Commission piarg to the informational requirements of the Exg®Act may be inspected and
copied at the public reference facilities maintdibg the Commission at Room 1024, 450 Fifth Stridaty., Washington, DC 20549, and at
the regional offices of the Commission at the fwilog locations: New York Regional Office, 7 Worldade Center, 13th Floor, New Yo



New York 10048 and Chicago Regional Office, 500 YWéadison Street, Suite 1400, Chicago, lllinois 31-2511. Copies of such material
may be obtained from the Public Reference SectidtheoCommission at 450 Fifth Street, N.W., Washimg DC 20549, at prescribed rates.
Century's common stock is listed on the New Yorc8tExchange and its reports, proxy statement#rat information may also be
inspected at the offices of the New York Stock Eaie, Inc., 20 Broad Street, New York, New York@®0n addition to the information
contained in this Prospectus, further informatiegarding Century and the Senior Debt Securitiesiigained in the registration statement on
Form S-3 (the "Registration Statement") filed wiltle Commission under the Securities Act of 193&maended (the "Securities Act"), which
may be inspected and copied at the Commissioritsffisted above.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents, which have been filed gn@iry with the Commission pursuant to the Exchakgfe are incorporated herein by
reference:

(a) Century's Annual Report on Form 10-K for ttecéil year ended December 31, 1993.
(b) Century's Current Reports on Form 8-K datedidan13, 1994, and February 10, 1994.

All reports filed by Century with the Commissionrpuant to Sections 13(a), 13(c), 14 or 15(d) ofEkehange Act subsequent to the date of
this Prospectus and prior to the termination ofdfiering made hereby shall be deemed to be incatpd by reference herein and to be made
a part hereof from their respective dates of filimjormation appearing herein or in any particdlacument incorporated herein by reference
is not necessarily complete and is qualified ireitsirety by the information and financial statemseappearing in all of the documents
incorporated herein by reference and should betagether therewith. Any statements containeddo@ment incorporated or deemed to be
incorporated by reference shall be deemed to befimdar superseded to the extent that a stategmrttined herein or in any other
document subsequently filed or incorporated byregfee herein modifies or supersedes such statefmepnstatement so modified or
superseded shall not be deemed, except as so etbdifsuperseded, to constitute a part of thisgecias.

Century will provide without charge to each pertmmhom a copy of this Prospectus has been detlyeigon the written or oral request of
any such person, a copy of any of the documentsjiocated herein by reference, other than exhibitsich documents, unless such exhibits
are specifically incorporated by reference in sdobuments. Requests for such copies should beeliréa Harvey P. Perry, Senior Vice
President, General Counsel and Secretary, Centlgpfione Enterprises, Inc., 100 Century Park DNM@nroe, Louisiana 71203, telephone
(318) 388- 9500.

PROSPECTUS SUMMARY

The following summary is qualified in its entirdty reference to the more detailed information andrfcial statements appearing elsewhere
herein and in the documents incorporated hereirefgrence. All share and per share data relatifi@etttury's common stock contained he
has been adjusted for stock splits effected as &0ek dividends distributed in February 1989 andddeber 1992. When used in this
Prospectus or any Prospectus Supplement, (i) the'f@ops" means the population of the Company&nked cellular telephone markets
(based on 1993 Donnelley Marketing Information 8w Estimates) multiplied by the Company's prapoéte equity interests in the
licensed operators thereof, (ii) the term "Serimgans any particular series of Senior Debt Seesrifiii) the term "Century" means Century
Telephone Enterprises, Inc. and (iv) the term "Cany means Century and its subsidiaries.

The Company

The Company is a regional diversified telecommuiices company that is primarily engaged in providiocal telephone and mobile
communications services. At December 31, 1993Cthrapany's telephone subsidiaries served approxiynédd,000 telephone access lines,
primarily in rural, suburban and small urban comities in 14 states, with its largest customer bésested in Wisconsin, Louisiana,
Michigan, Ohio and Arkansas. Through its cellulperations (including those acquired in February4)9the Company controls
approximately 7.1 million pops in 27 MSAs (Metropah Statistical Areas) and 32 RSAs (Rural Servioeas), primarily concentrated in
Michigan, Louisiana, Texas, Arkansas and Missigsipipe Company is the majority owner and operaiat8 of these MSAs and 13 of these
RSAs. At December 31, 1993, the Company's majanitped cellular systems had more than 116,000 eelfulbscribers, not including
approximately 28,000 subscribers acquired by the@amy in connection with its February 1994 acquisibf Celutel, Inc. ("Celutel")
described below. Unless otherwise provided hetbnfinancial and operating data set forth in Brigspectus does not reflect the Celutel
acquisition. During 1993, telephone operations pled 80% of the Company's consolidated revenuehl, mbbile communications
operations providing the balance.

Summary Financial and Operating Data
(In thousands, except access lines and cellulds imservice)

Year Ended December 31,

1989 1990 1991 1992 1993

Income Statement Data:



Revenues $ 215,390 $2 50,365 $ 282,527 $ 359,602 $ 433,197
Cost of sales and

operating expenses 127,022 1 42,169 155,200 187,076 231,855

Depreciation and

amortization 41,185 47,095 52,240 62,898 76,534

Operating income 47,183 61,101 75,087 109,628 124,808

Interest expense (22,417) ( 24,132) (22,504) (27,166) (30,149 )

Interest before income

taxes and cumulative

effect of changes in

accounting principles 32,904 48,494 57,489 92,572 106,256
Net Income $ 22,164 $ 31,098 $ 37,419 $ 44,305 $ 69,004

Year Ended December 31,

1989 1990 1991 1992 1993

Operating Data:
Telephone access lines 296,034 3 04,915 314,819 397,300 434,691
Cellular units in service
in majority-owned and
operated markets 23,199 35,815 51,083 73,084 116,484
Cellular pops 4,821 5,002 5,437 5,497 5,947

Year Ended December 31,

1989 1990 1991 1992 1993

Balance Sheet Data:

Net property, plant

and equipment $ 474,158 $4 90,957 $ 534,998 $ 675,878 $ 827,776

Excess cost of net

assets acquired, net 109,197 11 0,013 114,258 217,688 297,158

Total assets 691,569 70 6,411 764,539 1,040,487 1,319,390

Short-term debt 28,873 3 7,500 28,110 42,124 83,433

Long-term debt, excluding

current maturities 257,708 23 0,715 254,753 391,944 460,933

Stockholders' equity  $ 256,530 $28 0,915 $ 319,977 $385,449 $513,768

THE COMPANY

The Company is a regional diversified telecommutioces company that is primarily engaged in providiocal telephone and mobile
communications services. At December 31, 1993Cthrapany's telephone subsidiaries served approxiynédd,000 telephone access lines,
primarily in rural, suburban and small urban comities in 14 states, with its largest customer bésested in Wisconsin, Louisiana,
Michigan, Ohio and Arkansas. Through its cellulperations (including those acquired in February4)9the Company controls
approximately 7.1 million pops in 27 MSAs (Metropah Statistical Areas) and 32 RSAs (Rural Serviceas), primarily concentrated in
Michigan, Louisiana, Texas, Arkansas and Mississipipe Company is the majority owner and operaiat8 of these MSAs and 13 of these
RSAs. At December 31, 1993, the Company's majanitpted cellular systems had more than 116,000 eelulbscribers, not including
approximately 28,000 subscribers acquired by the@amy in connection with its February 1994 acqaisibf Celutel described below.
Unless otherwise provided herein, the financial epdrating data set forth in this Prospectus doéseaflect the Celutel acquisition. During
1993, telephone operations provided 80% of the Gayg consolidated revenues, with mobile commuigicatoperations providing the
balance.

Century is incorporated in Louisiana; its principakcutive offices are located at 100 Century Paike, Monroe, Louisiana 71203, and its
telephone number is (318) 388-9500. At Decembe 823, the Company employed approximately 2,808ques.

Telephone Operations

General. According to published sources, the Compathe 15th largest local exchange carrier inUnéed States, based on the
approximately 434,000 telephone access linesveskat year end. At December 31, 1993, 93% of tmgany's access lines were served by
digital switching technology, which allows the Coamy to offer additional premium services to itstousers, including call forwarding,
conference calling, caller identification, seleetall ringing and call waiting.

Revenues and Operating Income. The following tpbbwides a breakdown of revenues and operatingriedor the Company's local
exchange carrier subsidiaries in 1991, 1992 an@:199

Ye ar Ended December 31,



1991 1992 1993

(In millions)
Revenues:
Local service $ 587 $ 781 $ 887
Network access and
long distance 145.3 182.7 2171
Other (including revenues
relating to equipment
maintenance and sales, billing
and collection services, network
facilities leases and
directories) 31.8 36.7 42.7
Total revenues $ 235.8 $ 2975 $ 3485
Operating income $ 80.0 $ 103.7 $ 1149

Certain Considerations Relating to Telephone Opmrst The Federal Communications Commission (t&C'H and various state public
utility commissions regulate significant portiorfstiee business of local exchange carriers ("LEQs8luding the licensing, construction,
operation, sale and acquisition of LECs. The FCE sarbstantially all of the state public utility corissions having jurisdiction over the
Company's telephone operations regulate the ratbawthorized rates of return that the Company&4d.&re allowed to earn. The FCC and a
limited number of state regulatory commissionsl(iding at least three having jurisdiction over @@mpany) have begun to relax the
regulation of LECs, including their rates and auittexd rates of return. Coincident with this movememvard reduced regulation is the
introduction and encouragement of local exchangepatition by the FCC and various state public tytitiommissions, along with the
emergence of certain companies providing competdiscess and other services that compete with LdeBsgtes and the announcement by
certain well-established interexchange carrietheifr desire to enter the LEC business. In additsaveral bills have been filed in the U.S.
Congress that have the potential to significanitigrahe regulatory framework of telephone compsnidoreover, the FCC and certain state
public utility commissions have explored or implerted initiatives to reduce the funding of certaipgort mechanisms that have tradition
benefitted several of the Company's LECs. Themiassurance that these initiatives will not hameaterial adverse effect on the Company.

In connection with the well-publicized convergemééelecommunications, cable, video, computer ahérmtechnologies, several large
companies have recently announced plans to oféetymts that would significantly enhance current samications and data transmission
services and, in some instances, introduce newataypvideo, entertainment, data, consumer and othédtimedia services. No assurance can
be given that the Company will have the resourcesfer these products or services, or that therrff) of these products or services by
others will not have a material adverse effectten@ompany. Moreover, as the mobile communicatiothgstry matures, the Company
anticipates that existing and emerging mobile cominations technologies will increasingly competéwiiaditional LEC services.

Mobile Communications Operations

General. According to published sources, the Compathe 15th largest operator of cellular telepheypstems in the United States, based on
the population of its majority-owned and operateathats. After giving effect to the Company's aciiois of Celutel in February 1994, the
Company currently operates and has majority inteliescellular systems serving 18 MSAs and 13 RS#sch collectively represent 5.5
million pops, and has minority interests in ninkestMSAs and 19 other RSAs, which collectively esgent 1.6 million pops. The Company's
business strategy for its cellular operations isdoure operating control of service areas thageographically clustered. Clustered cellular
systems aid the Company's marketing effort andigeovarious operating and service advantages. gfténg effect to the Celutel

acquisition, 51% of the Company's pops in markpeyated by the Company are in a single, contigatuster of eight MSAs and six RSAs

in Michigan, and another 19% are in a cluster of f/dSAs and seven RSAs in northern and centraldiana, southern Arkansas and eastern
Texas. The Company also provides paging servicesnjunction with the operation of its Louisianalavlichigan cellular systems.

Revenues and Operating Income. The following tpbbeides a breakdown of revenues and operatingriedor the Company's mobile
communications operations in 1991, 1992 and 1993:

Ye ar Ended December 31,
1991 1992 1993
(In millions)
Revenues:
Cellular access fees,
toll revenues and
equipment sales $ 338 $ 488 $ 68.2
Cellular roaming 7.7 8.9 12.3
Paging services 5.2 4.4 4.2
Total Revenues $ 46.7 $ 621 $ 847

Operating income (loss) $ (5.0 $ 6.0 $ 99




Certain Considerations Relating to Mobile Commutidges Operations. The FCC and various state puiltility commissions that have
jurisdiction over the Company's cellular operatiosgulate the licensing, construction, operatiatericonnection arrangements, sale
acquisition of the Company's cellular telephondesys. Certain state public utility commissions aksgulate certain aspects of pricing by
cellular operators, although the effect of thegpileions on the Company has thus far not beerifisignt. Changes in the regulation of
cellular operators (such as increased price reigulély state authorities or a decision by the FEGrant additional licenses in each cellular
market) could have a material adverse effect orCibrapany.

The Company faces significant competition fromaltger cellular licensee in each of its marketsyfresale carriers within such markets and
from other communications technologies that novgtexncluding specialized mobile radio systems @hitthe Company believes are
operating in a majority of its markets) and pagsegvices, and may in the future face competitiomfiother telecommunications technolog
that may be developed or perfected. Several rde@@tinitiatives have resulted in the allocatioradflitional frequency spectrum or the
issuance of experimental licenses for mobile comations technologies that will or may be competitivith cellular communications,
including personal communication services (for vahite FCC intends to begin auctioning certain djpegdicenses in 1994) and mobile
satellite services. In addition, the FCC has autledrcertain specialized mobile radio service lgg@s to configure their systems so as to
operate in a manner similar to cellular systemd,@rtain of these licensees recently announcedititention to create a nationwide mobile
communications system to compete with cellulareayst These initiatives as well as other continaind rapid technological advances in the
communications field, coupled with legislative aedulatory uncertainty, make it impossible to pcetlie extent of future competition with
cellular systems.

The cellular industry has a relatively limited ogiimg history, and there continues to be uncestaigarding its future. Among other factors,
there is uncertainty regarding (i) the continueogh in the number of customers, (ii) the usageng of cellular services, particularly
market penetration increases and lower-usage cessosubscribe for service, (iii) the number of oostrs who will terminate service each
month, and (iv) the impact of changes in technologgulation and competition.

Cellular interests are frequently analyzed by neing the number of pops controlled by a cellulasvider. The population of a particular
cellular market, however, does not necessarily batirect relationship to the number of subscrilmerthe revenues that may be realized from
the operation of the related cellular system. Tttare value and cash flow of the Company's cellutrests will depend on, among other
things, the success of its cellular operations.

Acquisition Strategy

The Company's general strategy has been to proweesified telecommunications services and toeahigrowth largely through the
acquisition of attractive telecommunications conieanThe Company is continually evaluating the fiisty of acquiring additional
telephone access lines and cellular interestso@tth the Company's primary focus will be on acqgitielephone and cellular interests that
are proximate to its properties or that serve aotner base large enough for the Company to opeffitéently, other communications
interests may also be acquired.

Recent Acquisitions

In February 1994, Century acquired Celutel in exgeafor approximately $51.4 million cash and appr@tely 1.9 million shares of
Century's common stock. In connection with the @&itian, Century prepaid approximately $41.7 mitliof Celutel's debt. The acquisition
was accounted for as a purchase, resulting inaease in goodwill of approximately $138 milliorelGtel provides cellular service in three
Mississippi MSAs (Jackson, Pascagoula and Biloxifiggut) and two Texas MSAs (Brownsville-HarlingendaMcAllen-Edenburg-Mission).
With this transaction, the Company acquired 1.lionilpops and approximately 28,000 cellular sultsrs.

In March 1994, Century acquired Kingsley Teleph@uenpany ("Kingsley") in exchange for Century comnamrl preferred stock valued at
$4.25 million. Kingsley operates approximately Z)4@cess lines in northern Michigan and holds aonitininterest in two northern Michigz
RSAs (representing approximately 33,000 pops)ahatcurrently operated by Century.

USE OF PROCEEDS

Unless otherwise indicated in any Prospectus Supgié, the net proceeds from Century's sale of $&@bt Securities will be used for
general corporate purposes, including the finanoimgcquisitions and capital expenditures and dfi@ancing of outstanding indebtedness.
Any specific allocation of the net proceeds frora sale of a particular Series will be determinetthattime of the offering thereof and will be
described in the Prospectus Supplement relatitigatioSeries.

Century expects that it will from time to time egan additional private or public financings asrked conditions warrant and as the need
arises.

CAPITALIZATION

The following table sets forth the capitalizatidittee Company at December 31, 1992 and 1



December 31,

1992 1993

(In thousands)

Short-term debt:
Current maturities of long-term debt $ 9,709 $ 14,233

Notes payable to banks 32,415 69,200
Total short-term debt 42,124 83,433
Long-term debt, excluding current maturities:
Century 229,615 272,115
Subsidiaries 162,329 188,818
Total long-term debt, excluding current maturi ties 391,944 460,933
Stockholders' equity:
Common Stock, $1.00 par value,
100,000,000 shares authorized,
48,896,876 and 51,294,705 shares
issued and outstanding 48,897 51,295
Paid-in capital 191,522 262,294
Retained earnings 155,676 208,945
Employee Stock Ownership Plan commitment (11,100) (9,220)
Preferred Stock - non-redeemable 454 454
Total stockholders' equity 385,449 513,768
Total capitalization $ 819,517  $1,058,134

RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth the Company's coidsidéd ratio of earnings to fixed charges for thaquls shown.

Year Ended December 31,

1989 1990 1991 1992 1993

Ratio of earnings to fixed
charges 2.39 2.98 3.48 4.32 4.33

For purposes of computing these ratios, (i) easoansist of income before income taxes and fixedges with adjustments primarily for
earnings of unconsolidated subsidiaries and (gdicharges consist of interest expense (includingrtized debt issuance costs) and
preferred stock dividends of subsidiaries.

SELECTED FINANCIAL DATA
(In thousands, except per share data)

The following selected consolidated financial data and as of the end of, each of the years iditleeyear period ended December 31, 1993,
are derived from the consolidated financial statesmef Century and its subsidiaries, which finahstatements have been audited by KPMG
Peat Marwick, independent certified public accontgaThe consolidated financial statements as ceBéer 31, 1993 and 1992, and for ¢

of the years in the three-year period ended Dece3thel 993, and the report thereon, are incorpdriageein by reference. The information
set forth below is not necessarily indicative af tesults of future operations and should be neadnjunction with the consolidated financial
statements and notes thereto incorporated hereiafegence.

Year Ended December 31,

1989 1990 1991 1992 1993

Income Statement Data:

Revenues:

Telephone $ 190,538 $ 2 15,771 $ 235,796 $ 297,510 $ 348,485

Mobile Communications:

Cellular 21,481 29,070 41,515 57,683 80,513

Paging 3,371 5,524 5,216 4,409 4,199

Total revenues 215,390 2 50,365 282,527 359,602 433,197

Expenses:

Cost of sales and

operating expenses 127,022 1 42,169 155,200 187,076 231,855

Depreciation and



amortization 41,185 47,095 52,240 62,898 76,534

Total expenses 168,207 1 89,264 207,440 249,974 308,389

Operating income 47,183 61,101 75,087 109,628 124,808

Other income (expense):
Interest expense (22,417) ( 24,132)  (22,504) (27,166) (30,149)
Earnings (loss) from
unconsolidated cellular

partnerships 117 (68) 697 1,692 6,626

Gain on sale of assets -- 4,094 -- 3,985 1,661
Other income, net 8,021 7,499 4,209 4,433 3,310
Total other income (expense) (14,279) ( 12,607)  (17,598) (17,056) (18,552)

Income before income taxes
and cumulative effect of
changes in accounting
principles 32,904 48,494 57,489 92,572 106,256

Income taxes 10,740 17,396 20,070 32,599 37,252

Income before cumulative
effect of changes in
account principles 22,164 31,098 37,419 59,973 69,004

Cummulative effect of
changes in accounting

principles -- -- -- (15,668) --

Net Income $ 22,164 $ 31,098 $ 37,419 $ 44,305 $ 69,004

Primary earnings per share:
Income before cumulative
effect of changes in

accounting principles $ 49 % 66 $ 79 $ 123 $ 135

Cumulative effect of changes

in accounting principles - - - (:32) -
Primary earnings pershare $ .49 $ 66 $ .79 $ 91 $ 135

Fully diluted earnings per
share:
Income before cumulative
effect of changes in

accounting principles $ 49 % 66 $ 79 $ 122 $ 132
Cumulative effect of changes

in accounting principles -- -- -- (.31) -
Fully diluted earnings per

share $ 49 % 66 $ .79 % 91 ¢ 132
Dividends per common share $ .272 $ 280 $ .287 .293 .310

December 31,

1989 1990 1991 1992 1993

Balance Sheet Data:
Net property, plant and

equipment $ 474,158 $ 4 90,957 $ 534,998 $ 675,878 $ 827,776
Excess cost of net assets

acquired, net 109,197 1 10,013 114,258 217,688 297,158
Total assets 691,569 7 06,411 764,539 1,040,487 1,319,390
Short-term debt 28,873 37,500 28,110 42,124 83,433
Long-term debt, excluding

current maturities 257,708 2 30,715 254,753 391,944 460,933
Stockholder' equity 256,530 2 80,915 319,977 385,449 513,768

DESCRIPTION OF SENIOR DEBT SECURITIES

Set forth below are certain general terms and pirons of the Senior Debt Securities, which maysseed from time to time in one or more
Series. The particular terms of each Series willid&scribed in a Prospectus Supplement relatingtiieAccordingly, for a description of the
terms of any particular Series, reference must &éento both the description set forth below andRrespectus Supplement relating thereto.

The Senior Debt Securities will be issued undelndenture, dated as of March 31, 1994 (the "Inderfjubetween Century and Fil



American Bank & Trust of Louisiana, Monroe, Louiséa as Trustee (the "Trustee"). The particular seofreach Series will be set forth in a
resolution of the Executive Committee of CentuBdgrd of Directors specifically authorizing suctriSe (a "Board Resolution") or in one or
more supplemental indentures. The following sumnags not purport to be complete and is subjeali irespects to the provisions of, ani
qualified in its entirety by express referencethe, Indenture and the form of Board Resolution,chtare filed as exhibits to the Registration
Statement. Unless otherwise indicated, each referialicized in parentheses below applies to segtumbers in the Indenture and each
capitalized term not otherwise defined herein hasteaning ascribed to it in the Indenture.

General

The Senior Debt Securities will be general unsetoidigations of Century and will rank prior to alibordinated indebtedness of Century
and pari passu with all other unsecured indebtedoe€entury. For further information on Centuigébt, see "Capitalization.” Century is a
holding company and derives substantially all sfiricome and operating cash flow from its subsiei§arAs a result, Century relies upon its
subsidiaries to generate the funds necessary toita@bligations, including the payment of pringiand interest on any Senior Debt
Securities to be issued hereunder. Certain ofdbsidiaries' loan agreements contain various ogstns on the transfer of funds to Century,
including certain provisions that restrict the amioof dividends that may be paid to Century. At Bmber 31, 1993, the amount of retained
earnings of Century's subsidiaries not subjecivimend restrictions was $286,340,000. MoreoventG®/'s rights to receive assets of any
subsidiary upon its liquidation or reorganizatiamd the ability of holders of Senior Debt Secusitie benefit indirectly therefrom) are subj
to the prior claims of creditors of that subsidiary

Except to the extent otherwise provided below aang Prospectus Supplement, neither the Indenturéhe Senior Debt Securities being
offered thereby (i) limit the amount of securediosecured indebtedness that may be issued or @éachyr Century or any of its subsidiaries,
(ii) restrict the payment of dividends by Centuntlee sale or transfer of Century's assets ord@itain provisions that would afford holders
of Senior Debt Securities protection in the evdrd ohange in control, highly leveraged transagtienapitalization or similar transaction
involving Century, any of which could adverselyeadf the holders of Senior Debt Securities.

The Prospectus Supplement relating to any partiGgsies being offered thereby will set forth aatiggion of such Series, including (i) the
titte and aggregate principal amount of such Sg(ig<entury's net proceeds from the sale ther@idf the price or prices at which such
Series will be issued; (iv) the date or dates ofumity; (v) the rate or rates per annum, if anywaich such Series will bear interest or the
method of determining such rate or rates; (vi)date or dates from which any such interest wilrae@nd the date or dates at which any :
interest will be payable; (vii) the terms for redaion or early payment, if any, including any matea or optional sinking fund or similar
provisions; (viii) any special United States fedémaome tax considerations applicable to sucheSe(ix) any special provisions relating to
the defeasance of such Series or (x) any otheiadmensiderations or specific provisions applieatn such Series. Reference is also made to
such Prospectus Supplement for information reggrdity additional covenants that may relate to Seafes.

The Senior Debt Securities may bear interest ateal for floating rate. Senior Debt Securities baguno interest or interest at a rate that at the
time of issuance is below the prevailing market ragly be sold at a discount below their stateccp@ amount.

None of the Senior Debt Securities will entitle ttidder thereof to convert or exchange the Senast[3ecurities for or into any ott
security of Century.

The Indenture is, and the Senior Debt Securitidisb®j governed by Louisiana law. The Indentursubject to and governed by the Trust
Indenture Act of 1939, as amended.

Denominations, Registration and Transfer

Unless otherwise provided in any Board Resolutioth described in the related Prospectus Suppleniengenior Debt Securities will be
issued only in fully registered form and in denoations of $1,000 and any multiples thereof (SecBd@8). The Trustee will act as the
registrar of each Series (Section 2.05). No semfiz@ge will be made for any registration of trangfr exchange of Senior Debt Securities, or
issue of new Senior Debt Securities in the eveut pértial redemption of any Series, but Century generally require payment of a sum
sufficient to cover any tax or other governmentedrge payable in connection therewith (Section)2.Dbe Trustee may appoint an
authenticating agent for any Series to act on tlust€e's behalf in connection with authenticatiegi®r Debt Securities of such Series issued
upon the exchange, transfer or partial redemptierebf (Section 2.10). The Trustee may at any tiseind the designation of any such ay
(Section 2.10).

In the event of a partial redemption of any Sei@mtury shall not be required (i) to issue, regighe transfer of or exchange Senior Debt
Securities of such Series during a period begintdays before any selection of Senior Debt Seesrf that Series to be redeemed and
ending at the close of business on the day of ngadf the relevant redemption notice or (i) toistégr the transfer of or exchange any Senior
Debt Securities of any Series, or portions therealfed for redemption (Section 2.05).

Payment and Paying Agents

Unless otherwise indicated in any Prospectus Supgi¢, payment of principal of (and premium, if aayd interest on Senior Debt Securi
of any Series will be made in U.S. dollars at thagipal office of Century's Paying Agent or, attbption of Century, by check in U.S. doll
mailed or delivered to the person in whose namhb Sanior Debt Security is registered. Unless otisnindicated in any Prospect



Supplement, payment of any installment of inteogsany Series will be made to the person in whaseensuch Senior Debt Security is
registered at the close of business on the recelastablished under the terms of such Serigbdgrayment of interest (Section 2.03).

Unless otherwise indicated in any Prospectus Supgié, the Trustee will act as Century's sole Pajiggnt and the principal office of the
Trustee, 1500 North 18th Street, Monroe, Louisiavikbe designated as such agent's office for psgg of payments with respect to Senior
Debt Securities. Any other Paying Agents initiallysignated by Century with respect to any Seriddeinamed in the related Prospectus
Supplement. Century may at any time designate iadditPaying Agents or rescind the designationngf Baying Agents or approve a change
in the office through which any Paying Agent aets;ept that Century will be required to maintaiRaying Agent in the Borough of
Manhattan, City and State of New York, or Monroeuisiana. (Sections 4.02 and 4.03).

Any money set aside by Century for the paymentriofcipal of (and premium, if any) or interest oryaéenior Debt Securities that remains
unclaimed two years after such payment has becarmad payable will be repaid to Century on Mayd@lbwing the expiration of such
two-year period and the holder of such Senior [Bduurity may thereafter look only to Century foypent thereof (Section 11.05).

Redemption and Sinking Fund Provisions

Each Series may be redeemed, in whole or in ppot) mot less than 30 days' and not more than 6§ datice at the redemption prices and
subject to the terms and conditions (including ¢hasating to any sinking fund established withpees to such Series) that will be set forth in
a Board Resolution or supplemental indenture anidlérProspectus Supplement relating to such S@mstions 3.01 and 3.02). If less thar
of the Senior Debt Securities of the Series ateetoedeemed, the Trustee shall select the Senlar S urities of such Series, or portions
thereof, to be redeemed pro rata, by lot or bya@hgr method the Trustee shall deem fair and redder{Section 2.03).

Replacement of Securities

Any Senior Debt Security that becomes mutilatedirdged, lost or stolen will be replaced by Centatryhe expense of the holder upon
delivery to the Trustee of the Senior Debt Secwitgvidence of the destruction, loss or thefteébésatisfactory to Century and the Trustee.
An indemnity satisfactory to the Trustee and Centaoay be required before a replacement securitybeiissued (Section 2.07).

Events of Default and Notice Thereof

Unless otherwise specified in any Prospectus Supgaié the terms and conditions set forth undertteading will govern defaults under the
Indenture.

The Indenture provides that the following describgdnts constitute Events of Default with respeadch Series: (a) failure for 30 Business
Days to pay interest on the Senior Debt Securitiehat Series when due; (b) failure to pay priatipf (or premium, if any, on) the Senior
Debt Securities of that Series when due, whetheratirity, upon redemption, by declaration or otfise, or to make any sinking or
analogous fund payment with respect to that Senésss caused solely by a wire transfer malfunaiosimilar problem outside Century's
control; (c) failure to observe or perform any athevenant of that Series in the Indenture for &@sdafter written notice with respect thereto
or (d) certain events relating to bankruptcy, imeaky or reorganization (Section 6.01).

If an Event of Default shall occur and be contigu{the default not having been cured or waivedhwéspect to any Series and if it is known
to the Trustee, the Trustee is required to madlaoh holder of such Series a notice of the EveBedéult within 90 days of such default
(Section 6.07).

Upon an Event of Default, the Trustee or the hdadgmot less than 25% in aggregate outstandingipdl amount of any Series, by notice in
writing to the Company (and to the Trustee if gilnsuch holders), may declare the principal oSalhior Debt Securities of that Series due
and payable immediately, but the holders of a nitgjor aggregate outstanding principal amount afts8eries may rescind such declaration
and waive the default if the default has been caratla sum sufficient to pay all matured installteed interest and principal (and premium,
if any) has been deposited with the Trustee bedfayejudgment or decree for such payment has be@imel or entered (Section 6.01).

Holders of Senior Debt Securities may not enfoheelhdenture except as provided therein. Subjetttegrovisions of the Indenture relating
to the duties of the Trustee, if an Event of Defagturs and is continuing the Trustee will be urrdeobligation to exercise any of the rights
or powers under the Indenture at the request ectiim of any holders of the affected Series, wihe holders shall have offered the Trustee
indemnity reasonably satisfactory to it. Subjedht® indemnification provisions and certain limipas contained in the Indenture, the holders
of a majority in aggregate principal amount of 8enior Debt Securities of such Series then outstgnalill have the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the Trustee or exercisingtarst or power conferred on the
Trustee. The holders of a majority in aggregateqgypal amount of the then outstanding Senior Delougties of any Series affected by a
default may, in certain cases, waive such defawléet a default in payment of principal of, or gmgmium, if any, or interest on, the Senior
Debt Securities of that Series or a call for redéompof the Senior Debt Securities of that Sergactions 6.04 and 6.06).

Century will be required to furnish to the Trustamually a statement as to the performance bydedhin of its obligations under the
Indenture and as to any default in such performg8eetion 5.03).

Discharge and Defeasanc



The Indenture provides that Century may dischangdridenture with respect to any Series, subjecettin exceptions, if at any time (i)
Century delivers to the Trustee for cancellatidroatstanding Senior Debt Securities of such Sqriesiously authenticated and for whose
payment money or U.S. Government Obligations haenleposited in trust by Century or (ii) all catsting Senior Debt Securities of such
Series not previously delivered to the Trusteectorcellation by Century shall have become due aydlge or are to become due and pay
or called for redemption within one year and Cenhas deposited or caused to be deposited witfirilstee the entire amount in moneys or
U.S. Government Obligations sufficient, withoutmegstment, to pay at maturity or upon redemptiahswtstanding Senior Debt Securities,
including principal (and premium, if any) and irgst due or to become due to such date of maturitgdemption, and if Century shall also
pay or cause to be paid all other sums payabletheer with respect to such Series (Section 11.01).

Additionally, the Indenture provides that Centurgyndischarge all of its obligations under the Irndemwith respect to any Series, subject to
certain exceptions, if at any time all outstandBemior Debt Securities of such Series not prevjodslivered to the Trustee for cancellation
by Century or which have not become due and paysbtiescribed above shall have been paid by Cebyudgpositing irrevocably with the
Trustee moneys or U.S. Government Obligations Gefit to pay at maturity or upon redemption suctstamding Senior Debt Securities,
including principal (and premium, if any) and irgst due or to become due to such date of maturitydemption, and if Century shall also
pay or cause to be paid all other sums payabletheer with respect to such Series (Section 11.02).

Merger and Consolidation

Nothing in the Indenture or any of the Senior D&bturities prevents Century from consolidating ergmg with or into, or selling ¢
otherwise disposing of all or substantially alltsfassets to, another corporation, subject to @gstagreement (i) to obtain in connection
therewith a supplemental indenture pursuant to fwttie surviving entity or transferee agrees tomssGentury's obligations under all
outstanding Senior Debt Securities, including the dnd punctual payment of the principal of (arehpum, if any, on) and interest on such
outstanding Senior Debt Securities, and

(i) that such surviving entity or transferee ig@nized under the laws of the United States, aatg shereof or the District of Columbia
(Section 10.01).

Modification of Indenture

The Indenture contains provisions permitting Centwhen authorized by a Board Resolution, and thustEe, with the consent of the holders
of not less than a majority in aggregate princgpabunt of the Senior Debt Securities of any Sexridke time outstanding and affected by
such modification, to modify the Indenture or ampglemental indenture affecting that Series orifjets of the holders thereof. However,
such modification shall (i) extend the fixed matyiof any Senior Debt Securities of any Seriesycedhe principal amount thereof, reduce
the rate or extend the time of payment of intettesteon or reduce any premium payable upon themptien thereof, without the consent of
the holder of each Senior Debt Security so affeatedii) reduce the aforesaid percentage of Sebalt Securities, the holders of which are
required to consent to any such supplemental indentvithout the consent of the holder of each &elbebt Security then outstanding and
affected thereby (Section 9.02).

Century and the Trustee may execute, without tmseat of any holder of Senior Debt Securities, supyplemental indenture for certain ot
usual purposes such as (i) creating a new Setilesyidencing the assumption by any successoraiot@y of Century's obligations under the
Indenture; (iii) adding covenants to the Indentiarethe protection of the holders of Senior Debt8éies; (iv) curing any ambiguity or
inconsistency in the Indenture; and (v) changinglimninating any provisions of the Indenture praddhat there is no outstanding Senior
Debt Security of any Series created prior to su@nge which would benefit therefrom (Sections 290Q1 and 10.01).

Limitations on Liens

The Indenture provides that Century will not, whiley of the Senior Debt Securities remain outstamdireate or suffer to exist any
mortgage, lien, pledge, security interest or oremumbrance (individually, a "Lien" and collectiyglLiens") upon Century's property,
whether now owned or hereafter acquired, unlesisall secure the Senior Debt Securities then cudstg by such Lien equally and ratably
with all obligations and indebtedness thereby satgp long as such obligations and indebtednesasimesn secured. Notwithstanding the
foregoing, the Indenture will not restrict Centdirgm creating or suffering to exist:

(i) Liens upon property hereafter acquired by Cgntr Liens on such property at the time of theuwasitjon thereof, or conditional sales
agreements or title retention agreements with @dpeany such property;

(i) Liens on the stock of a corporation which, wtgich Liens arise, concurrently becomes a sulbgidfaCentury, or Liens on all or
substantially all of the assets of a corporatiasirag in connection with Century's purchase thereof

(iii) Liens for taxes and similar levies; depogiissecure performance or obligations under cedpétified circumstances and laws;
mechanics' Liens and similar Liens arising in théirmary course of business; Liens created by arltiag from legal proceedings being
contested in good faith; certain specified zoniegtrictions and other restrictions on the use aff peoperty; interests of lessors in property
subject to any capitalized lease; and certain atimitar Liens generally arising in the ordinaryucge of business;

(iv) Liens existing on the date of the Indentt



(v) Liens upon Century's property arising in cortimtwith the merger or consolidation of affiliatesCentury with or into Century; and
(vi) Liens that replace, extend or renew any Ligreowvise permitted under the Indenture (Sectio@S 4nd 4.06).

The restriction in the Indenture described aboveldaot afford the holders of the Senior Debt Siiesr protection in the event of a highly
leveraged transaction in which unsecured indebtssinas incurred or in which the Liens arising inrection therewith were freely
permitted under the Indenture, nor would it affprdtection in the event of one or more highly leggd transactions in which secured
indebtedness was incurred by Century's subsidiafiesever, in the event of one or more highly lexgad transactions in which secured
indebtedness was incurred by Century, these pomasivould require the Senior Debt Securities tedmured equally and ratably with such
indebtedness, subject to the exceptions describedea

Concerning the Trustee

The Trustee, prior to the occurrence of an Evelefhult, undertakes to perform only such dutiearasspecifically set forth in the Indenture
and, after the occurrence of an Event of Defabllexercise the same degree of care as a prpdesan would exercise in the conduct of
such person's own affairs (Section 7.01). Subgestth provision, the Trustee is under no obligatmexercise any of the rights or powers
vested in it by the Indenture at the request, oodelirection of any holders of Senior Debt Sedesitunless offered reasonable security or
indemnity by such holders against the costs, exgseasnd liabilities which might be incurred ther¢Bgction 7.02). The Trustee is not
required to expend or risk its own funds or incergonal financial liability in the performance tf duties if the Trustee reasonably believes
that repayment of such funds or liability or adeguademnity is not reasonably assured to it (8acti.01). Century shall pay the Trustee
reasonable compensation and reimburse it for alloeable expenses incurred in accordance witmtlenture (Section 7.06).

The Trustee may resign with respect to one or rBerées and a successor Trustee may be appoinaet with respect to such Series (Sec
7.10).

The Trustee also serves as trustee for certairenfuty's employee benefit plans and provides rémwgleredit and other traditional banking
services to Century. The following officers andediors of Century are members of the board of ttire®f the Trustee: Clarke M. Williams,
Chairman of the Board, Glen

F. Post, Ill, President, Chief Executive Officedavice Chairman of the Board, and William R. BolB#ector.

PLAN OF DISTRIBUTION

Century may sell Senior Debt Securities (i) througlderwriters or dealers, (ii) directly to one awma purchasers, (iii) through agents, or (iv)
through a combination of any such methods of Sdie.applicable Prospectus Supplement will set fimghterms of the offering of the Senior
Debt Securities offered thereby, including theidhipublic offering price, the name or names of anglerwriters, dealers or agents, any
underwriting discounts and other items constitutingerwriters' compensation from Century, any agj@ammissions and any discounts,
concessions or commissions allowed or reallowqohdd by any underwriters to other dealers. Onlyamnditers so named in the Prospectus
Supplement shall be deemed to be underwritersnnexdion with the Senior Debt Securities offerest¢fy.

Underwriters may offer and sell any Series at adiprice or prices, which may be changed, or friome to time at market prices prevailing at
the time of sale, at prices related to such prangiharket prices or at negotiated prices. Cendilsg may directly offer and sell any Series in
exchange for, among other things, one or moresajutstanding issues of debt or convertible debiriges. Century also may from time to
time authorize agents acting on a best effortssttassolicit or receive offers to purchase any&seupon the terms and conditions set forth in
the related Prospectus Supplement. In connectitintihve sale of any Series, underwriters or ageiatg Ime deemed to have received
compensation from Century in the form of undenmgtdiscounts or commissions and may also receir@assions from purchasers of such
Series for whom they may act as agents. Undensntery sell any Series to or through dealers, aok daalers may receive compensation in
the form of discounts, concessions or commissioors the underwriters or commissions from the pusehsfor whom they may act as agent,
or both.

Underwriters, dealers and agents may be entitiedemuagreements entered into with Century, to imdcation against and contributions
toward certain civil liabilities, including liabties under the Securities Act. Century may agreeitaburse underwriters or agents for certain
expenses incurred in connection with the distridoutf any Series. Certain of the underwriters, @sabr agents and their respective assoc
may be customers of, engage in transactions writth perform services for, Century in the ordinaryrse of business. The obligations of the
underwriters to purchase the Senior Debt Secuufi¢ise Series offered will be subject to certadnditions precedent, and, unless otherwise
indicated in the related Prospectus Supplemenyniderwriters will be obligated to purchase allls&enior Debt Securities if any such
securities are purchased.

If so indicated in the applicable Prospectus Suppla, Century will authorize agents, underwritersjealers to solicit offers by certain
institutional investors to purchase Senior Debtusiges providing for payment and delivery on aufiet date specified in the Prospectus
Supplement. There may be limitations on the mininaumount which may be purchased by any such inistitak investor or on the portion of
the aggregate principal amount of the particulaieSeof Senior Debt Securities that may be soldypamt to such arrangements. Institutional
investors to which such offers may be made, wheinagized, include commercial and savings banksjrarsce companies, pension funds,
investment companies, educational and charitaskgutions, and such other institutions as maypmaed by Century. The obligations of
any such purchasers pursuant to such delayed delivel payment arrangements will not be subjeentoconditions except (i) the purchase
by an institution of the particular Senior Debt @dties shall not at the time of delivery be prated under the laws of any jurisdiction in t



United States to which such institution is subgaud (ii) if the particular Senior Debt Securitiee &eing sold to underwriters, Century shall
have sold to such underwriters the total princgrabunt of such Senior Debt Securities less thecipéh amount thereof covered by such
delayed payment and delivery arrangements. Undemsnvill not have any responsibility in respecttod validity of such arrangements or
the performance of Century or such institutionakstors thereunder.

The Senior Debt Securities of each Series, whehifisued, will not have an established tradingketa’Any underwriters or agents to or
through whom Senior Debt Securities are sold byt@grior public offering and sale may make a maiketuch Senior Debt Securities, but
such Underwriters or agents will not be obligatedd so and may discontinue any market making yatiare without notice. If the Senior
Debt Securities are traded after their initial asce, they may trade at a discount from theirahgublic offering price, depending upon
prevailing interest rates, the market for similacuwities, the Company's performance and otheofscThere can be no assurance that an
active public market for the Senior Debt Securitiélé develop or be maintained.

LEGAL MATTERS

The validity of the Senior Debt Securities beinfeofd hereby will be passed upon for Century byedpkValker, Waechter, Poitevent, Car
& Denegre, L.L.P., New Orleans, Louisiana. Certagal matters relating to offerings of Senior D8bturities will be passed upon on behalf
of the applicable underwriters, dealers or agentsdunsel named in the applicable Prospectus Suygple

EXPERTS

The consolidated financial statements and relateh€ial statement schedules of Century as of Deee®l, 1993 and 1992, and for each of
the years in the three-year period ended Decenthekd®3 incorporated by reference herein have breemporated by reference in reliance
upon the report, also incorporated by referenceihgof KPMG Peat Marwick, independent certifiedlitiaccountants, and upon the
authority of said firm as experts in accounting anditing. The report of KPMG Peat Marwick coverthg consolidated financial statements
and related financial statement schedules refethdages in methods of accounting for income taxelspostretirement benefits other than
pensions in 1992.

The consolidated balance sheets of Celutel as df 2@, 1993 and 1992, and the related consolidatatétments of operations, changes in
shareholders' deficit and cash flows for each efythars in the three-year period ended April 30318ave been incorporated by reference
herein in reliance on the report of Coopers & Lythandependent certified public accountants, gieerthe authority of such firm as experts
in accounting and auditin
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio
The estimated fees and expenses payable by Centaoynection with the offering described in thegR&ration Statement are as follows:

Commission registration fee $137,931
Printing and engraving expenses  $ 5,000
Legal fees and expenses $ 40,000
Accounting fees and expenses $ 45,000
Blue Sky fees and expenses

(including legal fees) $ 6,500
Fees and expenses of Trustee
(including legal fees) $ 15,000
Rating agency fees $240,000
Miscellaneous $ 5,000

Total $494,431

Item 15. Indemnification of Directors and Officers.

Section 83 of the Louisiana Business Corporation peovides in part that a corporation may indemaaifyy director, officer, employee or
agent of the corporation against expenses (incjuditorneys' fees), judgments, fines and amourtsipaettlement actually and reasonably
incurred by him in connection with any action, suifproceeding to which he is or was a party dhtisatened to be made a party (including
any action by or in the right of the corporatioihduch action arises out of his acts on behalhefdorporation and he acted in good faith not
opposed to the best interests of the corporatioth, &ith respect to any criminal action or procegdihad no reasonable cause to believe his
conduct was unlawful.

The indemnification provisions of the Louisiana Bess Corporation Law are not exclusive; howevercorporation may indemnify any
person for willful or intentional misconduct. A garation has the power to obtain and maintain iysce, or to create a form of s@suranct
on behalf of any person who is or was acting ferabrporation, regardless of whether the corpandimms the legal authority to indemnify the
insured person against such liability.

Article 1, Section 9 of Century's by-laws (the diem- nification By-law") provides for mandatory ernification for directors and officers or
former directors and officers of Century to thddst extent permitted by Louisiana law.

Century's Articles of Incorporation authorize iteioter into contracts with directors and officemsviding for indemnification to the fullest
extent permitted by law. Century has entered inttiemnification contracts providing contracting dtars or officers the procedural and
substantive rights to indemnification currently &eth in the Indemnification By-law (“"Indemnifidganh Contracts"). The right to
indemnification provided by each Indemnificationr@@act applies to all covered claims, whether stlalms arose before or after the
effective date of the contract.

Century maintains an insurance policy coveringliditality of its directors and officers for actiomaken in their official capacity. The
Indemnification Contracts provide that, to the ext@surance is reasonably available, Century mdintain comparable insurance coverage
for each contracting party as long as he serves adficer or director and thereafter for so losgha is subject to possible personal liability
for actions taken in such capacities. The Indemaiifbn Contracts also provide that if Century deesmaintain comparable insurance, it will
hold harmless and indemnify a contracting partsheofull extent of the coverage that would otheeaisive been provided for thereunder.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of Century pursuant to the foregoing provisionsothrerwise, Century has been advised that in tidapof the Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Securities Act of 1938iantherefore, unenforceable.

Iltem 16. Exhibits.

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

Item 17. Undertakings.
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a g-effective amendment to this registration staterr



(i) To include any prospectus required by sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of this registm statement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanie iinformation set forth in this
registration statement;

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

Provided, however, that paragraphs (a)(1)(i) and

(@)(1)(ii) do not apply if the information requiréal be included in a post-effective amendment lmgéhparagraphs is contained in periodic
reports filed by the registrant pursuant to Secti8ror Section 15(d) of the Securities Exchangedkdt934 that are incorporated by reference
in this registration statement.

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

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

(b) The undersigned registrant hereby undertalats fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
Century's annual report pursuant to Section 13(&eation 15(d) of the Securities Exchange Act384lthat is incorporated by reference in
the registration statement shall be deemed torimneregistration statement relating to the seagritiffered therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pereditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kmbnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer, or controlling person of the registrantie successful defense of any action, suit, ocg@ding) is asserted by such director, officer,
or controlling person in connection with the setiesi being registered, the registrant will, unlesthe opinion of its counsel the matter has
been settled by controlling precedent, submit ¢coart of appropriate jurisdiction the question wiegtsuch indemnification by it is against
public policy as expressed in the Act and will lnwerned by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakéketan application for the purposes of determirihe eligibility of the Trustee to act unc
subsection (a) of Section 310 of the Trust Indemfct in accordance with the rules and regulatimescribed by the Commission under
Section 305(b)(2) of such Act.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Ragjish Statement to be signed on its behalf
by the undersigned, thereunto duly authorizedhénQity of Monroe, State of Louisiana, on March 3894.

CENTURY TELEPHONE ENTERPRISES, INC.

By: /sl Clarke M WIIlians

Clarke M WIlians
Chai rman of the Board of Directors

POWER OF ATTORNEY

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

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.
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/sl Clarke M WIIlians Chai rman of the Board March 30, 1994
of Directors

Clarke M WIlians

/sl den F. Post, III Presi dent, Chief March 30, 1994
Executive Oficer and
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Board of Directors
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R. Stewart Ewing, Jr. (Principal Financial Officer)

/sl Murray H Geer Controller March 30, 1994
(Principal Accounting O ficer)

Murray H G eer

/'s/ W Bruce Hanks Pr esi dent - Tel econmuni cati ons March 30, 1994
Services and Director

W Bruce Hanks

/sl Harvey P. Perry Senior Vice President, March 30, 1994
General Counsel and Director

Harvey P. Perry

/sl JimD. Reppond Presi dent - Tel ephone Group March 30, 1994
and Director

Jim D. Reppond

/sl Wlliam R Boles, Jr. Di rector March 30, 1994

WIlliam R Boles, Jr.

/'s/ Ernest Butler, Jr. Di rector March 30, 1994

Ernest Butler, Jr.

/sl Calvin Czeschin Di rector March 30, 1994

Cal vin Czeschin

/sl Janes B. Gardner Di rector March 30, 1994

James B. Gardner

/sl R L. Hargrove, Jr. Di rector March 30, 1994

R L. Hargrove, Jr.

/'s/ Johnny Hebert Di rector March 30, 1994

Johnny Hebert

/sl F. Earl Hogan Di rector March 30, 1994

F. Earl Hogan

/'s/ Tom S. Lovett Di rector March 30, 1994

Tom S. Lovett

/sl C. G Melville Di rector March 30, 1994

C G Mlville



EXHIBIT INDEX

Exhibit No. Exhibit

1 Form of Underwriting Agreement.
4.1 Form of Indenture to be dated as of March 3941between Century and First American Bank & Taidtouisiana, as Trustee.

4.2 Form of Board Resolution to be used in desiggatnd authorizing the terms and conditions of senjes of Senior Debt Securities offe
hereunder.

4.3 Form of Senior Debt Security (included withixhibit 4.2)

4.4 Amended and Restated Articles of Incorporatib@entury dated December 15, 1988 (incorporatecefgrence to Exhibit 3.1 to
Century's Report on Form 10-K dated December 388),%s amended by the Articles of Amendment ditag 2, 1989 (incorporated by
reference to Exhibit 4.1 to Century's Current ReparForm 8-K dated May 5, 1989), by the ArticlésAmendment dated May 17, 1990
(incorporated by reference to Exhibit 4.1 of CeyiPost-Effective Amendment No. 2 on Form S-8 dl@ecember 21, 1990, Registration
No. 3%-17114), and by the Articles of Amendment dated N@y1991 (incorporated by reference to Exhibitt8.Century's Current Report
on Form 8-K dated June 12, 1991).

4.5 By-laws of Century, as amended through FebrBary1 994 (incorporated by reference to Exhibit.Zentury's Annual Report on Form
10-K for the year ended December 31, 1993).

4.6 Amended and Restated Rights Agreement datefidevember 17, 1986 between Century and MTruspCNational Association, as
Rights Agent (incorporated by reference to Exhbit to Century's Current Report on Form 8-K datedédnber 20, 1988) as amended by an
amendment dated March 26, 1990 (incorporated ®reate to Exhibit 4.1 to Century's Quarterly Reporform 10-Q for the quarter ended
March 31, 1990) and the Second Amendment theraemldeebruary 23, 1993 (incorporated by referendextabit 4.12 to Century's Annual
Report on Form 10-K for the year ended Decembei822).

4.7 Indenture dated February 1, 1992, between @eand First American Bank & Trust of Louisianad@mporated by reference to Exhibit
4.23 to Century's Annual Report on Form 10-K far ylear ended December 31, 1991).

Certain instruments with respect to the Comparylgd term debt have been omitted pursuant to Régul§-K, Item 601. The Company
hereby agrees to furnish copies of such instrumerttse Commission upon request.

5 Opinion of Jones, Walker, Waechter, Poiteventr&ta & Denegre, L.L.P.

12 Statement regarding computation of ratio of isgsto fixed charges.

23.1 Consent of KPMG Peat Marwick.

23.2 Consent of Coopers & Lybrand.

23.3 Consent of Jones Walker, Waechter, Poite@artere & Denegre, L.L.P. (included in Exhibit 5).
24 Power of Attorney (included on the signaturegsagf this Registration Statement).

25 Statement of Eligibility of Trustee on Forr-1.



Exhibit 1 to Registration Statement
CENTURY TELEPHONE ENTERPRISES, INC.
$ ___% Senior Debt Securities due _____
UNDERWRITING AGREEMENT
1994

[name]

As Representatives of
the several Underwriters
[address]

Dear Ladies and Gentlemen:

Century Telephone Enterprises, Inc., a Louisianmparation (the "Company"), proposes to issue alidareaggregate of $
principal amount of the Company's __ % Senior CBsiurities due (the "Securities") to be isgueduant to an Indenture dated as of
March __, 1994 (the "Indenture"), between the Camgnd First American Bank & Trust of Louisiana,Taastee (the "Trustee"). The
Securities will be sold to you and to the otheremditers named in Schedule | (collectively, thentigrwriters™) for whom you are acting as
representatives (the "Representatives").

The purchase price for the Securities to be paithbyseveral Underwriters shall be agreed upomé&éyCompany and the Representatives,
acting on behalf of the several Underwriters, amthsagreement shall be set forth in a separatéewrihstrument substantially in the form of
Exhibit A hereto (the "Price Determination AgreentignThe Price Determination Agreement may takefthim of an exchange of any
standard form of written telecommunication amorgg@ompany and the Representatives and shall spraifyapplicable information as is
indicated in Exhibit A hereto. The offering of tBecurities will be governed by this Agreement, gsptemented by the Price Determination
Agreement. From and after the date of the execuatiwhdelivery of the Price Determination Agreem#ris Agreement shall be deemed to
incorporate, and, unless the context otherwisecaids, all references contained herein to "thisAgrent" and to the phrase "herein" shall be
deemed to include the Price Determination Agreement

The Company confirms as follows its agreements WithRepresentatives and the several other Undersuri
1. Agreement to Sell and Purchase.

(@) On the basis of the representations, warraatidsagreements of the Company herein containegwjdct to all the terms and conditions
of this Agreement, the Company agrees to sell tb &nderwriter named below, and each Underwriteees) severally and not jointly, to
purchase from the Company, the principal amoutt@fSecurities set forth opposite the name of sirdterwriter in Schedule I, plus such
additional principal amount of Securities which lslnderwriter may become obligated to purchaseyaunisto Section 8 hereof, all at the
purchase price plus accrued interest, if any, from __, 1994, to the Closing Date (as hefteindefined), to be agreed upon by the
Representatives and the Company in accordanceSgittion 1(b) and as set forth in the Price Deteation Agreement.

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

2. Delivery and Payment. Delivery of the Securigball be made to the Representatives for the atsad the Underwriters against payment
of the purchase price by wire transfer in samefdags to the Company or its order at the officgnafime & address] or at such other location
as the parties may agree. Such payment shall be atakD:00 a.m., New York City time, on the fifthdiness day following the date of this
Agreement or at such time on such other date,atet than seven business days after the datesoAgreement, as may be agreed upon b
Company and the Representatives (such date iméarireferred to as the "Closing Date").

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

The cost of original issue tax stamps, if any,dnmection with the issuance and sale of the Séesitily the Company to the respective
Underwriters shall be borne by the Company. The g will pay and save each Underwriter and angagbent holder of the Securities
harmless from any and all liabilities with respexbr resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determiieloet payable in connection with the original issugaar sale to such Underwriter of the
Securities



3. Representations and Warranties of the Compamy Company represents and warrants to and covewdhteach Underwriter that:

(a) The Company meets the requirements for us@wh5-3. A registration statement (Registration 8. ) on Form S-relating to th
Securities, and the offering thereof from timeitoet in accordance with Rule 415 under the Act,udgig a Basic Prospectus and such
amendments to such registration statement as megylie®en required to the date of this Agreementpkas (i) prepared by the Company
under the provisions of the Act, and the rules mgulilations thereunder (collectively referred tdtes"Rules and Regulations™) of the
Securities and Exchange Commission (the "Commi&gigi) filed with the Commission; and (iii) dealed effective by the Commission.
Copies of such registration statement and amendmiéainy, and of any Preliminary Prospectus usethb Company have been delivered to
the Representatives. The offering of the SecunsiesDelayed Offering and, although the Basic peotus may not include all the informat
with respect to the Securities and the offeringaberequired by the Act and the Rules and Reguratio be included in the Final Prospectus,
such Basic Prospectus includes all such informatguired by the Act and the Rules and Regulatior® included therein as of the
Effective Date. The Company will file the Final Bpectus in accordance with Rule 424(b) of the RaitesRegulations. As filed, the Final
Prospectus shall include all required informatidthwespect to the Securities and the offeringegb&and, except to the extent the
Representatives shall agree in writing to a modiian, shall be in all substantive respects infthe furnished to you prior to the Execution
Date or, to the extent not completed at the Exenuliate, shall contain such specific additionabinfation and other changes (beyond that
contained in such Basic Prospectus and any PrelimiArospectus) as the Company has advised yau,tprihe Execution Date.

The term "Registration Statement" means such ragjish statement as amended or supplemented ttatkehereof, including incorporated
documents, financial statements and all exhibésheas amended, and, in the event any post- efeathendment to such registration
statement becomes effective prior to the ClosintgePehall also mean such registration statemesd asnended. The term "Effective Date"
means the later of the date the Registration Sttemitially became effective, the date that angtpeffective amendment or amendments
thereto became or become effective or the datieeofiling of the Company's most recent Annual ReparForm 10-K. The term "Execution
Date" means the date that this Agreement is exdaurtd delivered by the parties hereto. The ternsitBarospectus" means the prospectus
contained in and forming a part of the Registraidéatement, including incorporated documents oudwnts deemed to be incorporated
therein, at the Execution Date. The term "PrelimjirRRrospectus” means any preliminary prospectuarfgrsupplement thereto) which
describes the Securities and the offering theredfig used prior to the filing of the Final Prosjusc The term "Final Prospectus” means the
prospectus supplement relating to the Securitidggsadiled with the Commission pursuant to Rul&4b) of the Rules and Regulations after
the Execution Date, together with the Basic Progpedhe term "Delayed Offering" means an offefigecurities pursuant to Rule 415
under the Rules and Regulations which does not aamepromptly after the effective date of a regtfin statement.

(b) On the Effective Date, the Registration Statetnakd and when the Final Prospectus is first fith the Commission pursuant to Rule 424
(b), the Final Prospectus (and any supplementtileiiacluding the financial statements includednmorporated by reference in the Final
Prospectus, will comply in all material respectswthe applicable provisions of the Act, the Rudaesl Regulations, the Securities Exchange
Act of 1934, as amended (the "Exchange Act"), thesrand regulations thereunder (the "ExchangeR&itts and Regulations"), the Trust
Indenture Act of 1939, as amended (the "Trust ItutenAct") and the rules and regulations thereuiter "Trust Indenture Act Rules and
Regulations") and will contain all information recpd to be included therein in accordance withAkg the Rules and Regulations, the
Exchange Act and the Exchange Act Rules and Rego#atOn the Effective Date, the Registration Steget did not contain any untrue
statement of a material fact or omit to state aemtfact required to be stated therein or neggdsamake the statements therein not
misleading. At the date the Final Prospectus (twgrevith any supplement thereto) is first filediwihe Commission pursuant to Rule 424(b)
and at the Closing Date, the Final Prospectus didnwill not contain any untrue statement of aemal fact or omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading. The foregc
representations and warranties in this Section @&glrot apply to any statements or omissions madeliance on and in conformity with
information furnished in writing to the Company thye Representatives specifically for inclusionhia Registration Statement or Final
Prospectus (or any supplement thereto). On thetifeeDate, the date the Final Prospectus isfiiest with the Commission pursuant to R
424(b), and at all subsequent times to and inctuttie Closing Date, the Indenture did or will coynpfith all applicable provisions of the
Trust Indenture Act and the Trust Indenture ActeRuind Regulations.

(c) The documents which are incorporated by refarén the Basic Prospectus, any Preliminary Prdaspeand the Final Prospectus or from
which information is so incorporated by referengben they became effective or were filed with tletnission, as the case may be,
complied in all material respects with the requieens of the Act, the Rules and Regulations, thenBmge Act or the Exchange Act Rules
Regulations, as applicable; and any documentdesbdind incorporated by reference subsequent t&ffieetive Date shall, when they are
filed with the Commission, conform in all materiabpects with the requirements of the Act, the Raled Regulations, the Exchange Act or
the Exchange Act Rules and Regulations, as apjicab

(d) Each of the Company and each of its subsididiséed on Schedule Il hereto (the "Subsidiariés"and at the Closing Date will be, a
corporation duly organized, validly existing andgmod standing under the laws of its jurisdictidringorporation. Each of the Company and
each of the Subsidiaries has, and at the Closing W#i have, full power and authority to condulitthe activities conducted by it, to own or
lease all the assets owned or leased by it andriduct its business as described in the Registr&iatement and the Final Prospectus. Each
of the Company and each of the Subsidiaries isaatite Closing Date will be, duly licensed or dfied to do business and in good standing
as a foreign corporation in all jurisdictions inialinthe nature of the activities conducted by itta character of the assets owned or least

it makes such licensing or qualification necessagept where the failure to be so qualified orrsed would not have a material adverse
effect on the Company and its subsidiaries, taleaw&hole. For purposes of this Agreement,

(i) "subsidiaries" shall mean (a) the Company'saily and indirectly majority-owned corporate suliiies and (b) the partnerships, joint
ventures and other entities of which the Compartlggsmajority owner and managing general partndr an

(i) the phrase "Company and its subsidiaries, iadk®a whole" shall be construed to include migerivned partnerships in which a corpol
subsidiary of the Company is a limited partner, dnly to the extent of the Company's equity intes@s such partnerships. Complete i



correct copies of the certificate of incorporatard of the by-laws of the Company and each of tiesiiaries and all amendments thereto
have been delivered to the Representatives, antianoges therein will be made subsequent to theufimecDate and prior to the Closing
Date.

(e) The Securities have been duly and validly augked and, when authenticated by the Trustee auwds delivered and sold in accordance
with this Agreement and the Indenture, will havemduly and validly executed, authenticated, issuetidelivered and will constitute valid
and binding obligations of the Company, enforcealgiainst the Company in accordance with their re@8peterms and entitled to the bene
provided by the Indenture except (i) that such ex@ment may be subject to bankruptcy, insolveregrganization, fraudulent conveyance,
moratorium or other similar laws, now or hereafteeffect, relating to creditors' rights generallyd (ii) that the remedy of specific
performance and injunctive and other forms of explé relief may be subject to equitable defensdg@ihe discretion of the court before
which any proceeding therefor may be brought.

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

(9) The financial statements and schedules incladédcorporated by reference in the Registratitaieé®nent or the Final Prospectus present
fairly the consolidated financial condition of tB@mpany as of the respective dates thereof andath&olidated results of operations and cash
flows of the Company for the respective periodsered thereby, all in conformity with generally aptasl accounting principles applied on a
consistent basis throughout the entire period wea| except as otherwise disclosed in the Registr&tatement or the Final Prospectus. The
selected consolidated financial data included éRkegistration Statement or the Final Prospectesant fairly the information shown therein
and have been compiled on a basis consistent atiof the audited consolidated financial statesmehthe Company included in the
Registration Statement or the Final ProspectusotNer financial statements or schedules of the Gomijare required by the Act, the Rules
and Regulations or the Exchange Act to be includext incorporated by reference into the Registratatement or the Final Prospectus.
KPMG Peat Marwick ("Peat Marwick") and Coopers &drgind, who have reported on certain financial siatgs and schedules of the
Company and Celutel, Inc, respectively, each amgese, as the case may be, independent accoumtdintespect to the Company and
Celutel, Inc, respectively, as required by the &utl the Rules and Regulations.

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

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

(j) Except as set forth in the Registration Statehaad the Final Prospectus, there are no actiits, or proceedings pending or, to the best
of the Company's knowledge, threatened againdfectang the Company or any of its subsidiariesoy of their respective officers in their
capacity as such, before or by any federal or st@tiet, commission, regulatory body, administratgency or other governmental body,
domestic or foreign, that is likely to materiallgchadversely affect the business, properties, basiprospects, condition (financial or
otherwise) or results of operations of the Compamy its subsidiaries, taken as a whole. All actisngs or proceedings now pending against
the Company or any of its subsidiaries, or anyhefrtrespective officers in their capacities ashsbefore any Federal or state court,
commission, regulatory body, administrative agemicgther governmental body, domestic or foreigugi€ided or resolved in a manner
unfavorable to the Company or any of its subsid@rivould not be likely to, singly or in the aggatsy materially and adversely affect the
business, properties, business prospects, condfii@ncial or otherwise) or results of operatiamfishe Company and its subsidiaries, take

a whole.

(k) The Company and each of the Subsidiaries mabaathe Closing Date, will have (i) such franeliscertificates, authorities or permits
issued by the appropriate state, federal or foreggulatory agencies or bodies necessary to corldediusiness now operated by them, other
than those the absence of which would not be likelyave a materially adverse effect on the busin@®perties, business prospects,
condition (financial or otherwise) or results ofeogtions of the Company and its subsidiaries, tases whole, and neither the Company nor
any of the Subsidiaries has received any notiggateedings relating to the revocation or modifarabf any such franchise, certificate,
authority or permit which, singly or in the aggrémaf the subject of an unfavorable decision,nglor finding, would be likely to materially
and adversely affect the business, propertiespbssiprospects, condition (financial or otherw@seksults of operations of the Company and
its subsidiaries, taken as a whole, (ii) compliedli material respects with all laws, statutesljrmances, rules, regulations, orders or decre
any court, governmental body or regulatory autlyaitadministrative agency having jurisdiction ottee Company or any Subsidiary or any
of the property or assets of the Company or anysigidry (including, without limitation, any suchaa, statutes, ordinances, rules regulati
orders or decrees with respect to environmentakption or the release, handling, treatment, stomaglisposal of hazardous substances or
toxic wastes), the failure to comply with which vidbe likely to materially adversely affect the mess, properties, business prospects,
condition (financial or otherwise) or results ofeogtions of the Company and its subsidiaries, tasea whole, and (iii) performed in all
material respects all of its obligations requiredé performed by it under any material contraaitber instrument to which it is a party or by
which its property is bound or affected, and is aod at the Closing Date, will not be, in defaudtler any such contract or instrument



effect of which would be likely to materially adgety affect the business, properties, businesppots, condition (financial or otherwise) or
results of operations of the Company and its sudosés, taken as a whole. To the best knowledgheCompany, no other party under any
material contract or other instrument to whichribay Subsidiary is a party is in default in angpect thereunder, except for any such def.
(alone or collectively) that would not be likely have a material adverse effect on the Companytamsdibsidiaries, taken as a whole;
provided that it is understood and agreed thahaeihe Company nor any Subsidiary has undertakgsecial investigation to determine
compliance by such other parties under any suctraxror other instrument. The Company is not, anithe Closing Date, will not be, in
violation of any provision of its articles of inqmration or by-laws. The Subsidiaries are not, antie Closing Date, will not be, in violation
of any material provision of their respective de#cof incorporation or by-laws.

() No consent, approval, authorization or orderasfany filing, registration, qualification or detation with, any court or governmental
agency or body is required for

() the execution, delivery or performance of tAgreement, the Securities or the Indenture by then@any, (ii) the authorization, offer,
issuance, transfer, sale or delivery of the Sdesrlty the Company in accordance herewith ort(ig) consummation by the Company of the
transactions on its part contemplated herein antthéyndenture, except such as may have been ebtaimder the Act, the Rules and
Regulations, the Trust Indenture Act or the Truskeinture Act Rules and Regulations and such asmagquired under foreign or state
securities or Blue Sky laws or the by-laws andswtthe National Association of Securities Dealérs. (the "NASD") in connection with
the purchase and distribution of the SecuritietheyUnderwriters.

(m) The Company has full corporate power and aitthtir enter into this Agreement and the Indentiitds Agreement has been duly
authorized, executed and delivered by the Compadywahen executed and delivered by the Represeasationstitutes a valid and binding
agreement of the Company and is enforceable agam&€ompany in accordance with the terms herecgp (i) that such enforcement may
be subject to bankruptcy, insolvency, reorganizaticaudulent conveyance, moratorium or other simaws, now or hereafter in effect,
relating to creditors' rights generally, (ii) thhe remedy of specific performance and injuncting ather forms of equitable relief may be
subject to equitable defenses and to the discrefitime court before which any proceeding therefay be brought and (iii) rights to
indemnity and contribution hereunder may be limivgdederal or state laws relating to securitietherpolicies underlying such laws. The
Indenture has been duly authorized and, when esdaurid delivered by the Company and the Trusteejaalified under the Trust Indenture
Act, will constitute a valid and binding agreemehthe Company and will be enforceable againsiGbmpany in accordance with its terms,
except (i) that such enforcement may be subjebatkruptcy, insolvency, reorganization, moratoriemother similar laws, now or hereafter
in effect, relating to creditors' rights generaliyd (ii) that the remedy of specific performancd anunctive and other forms of equitable re
may be subject to equitable defenses and to tleeediisn of the court before which any proceediray¢fior may be brought. The execution,
delivery and performance by the Company of thisekgnent, the Indenture and the Securities and th&ucamation of the transactions
contemplated hereby and thereby will not resuth&ncreation or imposition of any lien, charge mcw@nbrance upon any of the assets of the
Company or any of the Subsidiaries pursuant tdetmas or provisions of, or, except as disclosethénRegistration Statement or the Final
Prospectus, result in a breach or violation of afthe terms or provisions of, or constitute a défander, or give any other party a right to
terminate any of its obligations under, or resultie acceleration of any obligation under, thelas of incorporation or by-laws (or
comparable instruments) of the Company or any @&tbsidiaries, any indenture, mortgage, deedusf, tvoting trust agreement, loan
agreement, bond, debenture, note agreement oretftamce of indebtedness, lease, contract or atjfreement or instrument to which the
Company or any of the Subsidiaries is a party owhich the Company or any of the Subsidiaries gratheir respective properties is or are
bound or affected, or violate or conflict with afngnchise or any judgment, ruling, decree, ordetuse, rule or regulation of any court or
other governmental agency or body applicable tdtisiness or properties of the Company or any®fthbsidiaries.

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

(o) All existing material contracts described ie final Prospectus to which the Company or anh@Rubsidiaries is a party have been duly
authorized, executed and delivered by the Compasyah Subsidiary, constitute valid and bindingeagnents of the Company or such
Subsidiary and are enforceable against the Compasych Subsidiary in accordance with the termeetifeexcept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgaion, fraudulent conveyance, moratorium or otlirailar laws, now or hereafter in effect,
relating to creditors' rights generally and (iiatlthe remedy of specific performance and injurectimd other forms of equitable relief may be
subject to equitable defenses and to the discrefitime court before which any proceeding therefay be brought.

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

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

4. Agreements of the Company. The Company agreseach of the several Underwriters as follows:

(a) The Company will not, either prior to the Efige Date or thereafter during such period as thalfProspectus is required by law to be
delivered in connection with sales of the Secwgibig an Underwriter or dealer, file any amendmersupplement to the Registrati



Statement or the Final Prospectus, unless a tiaftof shall first have been submitted to the Resretives within a reasonable period of
time prior to the filing thereof and the Represénés shall not have objected thereto in good faith

(b) The Company will notify the Representativesrpptly, and will confirm such advice in writing, (f)hen any post-effective amendment to
the Registration Statement becomes effective, f(ahg request by the Commission for amendmentsigplements to the Registration
Statement or the Final Prospectus or for additiorfalmation, (3) of the issuance by the Commissibany stop order suspending the
effectiveness of the Registration Statement oirtitiation of any proceedings for that purposehar threat thereof, (4) of the happening of
event during the period mentioned in the secontesen of

Section 4(e) that in the judgment of the Compaiyires the Company to file an amendment or suppi¢noethe Registration Statement and
(5) of receipt by the Company, or any represergatnr attorney of the Company, of any other comuatitin from the Commission relating
to the Registration Statement, the Basic ProspgatysPreliminary Prospectus or the Final Prospectuhe offering of the Securities. If at
any time the Commission shall issue any order sudipg the effectiveness of the Registration Statepthe Company will make every
reasonable effort to obtain the withdrawal of sootter at the earliest possible moment.

(c) The Company will furnish to the Representatjweishout charge, two signed copies of the RediistnaStatement and of any post-effective
amendment thereto, including financial statementsschedules, and all exhibits thereto (including documents filed under the Exchange
Act and deemed to be incorporated by referencetlir@d-inal Prospectus), and will furnish to the Rspntatives, without charge, for
transmittal to each of the other Underwriters, pycof the Registration Statement and any postegffe amendment thereto, including
financial statements and schedules but withouthetehi

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

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

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

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

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

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

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

(i) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreenseietrminated, the Company will pay,
or reimburse if paid by the Representatives, atsand expenses incident to the performance aflihigations of the Company under this
Agreement, including but not limited to costs amgdenses of or relating to (1) the preparation,tprinand filing of the Registration
Statement and exhibits thereto, the Basic Prospegty Preliminary Prospectus, the Final Prospeuntdsany amendment or supplement tc
Registration Statement or the Final Prospectugh@preparation and delivery of certificates repraing the Securities, (3) the printing of
this Agreement, any Agreement Among Underwriteny, Bealer Agreements and any Underwriters' Questioa, (4) furnishing (including
costs of shipping and mailing) such copies of tkegiRration Statement, the Basic Prospectus, aglinBnary Prospectus and the Final
Prospectus, and all amendments and supplementidhas may be requested for use in connectionthéloffering and sale of the Securities
by the Underwriters or by dealers to whom Secuwritiy be sold, (5) any filings required to be magéhe Underwriters with the NASD, a
the fees, disbursements and other charges of ddanglee Underwriters in connection therewith, {6 registration or qualification of the
Securities for offer and sale under the securiieBlue Sky laws of such jurisdictions designatedspant to Section 4(f), including the fees,
disbursements and other charges of counsel to tldetdriters in connection therewith, and the prapyan and printing of preliminary,
supplemental and final Blue Sky memoranda, (7) selto the Company, (8) the transfer agent andtregifor the Securitie



(9) the rating of the Securities by one or morengpaigencies and (10) the Trustee and any agehedfrustee and the fees, disbursement:
other charges of counsel for the Trustee in commreetith the Indenture and the Securities. The Camypwill also pay the expenses in
connection with the procurement by the Represemsibf immediately available funds for the purchafsthe Securities as contemplated by
Section 2 hereof, which expenses shall be calailayeeference to the rate on overnight Federal$uransactions with members of the
Federal Reserve System arranged on the day needging the Closing Date, such rate to be agreed bpdhe Company and the
Representatives.

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

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

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

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

5. Conditions of Obligations of the Underwritens.dddition to the execution and delivery of thec@Determination Agreement, the
obligations of each Underwriter hereunder are suligethe following conditions:

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

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

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

(d) Each of the representations and warrantieseofompany contained herein shall be true and adnrall material respects at the Closing
Date and all covenants and agreements herein oedtéd be performed on the part of the Companyadlrabnditions herein contained to be
fulfilled or complied with by the Company at or @rito the Closing Date shall have been duly peréatpfulfilled or complied with.

(e) On the Closing Date, the Representatives bhak received an opinion, dated the Closing Daté satisfactory in form and substance to
counsel for the Underwriters, from Harvey P. PeEsy., General Counsel of the Company, and froresldvalker, Waechter, Poitevent,
Carrere & Denegre, L.L.P. and special counsel@oQbmpany, to the effect set forth in Exhibit B &dhibit C hereto, respectively.

() On the Closing Date, the Representatives stale received an opinion, dated the Closing Dabe) Winthrop, Stimson, Putnam &
Roberts, counsel to the Underwriters, with respetihe Registration Statement, the Final Prospeantdsthis Agreement, which opinion shall
be satisfactory in all respects to the Represemsitin giving such opinion, such counsel may ra$yto all matters governed by the law:



the State of Louisiana, upon the opinion of JoMéalker, Waechter, Poitevent, Carrere & Denegre,R.ISuch counsel may also state that,
insofar as such opinion involves factual mattdrsythave relied, to the extent they deem propem wertificates of officers of the Company
and its subsidiaries, and certificates of publiicals.

(9) Concurrently with the execution and deliventius Agreement, Peat Marwick and Coopers & Lybrandll have furnished to the
Representatives letters, dated the date of thiséxgent, addressed to the Representatives anchirafod substance satisfactory to the
Representatives, confirming that they are or wasdghe case may be, independent accountants sjikaeto the Company and Celutel, Inc.,
respectively, as required by the Act and the RatesRegulations and with respect to the finanaidl @ther statistical and numerical
information contained or incorporated by refereimcthe Registration Statement. At the Closing DRt Marwick shall have furnished to
the Representatives a letter, dated the date &lib&ng Date, which shall confirm, on the basis@éview in accordance with the procedures
set forth in the letter from Peat Marwick, thathiog has come to their attention during the pefroch the date of their letter referred to in
prior sentence to a date (specified in the letiet)more than five days prior to the Closing Datdéal would require any change in their letter
dated the Execution Date if it were required talbted and delivered at the Closing Date.

(h) Concurrently with the execution and deliventlis Agreement and at the Closing Date, therd bledurnished to the Representatives an
accurate certificate, dated the date of its dejiveigned on behalf of the Company by each of thiefExecutive Officer and the Chief
Financial Officer of the Company, in form and salnste satisfactory to the Representatives, to fleetehat:

(i) Each signer of such certificate has carefukgrained the Registration Statement and the Fir@dpgactus and (A) as of the date of such
certificate, (i) the Registration Statement is tanel correct in all material respects and doe®mit to state a material fact required to be
stated therein or necessary in order to make #tersents therein not untrue or misleading andh@)Final Prospectus is true and correct in
all material respects and does not omit to statatrial fact necessary in order to make the setésritherein, in the light of the
circumstances under which they were made, not errumisleading (it being understood that to thiemixa statement in the Final Prospec
including any documents deemed to be incorporaya@ference therein, refers to and speaks as pécific date, each signer of such
certificate only represents with respect to suaekestent that it was true and correct in all makeeispects as of such date) and (B) in the case
of the certificate delivered at the Closing Datece the Execution Date, no event has occurredrasudt of which it is necessary to
supplement the Final Prospectus in order to makastdtements therein, in light of the circumstangeter which they were made, not untrue
or misleading in any material respect and thereblean no document required to be filed under theh&mge Act and the Exchange Act Rules
and Regulations that upon such filing would be degto be incorporated by reference into the Fimaspectus that has not been so filed.

(il) Each of the representations and warrantieth@fCompany contained in this Agreement were, vdriginally made, and are, at the time
such certificate is delivered, true and corredlimaterial respects.

(iii) Each of the covenants required herein to bdgrmed by the Company on or prior to the delivefrguch certificate has been duly, timely
and fully performed and each condition herein regflito be complied with by the Company on or priothe date of such certificate has been
duly, timely and fully complied with.

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

()) The Company shall have furnished to the Repriadizes such certificates, in addition to thosec#cally mentioned herein, as the
Representatives may have reasonably requestedtzss ascuracy and completeness at the Closing datey statement in the Registration
Statement or the Final Prospectus or any docunfiéggdsunder the Exchange Act and deemed to be purated by reference into the Final
Prospectus, as to the accuracy at the Closing Datke representations and warranties of the Comparein, as to the performance by the
Company of its obligations hereunder, or as tdatfélment of the conditions concurrent and preeetlto the obligations hereunder of the
Representatives.

6. Indemnification.

(a) The Company will indemnify and hold harmlesshelinderwriter, the directors, officers, employaasd agents of each Underwriter and
each person, if any, who controls each Underwwiérin the meaning of Section 15 of the Act or

Section 20 of the Exchange Act from and againstaardyall losses, claims, liabilities, expensesdamiages (including any and all
investigative, legal and other expenses reasonatilyred in connection with, and any amount paidattlement of, any action, suit or
proceeding or any claim asserted), to which thegny of them, may become subject under the Exahawg or other federal or state
statutory law or regulation, at common law or otise, insofar as such losses, claims, liabilittsgyenses or damages arise out of or are
based on any untrue statement or alleged untrtenstat of a material fact contained in the RedisimaStatement, the Basic Prospectus, any
Preliminary Prospectus or the Final Prospectusigraanendment or supplement thereto or in any dontsyféed under the Exchange Act ¢
deemed to be incorporated by reference into thal FHrospectus, or the omission or alleged omidsitate in (i) the Registration Statement,
any amendment or supplement thereto a materiatdégciired to be stated in it or necessary to mha&estatements in it not misleading or (ii)
the Basic Prospectus, any Preliminary ProspecttiseofFinal Prospectus a material fact necessavyder to make the statements therein, in
the light of the circumstances under which theyeaneade, not misleading, provided that the Compaitiynat be liable to the extent that sL
loss, claim, liability, expense or damage arisemfthe sale of the Securities in the public offgrio any person by an Underwriter and is
based on an untrue statement or omission or allegede statement or omission made in reliancengniraconformity with information
relating to any Underwriter furnished in writingttte Company by the Representatives on behalfyfkderwriter expressly for inclusion in
the Registration Statement, the Basic ProspectysPeeliminary Prospectus or the Final Prospeatasprovided further, that the Compa



shall not be liable in any such case under thenmmity agreement in this Section 6(a) with respecry Preliminary Prospectus or Final
Prospectus, to the extent that any such loss, clahility, expense or damage results from the faat the Underwriter sold Securities to a
person to whom there was not sent or given, atior o the written confirmation of such sale, pg®f the Final Prospectus or of the Final
Prospectus as then amended or supplemented iraaayndere such delivery is required by the Adiéf Company has previously furnished
copies thereof to the Underwriter and the losspgléability, expense or damage of the Underwritbe directors, officers, employees or
agents of the Underwriter or any person who costiteé Underwriter results from an untrue statenagged untrue statement, omission or
alleged omission of a material fact contained & Rieliminary Prospectus which was corrected irFihal Prospectus (or the Final
Prospectus as amended or supplemented). This iryeagneement is in addition to any liability ttthe Company might otherwise have.

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

(c) Any party that proposes to assert the righteandemnified under this Section 6 will, prompdifger receipt of notice of commencement of
any action against such party in respect of whictaen is to be made against an indemnifying partgarties under this Section 6, notify
each such indemnifying party of the commencemesuoh action, enclosing a copy of all papers seretthe omission so to notify such
indemnifying party will not relieve it from any kdity that it may have to any indemnified partydam the foregoing provisions of this Sect
6 unless, and only to the extent that, such omms®@sults in the forfeiture of substantive rightslefenses by the indemnifying party. If any
such action is brought against any indemnifiedypantd it notifies the indemnifying party of its caorencement, the indemnifying party will
be entitled to participate in and, to the exteat thelects by delivering written notice to thel@mnified party promptly after receiving notice
of the commencement of the action from the indeiaiparty, jointly with any other indemnifying parsimilarly notified, to assume the
defense of the action, with counsel satisfactorh&indemnified party, and after notice from thddmnifying party to the indemnified party
of its election to assume the defense, the indefimgifparty will not be liable to the indemnifiedrpafor any legal or other expenses excej
provided below and except for the reasonable adste/estigation subsequently incurred by the inddimd party in connection with the
defense. The indemnified party will have the righemploy its own counsel in any such action, hetfees, expenses and other charges of
such counsel will be at the expense of such indiaanparty unless (1) the employment of counsetheyindemnified party has been
authorized in writing by the indemnifying party,) ae indemnified party has reasonably concludedd€d on advice of counsel) that there
may be legal defenses available to it or otherrimuéed parties that are different from or in adlufitto those available to the indemnifying
party, (3) a conflict or potential conflict exigtsased on advice of counsel to the indemnifiedypdtween the indemnified party and the
indemnifying party (in which case the indemnifyiparty will not have the right to direct the defeldesuch action on behalf of the
indemnified party) or (4) the indemnifying partyshaot in fact employed counsel to assume the defehsuch action within a reasonable
time after receiving notice of the commencemerthefaction, in each of which cases the reasonablg flisbursements and other charges of
counsel will be at the expense of the indemnifypagty or parties. It is understood that the inddyimg party or parties shall not, in
connection with any proceeding or related procegglin the same jurisdiction, be liable for the oeeble fees, disbursements and other
charges of more than one separate firm (plus acgt ounsel retained by you in your reasonablerueltf) admitted to practice in such
jurisdiction at any one time for all such indemadfiparty or parties. All such fees, disbursememdtsaiher charges will be reimbursed by
indemnifying party promptly as they are incurredh ildemnifying party will not be liable for any Hetnent of any action or claim effected
without its written consent (which consent will o unreasonably withheld).

(d) In order to provide for just and equitable cimnition in circumstances in which the indemnifioatprovided for in the foregoing
paragraphs of this Section 6 is applicable in at@oce with its terms but for any reason is heldganavailable from the Company or the
Underwriters, the Company and the Underwriters @ghtribute to the total losses, claims, liabilitiexpenses and damages (including any
investigative, legal and other expenses reasonatlyred in connection with, and any amount paidattlement of, any action, suit or
proceeding or any claim asserted, but after dedgieny contribution received by the Company fromspas other than the Underwriters,
such as persons who control the Company withimtbaning of the Act, officers of the Company whmsigj the Registration Statement and
directors of the Company, who also may be liabtectmtribution) to which the Company and any onenore of the Underwriters may be
subject in such proportion as shall be appropt@teflect the relative benefits received by therany on the one hand and the Underwr
on the other. The relative benefits received byGbepany on the one hand and the Underwriters ®@wotiier shall be deemed to be in the
same proportion as the total net proceeds fronoftieeing (before deducting expenses) received byGbmpany bear to the total underwrit
discounts and commissions received by the Underkgtitn each case as set forth in the table ondher page of the Final Prospectus. If, but
only if, the allocation provided by the foregoingnsence is not permitted by applicable law, thecaltion of contribution shall be made in
such proportion as is appropriate to reflect ndy time relative benefits referred to in the foragpsentence but also the relative fault of the
Company, on the one hand, and the Underwriterth®@other, with respect to the statements or opmnissivhich resulted in such loss, claim,
liability, expense or damage, or action in respleeteof, as well as any other relevant equitabtsicierations with respect to such offering.
Such relative fault shall be determined by refeectocwhether the untrue or alleged untrue statewfesimaterial fact or omission or alleged
omission to state a material fact relates to inftiom supplied by the Company or the Representtivebehalf of the Underwriters, the int
of the parties and their relative knowledge, actessformation and opportunity to correct or pretzeuch statement or omission. The
Company and the Underwriters agree that it woulchegust and equitable if contributions pursuanthis Section 6(d) were to be determi
by pro rata allocation (even if the Underwritergeveated as one entity for such purpose) or lgyoimer method of allocation which does
not take into account the equitable consideratiefexred to herein. The amount paid or payablerbindemnified party as a result of the Ic
claim, liability, expense or damage, or actiond@sgect thereof, referred to above in this

Section 6(d) shall be deemed to include, for puepafghis

Section 6(d), any legal or other expenses reaspiatiirred by such indemnified party in connectiath investigating or defending any st



action or claim. Notwithstanding the provisiongiug Section 6(d), no Underwriter shall be requit@dontribute any amount in excess of the
underwriting discounts received by it, and no perf&und guilty of fraudulent misrepresentation firitthe meaning of Section 11(f) of the
Act) will be entitled to contribution from any perswho was not guilty of such fraudulent misrepnéation. The Underwriters' obligations to
contribute as provided in this Section 6(d) areesahin proportion to their respective underwritimigligations and not joint. For purposes of
this Section 6(d), any person who controls a partyis Agreement within the meaning of the Actludive the same rights to contribution as
that party, and each officer of the Company whoeitthe Registration Statement will have the saghrsto contribution as the Company,
subject in each case to the provisions hereof. garyy entitled to contribution, promptly after rguteof notice of commencement of any
action against such party in respect of which arcfar contribution may be made under this

Section 6(d), will notify any such party or partfesm whom contribution may be sought, but the @iois so to notify will not relieve the
party or parties from whom contribution may be dutufgom any other obligation it or they may havelenthis

Section 6(d). No party will be liable for contrilmn with respect to any action or claim settledhwitt its written consent (which consent will
not be unreasonably withheld).

(e) The indemnity and contribution agreements doathin this Section 6 and the representationssardanties of the Company contained in
this Agreement shall remain operative and in foiftt€é and effect regardless of (i) any investigatiade by or on behalf of the Underwriters,
(i) acceptance of any of the Securities and payrterefor or (iii) any termination of this Agreente

7. Termination. The obligations of the several Umd#ers under this Agreement may be terminateshgttime on or prior to the Closing
Date by notice to the Company from the Represemsitivithout liability on the part of any Underveritto the Company, if, prior to delivery
and payment for the Securities, in the sole judgroéthe Representatives, (i) trading in securitieserally on the New York Stock Exchal
shall have been suspended or limited or minimumaximum prices shall have been generally estaldisinesuch exchange, or additional
material governmental restrictions, not in forcetlos date of this Agreement, shall have been ingbagen trading in securities generally by
such exchange or by order of the Commission orcanyt or other governmental authority, (ii) a getdranking moratorium shall have been
declared by either federal or New York State adutiesror (iii) any material adverse change in timacial or securities markets in the United
States or in political, financial or economic cdiuatis in the United States or any outbreak or nitescalation of hostilities or declaration
the United States of a national emergency or wathwer calamity or crisis shall have occurred tfiect of any of which is such as to make it,
in the sole judgment of the Representatives, intjpalale or inadvisable to market the Securitieshenterms and in the manner contemplated
by the Final Prospectus.

8. Substitution of Underwriters. If any one or mofehe Underwriters shall fail or refuse to pursbany of the Securities which it or they
have agreed to purchase hereunder, and the aggmgatipal amount of Securities which such defagltynderwriter or Underwriters agre
but failed or refused to purchase is not more thragtenth of the aggregate principal amount of 8ees), the other Underwriters shall be
obligated, severally, to purchase the Securitieghviuch defaulting Underwriter or Underwriterseept but failed or refused to purchase, in
the proportions which the principal amount of Sé@g which they have respectively agreed to pusehaursuant to Section 1 bears to the
aggregate principal amount of Securities whictsatlh non-defaulting Underwriters have so agreqaitohase, or in such other proportions
as the Representatives may specify; provided thabievent shall the maximum principal amount afusiéies which any Underwriter has
become obligated to purchase pursuant to Sectimificreased pursuant to this Section 8 by mome @ha-ninth of the principal amount of
Securities agreed to be purchased by such Underwrithout the prior written consent of such Undetsy. If any Underwriter or
Underwriters shall fail or refuse to purchase asgu8ities and the aggregate principal amount ofi&es which such defaulting Underwriter
or Underwriters agreed but failed or refused tacpase exceeds one-tenth of the aggregate priramipalint of the Securities and
arrangements satisfactory to the Representativiesh@nCompany for the purchase of such Securitiesiat made within 48 hours after such
default, this Agreement will terminate without likly on the part of any non-defaulting Underwritarthe Company for the purchase or sale
of any Securities under this Agreement. In any stade either the Representatives or the Compattiyhsive the right to postpone the
Closing Date, but in no event for longer than sedays, in order that the required changes, if anthe Registration Statement and in the
Final Prospectus or in any other documents or gearents may be effected. Any action taken pursioathis Section 8 shall not relieve any
defaulting Underwriter from liability in respect ahy default of such Underwriter under this Agreatne

9. Miscellaneous. Notice given pursuant to anyhefprovisions of this Agreement shall be in writargd, unless otherwise specified, shall be
mailed or delivered (a) if to the Company, at tffece of the Company, 100 Century Park Drive, Marbouisiana 71203, Attention: Harvey
P. Perry, Senior Vice President, General CoungstSatretary or (b) if to the Underwriters, to thepResentatives at the offices of

. Any suitershall be effective only upon receipt. Any oetunder Section 7 or 8 may
made by telex or telephone, but if so made shadiutsequently confirmed in writing.

This Agreement has been and is made solely fobé¢nefit of the several Underwriters and the Comparty of the controlling persons,
directors and officers referred to in

Section 6, and their respective successors angngssind no other person shall acquire or haveightyunder or by virtue of this Agreement.
The term "successors and assigns" as used in gneeAent shall not include a purchaser, as suathaser, of Securities from any of the
several Underwriters.

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

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



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

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

Please confirm that the foregoing correctly setthfthe agreement between the Company and theaddhederwriters.
Very truly yours,
CENTURY TELEPHONE ENTERPRISES, INC.

By:

Name:
Title:

Confirmed as of the date first
above mentioned:

[names]
Acting on behalf of themselves and as the Repratees
of the other several Underwriters named in Scheldégeof.

[name]
By:

Name:
Title:

[name]

By:
Name:
Title:




Name

SCHEDULE |

UNDERWRITERS

Principal Amoun
of Securities
To Be Purchased

Total $



SCHEDULE 1
SUBSIDIARIES
Name
Central Louisiana Telephone Company, Inc.
Evangeline Telephone Company
Century Telephone of Arkansas, Inc.
Mountain Home Telephone Co., Inc.
Century Telephone of Wisconsin, Inc.
Century Telephone Midwest, Inc.
Century Telephone of Michigan, Inc.
Century Cellunet of Southern Michigan, Inc.
Century Cellunet, Inc.
Century Investments, Inc.
Century Telephone of San Marcos, Inc.

Century Telephone of Ohio, Inc.



EXHIBIT A

CENTURY TELEPHONE ENTERPRISES, INC.

PRICE DETERMINATION AGREEMENT

, 199

[name]

As Representatives of
the several Underwriters
[address]

Dear Ladies and Gentlemen:

Reference is made to the Underwriting Agreemertedla _,1994 (the "Underwriting Agreerfjeamong Century Telephone
Enterprises, Inc., a Louisiana corporation (thef@any") and the several Underwriters named in Sdieddhereto or hereto (the
"Underwriters"), for whom [name] are acting as esantatives (the "Representatives”). The Undemgifigreement provides for the
purchase by the Underwriters from the Company ,exiltp the terms and conditions set forth thergimn aggregate of $
principal amount of the Company's ___ % Senior CBsuiurities due (the "Securities") to be isgueduant to an Indenture dated as of
March __, 1994 between the Company and First Araarigank & Trust of Louisiana, as Trustee. This Agnent is the Price Determination
Agreement referred to in the Underwriting Agreement

Pursuant to Section 1 of the Underwriting Agreemtg undersigned agree with the Representatiatgtb purchase price for the Securities
to be paid by each of the several Underwritersl §feal % of the aggregate principal amount ofSbkeurities set forth opposite the name of
such Underwriter in Schedule | attached hereto.

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

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

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

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

Very truly yours,
CENTURY TELEPHONE ENTERPRISES, INC.

By:

Name:
Title:

Confirmed as of the date
first above mentioned:

[name]
Acting on behalf of themselves and as the Repratees
of the other several Underwriters named in Scheldégeof.

[name]
By:

Name:
Title:

[name]



By:

Name:
Title:



EXHIBIT B

Form of Opinion of
Harvey P. Perry, Esq.

1. The Company and each of the Subsidiaries ispocation duly organized, validly existing and imagl standing under the laws of its
jurisdiction of incorporation, is duly licensed qualified to do business and in good standing faseagn corporation in all jurisdictions

which the nature of the activities conducted byrithe character of the assets owned or leasednhgkies such license or qualification
necessary, except where the failure to be so lezkns qualified would not have a material adveffeceon the Company and its subsidiaries,
taken as a whole.

2. The Company and each of the Subsidiaries hbsdtgorate power and authority to own or leas¢talassets owned or leased by it and, to
the best of my knowledge, has all necessary andrrabauthorizations, approvals, orders, licensegjficates, franchises, and permits of and
from all governmental regulatory officials and beslto own its properties and to lawfully condustitisiness as described in the Registration
Statement and the Final Prospectus.

3. The Company or one of its wholly owned subsidiis the sole record and beneficial owner obithe issued common stock of each of
the Subsidiaries.

4. The execution, delivery and performance by them@any of the Underwriting Agreement, the Indentund the Securities and the
consummation by the Company of the transaction®itheontemplated will not result in the creatiariroposition of any lien, charge or
encumbrance upon any of the assets of the Compaayyoof the Subsidiaries pursuant to the ternmravisions of, or, except as disclosed in
the Registration Statement or the Final Prospeogssyt in a breach or violation of any of the teran provisions of, or constitute a default
under, or give any other party a right to termiretg of its obligations under, or result in theelecation of any obligation under, the articles
of incorporation or by-laws (or comparable instrums¢ of the Company or any of the Subsidiariestmthe best of my knowledge, any
indenture, mortgage, deed of trust, voting truseament, loan agreement, bond, debenture, noteragre or other evidence of indebtedness,
lease, contract or other agreement or instrumemivkrto me to which the Company or any of the Subsik is a party or by which any of
the Company or any of the Subsidiaries or any eif threspective properties is or are bound or adigobr to the best of my knowledge, violate
or conflict with any franchise or any judgment,ingl, decree, order, statute, rule or regulatioaryf court or other governmental agency or
body known to me and applicable to the businegsaperties of the Company or any of the Subsidsarie

5. Except as set forth in the Registration Statérard the Final Prospectus, to the best of my kadge, there are no actions, suits or
proceedings pending or threatened against the Qoyrgraany of its subsidiaries (as defined in thelemvriting Agreement) or any of their
respective officers, in their capacity as suchpteebr by any federal or state court, commissiegulatory body, administrative agency or
other governmental body, domestic or foreign, whichy opinion is likely to materially and advengeiffect the business, properties,
business prospects, condition (financial or othseyvor results of operations of the Company ansutsidiaries, taken as a whole, as they
exist on the date hereof.

| have participated in the preparation of the Regfion Statement and the Final Prospectus. Althdutave not verified and am not opining
upon or assuming any responsibility for the accp@ocompleteness of the information containechanRegistration Statement and the Final
Prospectus, on the basis of my participation inpiteparation of the Registration Statement andrthal Prospectus and my discussions with
certain officers and employees of the Companyagenf its legal counsel, its independent publiccamtants and your representatives and
counsel, nothing has come to my attention whichld/éead me to believe that, both as of the Effecfdate and as of the date of this opinion,
the Registration Statement, contained or contaiguatrue statement of a material fact or omittedruits to state a material fact required to
be stated therein or necessary to make the stateitiemein not misleading or that the Final Proggeor any supplement thereto including
any documents deemed to be incorporated by referiete the Final Prospectus, at the time the Himakpectus or any supplement thereto
was first filed with the Commission pursuant to &4P4(b) and as of the date of this opinion, cowfdior contains any untrue statement of a
material fact or omitted or omits to state a matdect necessary in order to make the statembatsin, in the light of the circumstances in
which they were made, not misleading (except tleadpress no opinion with respect to financial stegets, schedules and other financial or
statistical data included in the Registration Steget or the Final Prospectus (or incorporated fgreace therein) or the Statement of
Eligibility under the Trust Indenture Act of theultee on Form-1).



EXHIBIT C

Form of Opinion of
Counsel to the Company

1. The Company and each of the Subsidiaries isocation duly incorporated, validly existing amdgood standing under the laws of the
jurisdiction of its incorporatior

2. The Securities have been duly and validly aigledrand constitute valid and binding obligatiohshe Company, enforceable against the
Company in accordance with their terms and areledtio the benefits provided by the Indenture ggxdi) that the enforcement thereof may
be subject to bankruptcy, insolvency, reorganizaticaudulent conveyance, moratorium or other simaws, now or hereafter in effect,
relating to creditors' rights generally and (iiathhe remedy of specific performance and injurecéimd other forms of equitable relief may be
subject to equitable defenses and to the discrefitime court before which any proceeding therefay be brought.

3. (i) On the Effective Date, the Registration Sta¢nt did and, when the Final Prospectus was\fiiddthe Commission pursuant to Rule
424(b), the Final Prospectus (and any supplemength), including any documents deemed to be irmratpd by reference into the Final
Prospectus, at the time they were filed, compliedli material respects as to form with the requiats of the Act, the Rules and Regulati
the Exchange Act, the Exchange Act Rules and Régnfa the Trust Indenture Act and the Trust IndemiAct Rules and Regulations and
the Indenture complies in all material respect®derm with the Trust Indenture Act and the Trimstenture Act Rules and Regulations
(except that we express no opinion as to

(a) financial statements, schedules and other ¢iadand statistical data contained in the RedistnaStatement or the Final Prospectus (or
incorporated by reference therein) and (b) theeBtant of Eligibility under the Trust Indenture Axftthe Trustee on Form T-1 (the "Form T-

1).

4. The Registration Statement has become effeatider the Act and, to the best of our knowledgepmier suspending the effectiveness of
the Registration Statement has been issued antbneqaling for that purpose has been instituted treatened or pending.

5. No consent, approval, authorization or ordeoofjling, registration, qualification or declai@ with, any court or governmental agency or
body is required for (i) the execution, deliverydgrerformance by the Company of the Underwritingelgnent, the Securities or the
Indenture, (ii) the authorization, offer, issuanicansfer, sale or delivery of the Securities by @ompany or (iii) the consummation by the
Company of the transactions on its part contemglbiethe Underwriting Agreement and the Indenterxeept such as may have been
obtained under the Act, the Rules and RegulatithesTrust Indenture Act or the Trust Indenture Rates and Regulations and such as may
be required under foreign or state securities aeE3ky laws or the by-laws and rules of the Natiéssociation of Securities Dealers, Inc. in
connection with the purchase and distribution ef8ecurities by the Underwriters.

6. The description of the Securities in the Regt&in Statement and the Final Prospectus is compled accurate in all material respects and,
insofar as such description contains statementstitoting a summary of the legal matters or docusegferred to therein, such description
fairly summarizes the information referred to there

7. The Company has full corporate power and authtwienter into the Underwriting Agreement and limgenture. The Underwriting
Agreement has been duly authorized, executed diadE by the Company and constitutes a validlginding agreement of the Company
and is enforceable against the Company in accoedaith its terms, except (i) that such enforcenmeay be subject to bankruptcy,
insolvency, reorganization, fraudulent conveyameeratorium or other similar laws, now or hereafteeffect, relating to creditors' rights
generally,

(i) that the remedy of specific performance arjdrictive and other forms of equitable relief maysibiject to equitable defenses and to the
discretion of the court before which any proceedhyefor may be brought and (iii) rights to indétyiand contribution hereunder may be
limited by federal or state laws relating to seibesior the policies underlying such laws. The htdee has been duly authorized by the
Company, executed and delivered by the Companyaalified under the Trust Indenture Act and congdis a valid and binding agreement
of the Company and is enforceable against the Coynjmeaccordance with its terms, except (i) that éimforcement may be subject to
bankruptcy, insolvency, reorganization, moratorimnother similar laws, now or hereafter in effeetating to creditors' rights generally and
(i) that the remedy of specific performance arjdrictive and other forms of equitable relief maysibiject to equitable defenses and to the
discretion of the court before which any proceedmeyefor may be brought.

8. The execution, delivery and performance by tbm@any of the Underwriting Agreement, the Indentamd the Securities and the
consummation by the Company of the transactiongitheontemplated do not result in a breach oratioh of any of the terms or provisions
of, or constitute a default under, or give any ottty a right to terminate any of its obligatiangder, or result in the acceleration of any
obligation under, the articles of incorporatiorbgrlaws (or comparable instruments) of the Compamgny of the Subsidiaries, or, to the best
of our knowledge, violate or conflict with any fighise or any judgment, ruling, decree, order, statwle or regulation of any court or other
governmental agency or body known to us and aggkca the business or properties of the Comparangrof the Subsidiaries, except wt
such violation or conflict would not have a matkadverse effect on the Company or any of its sliases.

9. Except as set forth in the Registration Statdérard the Final Prospectus, to the best of our kedge, there are no actions, suits or
proceedings pending or threatened against the Qoyrgraany of its subsidiaries (as defined in thelemvriting Agreement) or any of their
respective officers in their capacity as such, @ by any federal or state court, commissiogulatory body, administrative agency or
other governmental body, domestic or foreign, whirchur opinion is likely to materially and advegsaffect the financial condition or resu



of operations of the Company and its subsidiatasn as a whole, as they exist on the date hereof.

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

Other than with respect to the opinion expressqganagraph 7 above, we have not ourselves vettfieéccuracy, completeness or fairnes
the information included in the Registration Stag@trand the Final Prospectus. We have generallgpwed and discussed such information
with certain officers and employees of the Compaeytain of its legal counsel, its independent jmudtcountants and your representatives
and counsel. On the basis of such review and dismusbut without independent verification excepstated above, nothing has come to our
attention that would lead us to believe that, tastof the Effective Date and as of the date ofdpigion, the Registration Statement conta

or contains any untrue statement of a materialdaoimitted or omits to state a material fact reeghito be stated therein or necessary to make
the statements therein not misleading or that thal Prospectus or any supplement thereto includmgdocuments deemed to be
incorporated by reference into the Final Prospecetuthe time the Final Prospectus or any supplétheneto was first filed with the
Commission pursuant to Rule 424(b) and as of the alfethis opinion, contained or contains any uaistatement of a material fact or omitted
or omits to state a material fact necessary inraaeake the statements therein, in the lighhefdircumstances in which they were made,
not misleading (except that we express no opiniith vespect to financial statements, schedulesostmet financial or statistical data included
in the Registration Statement and the Final Prdsggor incorporated by reference therein) or therFT-1).

As counsel to the Company we do not as a matteowfse review or pass on all agreements or proegedd which the Company or its
subsidiaries has become a party nor have we doimecemnection with this opinion. Accordingly, wharer any statement in this letter is
qualified by the phrase "to the best of our knogksdor "known to us" or a phrase of similar impsrgch phrase is intended to mean the
actual knowledge of information by the lawyers i irm who have been principally involved in neigting the subject transaction and
preparing the pertinent documents, but does nadecthe information that might be revealed if thetere to be undertaken a canvass of all
lawyers in our firm, a general search of our fileseview of all of the Company's contacts or atieptype of independent investigation. Any
certificate or representation obtained by us frdfiters of the Company with respect to such opigibas been relied upon by us as to factual
matters without independent verification, but nothhas come to our attention that would lead umet®ve that it is unreasonable for us or
you to rely thereor

In rendering the foregoing opinion, counsel may,réd the extent they deem such reliance propethempinions (in form and substance
reasonably satisfactory to Underwriters' counseditiber counsel reasonably acceptable to Undemstibteunsel as to matters governed by the
laws of jurisdictions other than the United Statrad the State of Louisiana, and as to mattersodf é@on certificates of officers of the
Company and of government officials; provided thath counsel shall state that the opinion of ahgrotounsel is in form satisfactory to

such counsel and, in such counsel's opinion, soshsel and the Representatives are justified jyinglon such opinions of other counsel.
Copies of all such opinions and certificates shalfurnished to counsel to the Underwriters onGlasing Date
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THIS INDENTURE, dated as of the day of

, 1994, between CENTURY TELEPHONE ERFRISES, INC., a corporation duly organized angtexg under the laws ¢
the State of Louisiana (hereinafter sometimes refieto as the "Company"), and FIRST AMERICAN BANKT&RUST OF LOUISIANA, a
Louisiana banking corporation, as trustee (her&nabmetimes referred to as the "Trustee"):

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

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

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

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

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

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

ARTICLE 1.
DEFINITIONS

SECTION 01. The terms defined in this Section (pkee in this Indenture otherwise expressly pravideunless the context otherwise
requires) for all purposes of this Indenture, aggotution of the Board of Directors of the Company of any indenture supplemental hereto
shall have the respective meanings specified s13liction. All other terms used in this Indentutgclv are defined in the Trust Indenture Act
of 1939, as amended, or which are by referencadh Act defined in the Securities Act of 1933, asaded (except as herein otherwise
expressly provided or unless the context otherwageires), shall have the meanings assigned toteuefs in said Trust Indenture Act and in
said Securities Act as in force at the date ofetkecution of this instrument.

"Affiliate" means any person directly or indirecttgntrolling or controlled by or under direct odirect common control with the Company.
For the purposes of this definition, "control" whesed with respect to any specified Person meangdtver to direct the management and
policies of such Person, directly or indirectly,etter through the ownership of voting securitigscbntract or otherwise, and the terms
“controlling" and "controlled" have meanings coatele to the foregoing.

"Authenticating Agent" means an authenticating ageth respect to all or any of the series of Saéms, as the case may be, appointed with
respect to all or any series of the Securitieshasase may be, by the Trustee pursuant to
Section 2.10.

"Board of Directors" shall mean the Board of Dimstof the Company, or a properly empowered Exeeudr Special Committee of such
Board.

"Board Resolution" shall mean a copy of a resotutiertified by the Secretary or an Assistant Sacyatf the Company to have been duly
adopted by the Board of Directors and to be influite and effect on the date of such certification

"Business Day", with respect to any series of gdear shall mean any day other than a day on wbaiking institutions in the City of
Monroe, State of Louisiana or the Borough of Matdragtthe City and State of New York, as the casg Ibea(depending on whether an office
or agency of the Company is being maintained imegisuch city with respect to any such series)aatkorized or obligated by law or
executive order to clos



"Certificate” shall mean a certificate signed bg fincipal executive officer, the principal finaaoofficer, the treasurer or the principal
accounting officer of the Company. The Certificaged not comply with the provisions of Section 68a) unless the context shall so require.

"Corporate Trust Office" shall mean the office loé fTrustee at which at any particular time its oospe trust business shall be principally
administered, which office at the date of the exiecuof this Indenture is located at First Amerid@ank & Trust of Louisiana, 1807 Tower
Drive, P.O. Box 7232, Monroe, Louisiana 71201.

"Company" shall mean Century Telephone Enterprises, a corporation duly organized and existinganthe laws of the State of Louisia
and, subject to the provisions of Article Ten, shddo include its successors and assigns.

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

"Event of Default” with respect to Securities gbarticular series shall mean any event specifi€seiction 6.01, continued for the period of
time, if any, therein designated.

"Governmental Obligations" shall mean securitieg #re (i) direct obligations of the United Stadé&merica for the payment of which its
full faith and credit is pledged or (ii) obligatisf a person controlled or supervised by and g&@san agency or instrumentality of the
United States of America, the payment of whichrisanditionally guaranteed as a full faith and drediigation by the United States of
America, which, in either case, are not callablessleemable at the option of the issuer thereaf saall also include a depositary receipt
issued by a bank (as defined in Section 3(a)(2h@Securities Act of 1933, as amended) as custadit respect to any such Governmental
Obligation or a specific payment of principal ofioterest on any such Governmental Obligation hglduch custodian for the account of the
holder of such depository receipt; provided thatépt as required by law) such custodian is ndi@iged to make any deduction from the
amount payable to the holder of such depositorgiptérom any amount received by the custodiarespect of the Governmental Obligation
or the specific payment of principal of or intereatthe Governmental Obligation evidenced by swgoditory receipt.

"Indenture” shall mean this instrument as originakecuted, or, if amended or supplemented asrhprevided, as so amended or
supplemented.

"Interest Payment Date" when used with respechyoistallment of interest on a Security of a martr series shall mean the date specified
in such Security or in a Board Resolution or irradenture supplemental hereto with respect to secies as the fixed date on which an
installment of interest with respect to Securitéshat series is due and payable.

"Officers' Certificate" shall mean a certificatgrsed by the President or the Chief Financial Offened by the Treasurer or an Assistant
Treasurer or the Controller or an Assistant Coldraidr the Secretary or an Assistant Secretarh@fQompany. Each such certificate shall
include the statements provided for in Section @3if0and to the extent required by the provisitrereof.

"Opinion of Counsel" shall mean an opinion in wrgtisigned by legal counsel, who shall be satisfgdtnthe Trustee and who may be an
employee of or counsel for the Company. Each spafian shall include the statements provided fogéttion 13.06, if and to the extent
required by the provisions thereof.

"Outstanding”, when used with reference to Seasitif any series, shall, subject to the provisaifSection 8.04, mean, as of any particular
time, all Securities of that series theretoforéhanticated and delivered by the Trustee undeitiisnture, except (a) Securities theretofore
canceled by the Trustee or any paying agent, dvateld to the Trustee or any paying agent for ciaté@mn or which have previously been
canceled; (b) Securities or portions thereof ferplayment or redemption of which moneys or Govented@bligations in the necessary
amount shall have been deposited in trust withTtlustee or with any paying agent (other than the@any) or shall have been set aside and
segregated in trust by the Company (if the Compsdmayl act as its own paying agent); provided, hawgthat if such Securities or portions
such Securities are to be redeemed prior to thantathereof, notice of such redemption shall hbeen given as in Article Three provided,
or provision satisfactory to the Trustee shall hbgen made for giving such notice; and (c) Seasrit lieu of or in substitution for which
other Securities shall have been authenticatedlalivered pursuant to the terms of Section 2.07.

"Paying Agent" means any Person, including the Camgpor the Trustee, authorized by the Company yapa principal of, and premium, if
any, or interest, if any, on any Securities on Hfedfahe Company.

"Person" means any individual, corporation, paghgr, joint venture, trust, limited liability compg, limited liability partnership or
unincorporated organization or any government grpolitical subdivision, instrumentality or agenthereof.

"Predecessor Security" of any particular Secutigllanean every previous Security evidencing ath @ortion of the same debt as that
evidenced by such particular Security; and, forghiposes of this definition, any Security autheated and delivered under Section 2.07 in
lieu of a lost, destroyed or stolen Security shaldeemed to evidence the same debt as the Istiipyksd or stolen Security.

"Responsible Officer" when used with respect toThestee shall mean any corporate trust officearyr assistant corporate trust officer or
other officer or assistant officer of the Trustestomarily performing functions similar to thosefpemed by the persons who at the time ¢
be such officers, respectively, or to whom any ooafe trust matter is referred because of his pkhewledge of and familiarity with the
particular subject



"Security" or "Securities" shall mean any SecuoitySecurities, as the case may be, authenticatedelivered under this Indenture.

"Securityholder", "holder of Securities", "registdrholder”, or other similar term, shall mean thespn or persons in whose name or names a
particular Security shall be registered on the lsamfkthe Company kept for that purpose in accordavith the terms of this Indenture.

"Subsidiary" shall mean (a) any corporation ati@asajority of whose outstanding voting stock satithe time be owned by the Compan
by one or more Subsidiaries or by the Company aredop more Subsidiaries and (b) the partnershigs, yentures and any other entities of
which the Company is the managing general partnetherwise effectively controls such entity. Hoe fpurposes only of the definition of the
term "Subsidiary", the term "voting stock”, as ap@lto the stock of any corporation, shall meaglstif any class or classes having ordinary
voting power for the election of a majority of thigectors of such corporation, other than stockifaguch power only by reason of the
occurrence of a contingency.

"Trustee" shall mean First American Bank & Trust.ofiisiana, and, subject to the provisions of Aeti§even, shall also include its
successors and assigns, and, if at any time then®tie than one person acting in such capacityuhde, "Trustee" shall mean each such
person. The term "Trustee" as used with respegiparticular series of the Securities shall meartristee with respect to that series.

"Trust Indenture Act of 1939, as amended," sulijethe provisions of Sections 9.01, 9.02, and 1,06s8&ll mean the Trust Indenture Act of
1939, as amended and in effect at the date of &recof this Indenture.

ARTICLE 2.

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

SECTION 2.01. The aggregate principal amount oLiges which may be authenticated and deliverediutthis Indenture is unlimited.

The Securities may be issued in one or more sepds the aggregate principal amount of Securdfdbat series from time to time
authorized by or pursuant to a Board Resolutiopussuant to one or more indentures supplementatdgorior to the initial issuance of
Securities of a particular series. Prior to th&ahissuance of Securities of any series, thead! §ie established in or pursuant to a Board
Resolution or established in one or more indentsugplemental hereto:

(1) the title of the Securities of the series (vhhéhall distinguish the Securities of the seriesifiall other Securities);

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

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

(4) the rate or rates at which the Securities efdbries shall bear interest or the manner of zlon of such rate or rates, if any, the date or
dates from which such interest shall accrue, tterést payment dates on which such interest shglalyable or the manner of determination
of such interest payment dates;

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

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

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

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

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

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

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution, gy ¢tbereof shall be delivered to the Trus



at or prior to the delivery of the Officers' Ceiddte setting forth the terms of the series.

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

SECTION 2.03. The Securities shall be issuablegsstered Securities and in the denominations @f@RLor any multiple thereof, subject to
Section 2.01(8). The Securities of a particulaieseshall bear interest payable on the dates atiek aiite specified with respect to that series.
The principal of and the interest on the Securibeany series, as well as any premium thereom$e ©f redemption thereof prior to maturity,
shall be payable in the coin or currency of thetethiStates of America which at the time is legatiegr for public and private debt, at the
office or agency of the Company maintained for fhajpose in either the City of Monroe, State of is@ana or the Borough of Manhattan,
City and State of New York, or, at the option of tiompany, by check in United States of Americdatd®imailed or delivered to the person
whose name such Security is registered. Each $gcthiall be dated the date of its authenticatinterest on the Securities shall be computed
on the basis of a 360-day year composed of twelveay months; provided that interest on Securitiegihg interest at a floating rate shall
computed on the basis of a year of 365 or 366 deyappropriate, for the actual number of daysseldp

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

of business on the regular record date for su@rést installment. In the event that any Secuffity particular series or portion thereof is
called for redemption and the redemption date lissquent to a regular record date with respeatyadrderest payment date and prior to such
interest payment date, interest on such Securityoeipaid upon presentation and surrender of Sexturity as provided in Section 3.03.

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

(2) below:

(1) The Company may make payment of any Defaulégtést on Securities to the persons in whose naawsSecurities (or their respect
Predecessor Securities) are registered at the ofdaesiness on a special record date for the payofesuch Defaulted Interest, which shal
fixed in the following manner: the Company shaltifyothe Trustee in writing of the amount of Deftad Interest proposed to be paid on each
such Security and the date of the proposed payraedtat the same time the Company shall depodittiv Trustee an amount of money
equal to the aggregate amount proposed to be pa@spect of such Defaulted Interest or shall nak@ngements satisfactory to the Trustee
for such deposit prior to the date of the propgsagiment, such money when deposited to be heldiat tor the benefit of the persons entitled
to such Defaulted Interest as in this clause pexlid hereupon the Trustee shall fix a special cedate for the payment of such Defaulted
Interest which shall not be more than 15 or leas tt0 days prior to the date of the proposed payarahnot less than 10 days after the
receipt by the Trustee of the notice of the prodgssyment. The Trustee shall promptly notify theripany of such special record date an
the name and at the expense of the Company, shedemotice of the proposed payment of such Defhltiterest and the special record date
therefor to be mailed, first class postage pregaiéach Securityholder at his or her addressaspiéars in the Security Register (as
hereinafter defined), not less than 10 days pdauch special record date. Notice of the propgsghent of such Defaulted Interest and the
special record date therefor having been maileaf@®gsaid, such Defaulted Interest shall be patiegersons in whose names such
Securities (or their respective Predecessor Sexs)riire registered on the close of business dmsuecial record date and shall be no longer
payable pursuant to the following clause (2).

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

The term "regular record date" as used in thisi@eaetith respect to a series of Securities witlpees to any interest payment date for such
series shall mean either the fifteenth day of tloatm immediately preceding the month in which aeriest payment date established for such
series pursuant to Section 2.01 hereof shall odfcsuch interest payment date is the first dag afonth, or the last day of the month
immediately preceding the month in which an intepagyment date established for such series pursa&gction 2.01 hereof shall occur, if
such interest payment date is the fifteenth dag wionth, whether or not such date is a Business Day

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

SECTION 2.04. The Securities shall, subject toptmvisions of Section 2.06, be printed on steerangd borders or fully or partially
engraved, or legibly typed, as the proper officdrhe Company may determine, and shall be signdaebalf of the Company by its
President or one of its Vice Presidents, underdtporate seal attested by its Secretary or oiits &ssistant Secretaries. The signature of



President or a Vice President and/or the signaititiee Secretary or an Assistant Secretary intaties of the corporate seal, upon the
Securities, may be in the form of a facsimile stgnaof a present or any future President or Viesident and of a present or any future
Secretary or Assistant Secretary and may be ingatiat otherwise reproduced on the Securities anth&b purpose the Company may use
the facsimile signature of any person who shaleHagen a President or Vice President, or of angomewho shall have been a Secretary or
Assistant Secretary, notwithstanding the fact éttdlhe time the Securities shall be authenticateddelivered or disposed of such person ¢
have ceased to be the President or a Vice Presilethie Secretary or an Assistant Secretary, @bmpany, as the case may be. The seal o
the Company may be in the form of a facsimile &f ¢gleal of the Company and may be impressed, affirgatinted or otherwise reproduced
on the Securities.

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

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Securities of any series
executed by the Company to the Trustee for auttetidin, together with a written order of the Compéor the authentication and delivery of
such Securities, signed by its President or ang Yiesident and its Treasurer or any Assistantsiirea and the Trustee in accordance with
such written order shall authenticate and delivehsSecurities.

In authenticating Securities of any series and @aug the additional responsibilities under thidénture in relation to such Securities, the
Trustee shall be entitled to receive, and (sultfe&ection 7.01) shall be fully protected in retyupon, an Opinion of Counsel stating that the
form and terms thereof have been established ifoomity with the provisions of this Indenture art such Securities, when authenticated
and delivered by the Trustee, will be duly authedizexecuted and delivered and will constitutele¢lgal, valid and binding obligations of the
Company, enforceable against it in accordance thighr terms.

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

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

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

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

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

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

(c) No service charge shall be made for any exohangegistration of transfer of Securities, ou&ssf new Securities in case of partial
redemption of any series, but the Company may requayment of a sum sufficient to cover any tartber governmental charge in relation
thereto, other than exchanges pursuant to Seci) the second paragraph of

Section 3.03 and Section 9.04 not involving anpgfar.

(d) The Company shall not be required (a) to iseMehange or register the transfer of any Secsritiging a period beginning at the opening
of business 15 days before the day of the mailfrgrwotice of redemption of less than all the Caniding Securities of the same series and
ending at the close of business on the day of mailing, nor (b) to register the transfer of or lexnge any Securities of any series or port
thereof called for redemption.

SECTION 2.06. Pending the preparation of definiBexurities of any series, the Company may exeaunttthe Trustee shall authentic



and deliver, temporary Securities (printed, litraggred or typewritten) of any authorized denomimgtamd substantially in the form of the
definitive Securities in lieu of which they areuesl, but with such omissions, insertions and viariatas may be appropriate for temporary
Securities, all as may be determined by the Compawgry temporary Security of any series shallxexated by the Company and be
authenticated by the Trustee upon the same congditind in substantially the same manner, and wighefffect, as the definitive Securities of
such series. Without unnecessary delay the Comwdhgxecute and will furnish definitive Securitie$ such series and thereupon any or all
temporary Securities of such series may be surredde exchange therefor (without charge to theléid), at the office or agency of the
Company designated for the purpose in either thediMonroe, State of Louisiana, or the BoroughiMatnhattan, the City and State of New
York, and the Trustee shall authenticate and sifatecr agency shall deliver in exchange for sterporary Securities an equal aggregate
principal amount of definitive Securities of su@riss. Until so exchanged, the temporary Secumitiesich series shall be entitled to the s
benefits under this Indenture as definitive Semsgiof such series authenticated and deliveredihdes.

SECTION 2.07. In case any temporary or definitiee8ity shall become mutilated or be destroyed,dostolen, the Company (subject to
the next succeeding sentence) shall execute, aditgprequest the Trustee (subject as aforeshal) authenticate and deliver, a new
Security of the same series bearing a number miengporaneously outstanding, in exchange and sutdstti for the mutilated Security, or in
lieu of and in substitution for the Security sotdeged, lost or stolen. In every case the appliéana substituted Security shall furnish to the
Company and to the Trustee such security or indigmasimay be required by them to save each of treemless, and, in every case of
destruction, loss or theft, the applicant shalbdignish to the Company and to the Trustee evidénctheir satisfaction of the destruction, |
or theft of the applicant's Security and of the evehip thereof. The Trustee may authenticate adly substituted Security and deliver the
same upon the written request or authorizatiomgfadficer of the Company. Upon the issue of anyssituted Security, the Company may
require the payment of a sum sufficient to cover t@ax or other governmental charge that may be segan relation thereto and any other
expenses (including the fees and expenses of thst€lr) connected therewith. In case any Securitghwttas matured or is about to mature
shall become mutilated or be destroyed, lost destdhe Company may, instead of issuing a sulstecurity, pay or authorize the payment
of the same (without surrender thereof excepténctiise of a mutilated Security) if the applicamtsiach payment shall furnish to the
Company and to the Trustee such security or indignasithey may require to save them harmless,iamdse of destruction, loss or theft,
evidence to the satisfaction of the Company andthstee of the destruction, loss or theft of sBelurity and of the ownership thereof.

Every Security issued pursuant to the provisionthisf Section in substitution for any Security whis mutilated, destroyed, lost or stolen
shall constitute an additional contractual obligatof the Company, whether or not the mutilatedtrdged, lost or stolen Security shall be
found at any time, or be enforceable by anyone styadl be entitled to all the benefits of this Iniee equally and proportionately with any
and all other Securities of the same series dslyed hereunder. All Securities shall be held andemlaupon the express condition that the
foregoing provisions are exclusive with respedh®replacement or payment of mutilated, destrolgestl or stolen Securities, and shall
preclude (to the extent lawful) any and all otlights or remedies, notwithstanding any law or s&axisting or hereafter enacted to the
contrary with respect to the replacement or payrénegotiable instruments or other securities audtitheir surrender.

SECTION 2.08. All Securities surrendered for thepmse of payment, redemption, exchange or registraf transfer shall, if surrendered to
the Company or any paying agent, be deliveredddtiistee for cancellation, or, if surrenderechioTrustee, shall be canceled by it, and no
Securities shall be issued in lieu thereof excepbaressly required or permitted by any of thevigions of this Indenture. On request of the
Company, the Trustee shall deliver to the Compamgceled Securities held by the Trustee. In theradgsef such request the Trustee may
destroy canceled Securities in accordance witstéisdard procedures and deliver a certificate sfrdetion to the Company. If the Company
shall otherwise acquire any of the Securities, haresuch acquisition shall not operate as a retiempr satisfaction of the indebtedness
represented by such Securities unless and untdahee are delivered to the Trustee for cancellation

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

SECTION 2.10. So long as any of the Securitiesngfseries remain Outstanding there may be an Atitaimg Agent for any or all such
series of Securities which the Trustee shall hheeight to appoint. Said Authenticating Agent balauthorized to act on behalf of the
Trustee to authenticate Securities of such sesgged upon exchange, transfer or partial redemgieneof, and Securities so authenticated
shall be entitled to the benefits of this Indentaind shall be valid and obligatory for all purpoassf authenticated by the Trustee hereunder.
All references in this Indenture to the authentitrabf Securities by the Trustee shall be deemeaddade authentication by an Authenticat
Agent for such series except for authenticationnumaginal issuance or pursuant to

Section 2.07 hereof. Each Authenticating Agentldhe@bcceptable to the Company and shall be a catipo which has a combined capital
and surplus, as most recently reported or detewrdydt, sufficient under the laws of any jurisdaet under which it is organized or in which
it is doing business to conduct a trust businass vehich is otherwise authorized under such lawstaluct such business and is subject to
supervision or examination by Federal or Stateaitibs. If at any time any Authenticating Agenaiftease to be eligible in accordance \
these provisions, it shall resign immediately. f&lts and expenses of the Authenticating Agent dlegliaid by the Company.

Any Authenticating Agent may at any time resigndding written notice of resignation to the Truste®d to the Company. The Trustee may
at any time (and upon request by the Company dieaft)inate the agency of any Authenticating Agengiving written notice of termination
to such Authenticating Agent and to the Companyorgesignation, termination or cessation of eligippf any Authenticating Agent, the
Trustee may appoint an eligible successor Authatitig Agent acceptable to the Company. Any suceessthenticating Agent, upon
acceptance of its appointment hereunder, shallrhecasted with all the rights, powers and dutieissgfredecessor hereunder as if originally
named as an Authenticating Agent pursuant he



SECTION 2.11. The Company in issuing Securitiearof series shall use a "CUSIP" number and the &eusttall use the CUSIP number in
notices of redemption or exchange as a convenienitee holders of the Securities of such seriesyiged, that any such notice may state that
no representation is made as to the correctnesscoracy of the CUSIP number printed in the naticen the Securities of such series, and
that reliance may be placed only on the other ifleation numbers printed on the Securities of ssehes.

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

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

ARTICLE 3.
REDEMPTION OF SECURITIES AND SINKING FUND PROVISION S

SECTION 3.01. The Company may redeem the Secudfiasy series issued hereunder on and after tfes dad in accordance with the
terms established for such series pursuant to
Section 2.01 hereof.

SECTION 3.02. (a) In case the Company shall désiexercise such right to redeem all or, as the oasy be, a portion of the Securities of
any series in accordance with the right reserved slo, the Company shall give notice of such rgutén to holders of the Securities of such
series to be redeemed and to the Trustee by mdiliagclass postage prepaid, a notice of sucbhmgation not less than 30 days and not more
than 60 days before the date fixed for redemptidhat series to such holders at their last adéseas they shall appear upon the Security
Register. Any notice which is mailed in the manmerein provided shall be conclusively presumedateehbeen duly given, whether or not
registered holder receives the notice. In any daslare duly to give such notice to the holdeofy Security of any series designated for
redemption in whole or in part, or any defect ia tiotice, shall not affect the validity of the peedings for the redemption of any other
Securities of such series or any other seriehdrcase of any redemption of Securities prior éoetkpiration of any restriction on such
redemption provided in the terms of such Securiieslsewhere in this Indenture, the Company dbatish the Trustee with an Officers'
Certificate evidencing compliance with any suctirieton.

Each such notice of redemption shall specify the daed for redemption and the redemption pricevlaich Securities of that series are to be
redeemed, and shall state that payment of the netitemprice of such Securities to be redeemedhbeilmade at the office or agency of the
Company in either the City of Monroe, State of Lsiaia, or the Borough of Manhattan, the City aradeSof New York, or, at the option of
the Company, by check in United States of Amerigliéads mailed or delivered to the person whose nsmod Security is registered, or upon
presentation and surrender of such Securitiesjrterest accrued to the date fixed for redempivdhbe paid as specified in said notice, that
from and after said date interest will cease taweand that the redemption is for a sinking fufsch is the case. If less than all the
Securities of a series are to be redeemed, theenmmithe holders of Securities of that seriesetoddleemed in whole or in part shall specify
particular Securities to be so redeemed. In cageanurity is to be redeemed in part only, theagotvhich relates to such Security shall state
the portion of the principal amount thereof to bdaemed, and shall state that on and after thengidn date, upon surrender of such
Security, a new Security or Securities of suchesein principal amount equal to the unredeemedauottereof will be issued.

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

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

SECTION 3.03. (a) If the giving of notice of redetiop shall have been completed as above provithedSecurities or portions of Securities
of the series to be redeemed specified in sucleestiall become due and payable on the date dhd ptace stated in such notice at the
applicable redemption price, together with integestrued to the date fixed for redemption and @steon such Securities or portions of
Securities shall cease to accrue on and afteratesfiked for redemption, unless the Company steftult in the payment of such redemption
price and accrued interest with respect to any Security or portion thereof. On presentation amdender of such Securities on or after the
date fixed for redemption at the place of paymeetiied in the notice, said Securities shall biel pad redeemed at the applicable
redemption price for such series, together withrigsit accrued thereon to the date fixed for redemgbut if the date fixed for redemption is
an interest payment date, the interest installrpapable on such date shall be payable to the ezgistolder at the close of business on the
applicable record date pursuant to Section 2



(b) Upon presentation of any Security of such sankich is to be redeemed in part only, the Comzmaji execute and the Trustee shall
authenticate and the office or agency where then8gds presented shall deliver to the holder goér at the expense of the Company, a new
Security or Securities of the same series, of aitbd denominations in principal amount equal ®uhredeemed portion of the Security so
presented.

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

The minimum amount of any sinking fund payment jmed for by the terms of Securities of any sergelsdarein referred to as a "mandatory
sinking fund payment”, and any payment in excessioh minimum amount provided for by the terms @fBities of any series is herein
referred to as an "optional sinking fund paymelité sinking fund is provided for by the terms adcarities of any series, the cash amount of
any sinking fund payment may be subject to redacti® provided in Section

3.05. Each sinking fund payment shall be appliethéoredemption of Securities of any series asigeal/for by the terms of Securities of s
series.

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

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

ARTICLE 4.
PARTICULAR COVENANTS OF THE COMPANY
The Company covenants and agrees for each seribe of
Securities as follows:

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

SECTION 4.02. So long as any series of the Seeantmain Outstanding, the Company agrees to nrasuteoffice or agency in either the
City of Monroe, State of Louisiana, or the BorowgtManhattan, the City and State of New York, witlspect to each such series and at such
other location or locations as may be designatg@sded in this Section 4.02, where (i) Secusitié that series may be presented for
payment,

(i) Securities of that series may be presentegessinabove authorized for registration of tranafest exchange, and (iii) notices and demands
to or upon the Company in respect of the Securiti¢hat series and this Indenture may be giveseoved. As to such office or agency in
either the City of Monroe, State of Louisiana, loe Borough of Manhattan, the City and State of Nerk, the Company shall designate the
required office or agency to be located in either €ity of Monroe, State of Louisiana, or the Bajowf Manhattan, the City and State of
New York, for each series of Securities, such degign to continue with respect to such office gerecy until the Company shall, by writt
notice signed by its President or a Vice Presidadtdelivered to the Trustee, designate some offiee or agency for such purposes or any
of them. If at any time the Company shall fail taimain any such required office or agency or sfaéllto furnish the Trustee with the addr
thereof, such presentations, notices and demangdenmade or served at the Corporate Trust OffitheoTrustee, and the Company hereby
appoints the Trustee as its agent to receive el puesentations, notices and demands.

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

(1) that it will hold all sums held by it as sudaheat for the payment of the principal of (and prnemj if any) or interest on the Securities of
that series (whether such sums have been paidyctlite Company or by any other obligor on suchu8iies) in trust for the benefit of the
persons entitled theret



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

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

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

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

(c) Anything in this Section to the contrary notwgtanding, (i) the agreement to hold sums in egtrovided in this Section is subject to the
provisions of Section 11.05, and (ii) the Comparayrat any time, for the purpose of obtaining thés&ection and discharge of this Indenture
or for any other purpose, pay, or direct any payggnt to pay, to the Trustee all sums held irt ttygshe Company or such paying agent,
such sums to be held by the Trustee upon the senms Bs those upon which sums were held by the Goyngr such paying agent; and, u
such payment by any paying agent to the Trustes, gaying agent shall be released from all furliadility with respect to such money.

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

SECTION 4.05. The Company will not, while any oftBecurities remain Outstanding, create, or stffbe created or to exist, any
mortgage, lien, pledge, security interest or otremumbrance of any kind upon any property of araratter of the Company whether now
owned or hereafter acquired or upon any of therimeor profits therefrom unless it shall make effexprovision whereby the Securities tt
Outstanding shall be secured by such mortgage,piedge, security interest or other encumbrancalbgand ratably with any and all
obligations and indebtedness thereby secured gpdsmny such obligations and indebtedness shab secured; provided, however, that
nothing in this Section shall be construed to pnétiee Company from creating, or from suffering®created or to exist, any mortgages,
liens, pledges, security interests or other encamt®s, or any agreements, with respect to:

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

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

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

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

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



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

If upon any such consolidation or merger, or saleomveyance, any of the property of the Compangeamhby the Company prior thereto
would thereupon become subject to any mortgagerisginterest, pledge or lien, the Company primstich consolidation, merger, sale or
conveyance will secure the Outstanding Securitiesause the same to be secured, equally andyatéthl the other indebtedness or
obligations secured by such mortgage, securityeéstepledge or lien so long as such other indelggslor obligations shall be so secured,;
provided, however, that the subjection of the priypef the Company to any mortgage, security irgengledge or lien securing indebtedness
of an Affiliate which is required to be assumedtiy Company in connection with any merger or cadatibn of such Affiliate shall be
deemed excluded from the operation of this Seaiwhshall not require that any of the Securitiesdmured; and provided, further, that the
subjection of property of the Company to any magtgasecurity interest, pledge or lien of the chi@raeferred to in clauses (1), (2), (3), (4)
and

(5) of Section 4.05 shall be deemed excluded fioenoperation of this Section and shall not reqthiag any of the Securities be secured.

ARTICLE 5.

SECURITYHOLDERS' LISTS AND REPORTS BY THE COMPANY
AND THE TRUSTEE

SECTION 5.01. The Company will furnish or causdédfurnished to the Trustee (a) semi-annuallynmate than 15 days after each regular
record date (as defined in Section 2.03) a lissuich form as the Trustee may reasonably requiteeanames and addresses of the holders of
each series of Securities as of such regular redateland (b) at such other times as the Trustgeaegaest in writing, within 30 days after
receipt by the Company of any such request, aflisimilar form and content as of a date not mbentl5 days prior to the time such list is
furnished; provided, however, no such list neefubeished for any series for which the Trustee ldb@athe Security Registrar.

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

(b) The Trustee may destroy any list furnished &siprovided in Section 5.01 upon receipt of a hisiwso furnished.

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

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

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

application.

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

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



SECTION 5.03. (a) The Company covenants and agosfde with the Trustee, within 15 days after empany is required to file the same
with the Securities and Exchange Commission, cogfi¢ise annual reports and of the information, doents and other reports (or copies of
such portions of any of the foregoing as said Cossinn may from time to time by rules and regulaiprescribe) which the Company may
be required to file with said Commission pursuanBéction 13, Section 14 or

Section 15(d) of the Securities Exchange Act of4l@% amended; or, if the Company is not requinefde information, documents or reports
pursuant to any of such sections, then to file with Trustee and said Commission, in accordandetiv rules and regulations prescribed
from time to time by said Commission, such of thpementary and periodic information, documents$ raports which may be required
pursuant to Section 13 of the Securities ExchangteoA1934, as amended, in respect of a secusitydiand registered on a national secut
exchange as may be prescribed from time to tinseiah rules and regulations.

(b) The Company covenants and agrees to file witlst€e and the Securities and Exchange Commisei@aecordance with the rules and
regulations prescribed from time to time by saidnBassion, such additional information, documentd ggports with respect to compliance
by the Company with the conditions and covenantgiged for in this Indenture as may be requirednftame to time by such rules and
regulations.

(c) The Company covenants and agrees to, or chaskrtistee to, transmit by mail, first class postprepaid, or reputable oveight delivery
service which provides for evidence of receipth Securityholders, as their names and addreppesiaupon the Security Register, within
30 days after the filing thereof with the Trusteech summaries of any information, documents apdrte required to be filed by the
Company pursuant to subsections (a) and (b) of3badion as may be required by rules and regulatiescribed from time to time by the
Securities and Exchange Commission.

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

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

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

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

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

(4) any change to the amount, interest rate, artdniyadate of all other indebtedness owing by @wmpany, or by any other obligor on the
Securities, to the Trustee in its individual capgadn the date of such report, with a brief dgg@ih of any property held as collateral sect
therefor, except any indebtedness based upon aarreslationship arising in any manner describegéaragraphs (2), (3), (4), or (6) of
subsection (b) of

Section 7.13;

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

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

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

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

(b) The Trustee shall transmit by mail, first classtage prepaid, to the Securityholders, as taaires and addresses appear upon the Se
Register, a brief report with respect to the chiraand amount of any advances (and if the Trusltssts so to state, the circumstances
surrounding the making thereof) made by the Truatesuch since the date of the last report tratetnpursuant to the provisions of
subsection

(a) of this Section (or if no such report has yegso transmitted, since the date of executidghi®indenture), for the reimbursement



which it claims or may claim a lien or charge piiothat of the Securities of any series on prgpertfunds held or collected by it as Trustee,
and which it has not previously reported pursuarthis subsection if such advances remaining ungiaéshy time aggregate more than 109
the principal amount of Securities of such seriats@nding at such time, such report to be transchivithin 90 days after such time.

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

ARTICLE 6.

REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS
ON EVENT OF DEFAULT

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

(1) default in the payment of any installment denest upon any of the Securities of such sergeand when the same shall become due and
payable,and continuance of such default for a desf@30 Business Days;

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

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

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

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

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

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

Section 2.01 hereof to the contrary notwithstanding

(c) The provisions of Section 6.01(b), however,sarbject to the condition that if, at any time aftee principal of the Securities of that series
shall have been so declared due and payable, ok @y judgment or decree for the payment oftloaeys due shall have been obtaine
entered as hereinafter provided, the Company phglbr shall deposit with the Trustee a sum sugfitio pay all matured installments of
interest upon all the Securities of that seriestaedorincipal of (and premium, if any, on) any afidSecurities of that series which shall have
become due otherwise than by acceleration (witré@st upon such principal and premium, if any, amdhe extent that such payment is
enforceable under applicable law, upon overdualilnsénts of interest, at the rate per annum expressthe Securities of that series to the
date of such payment or deposit) and the amourghgayo the Trustee und



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

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

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

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

(c) In case of any receivership, insolvency, ligtion, bankruptcy, reorganization, readjustmemgragement, composition or other judicial
proceedings affecting the Company, any other obligosuch Securities, or the creditors or propeftgither, the Trustee shall have power to
intervene in such proceedings and take any adtierein that may be permitted by the court and ¢katiept as may be otherwise providec
law) be entitled to file such proofs of claim artter papers and documents as may be necessaryisalad in order to have the claims of the
Trustee and of the holders of Securities of suciesallowed for the entire amount due and payhablthe Company or such other obligor
under the Indenture at the date of institutionuafsproceedings and for any additional amount whiely become due and payable by the
Company or such other obligor after such date tamdllect and receive any moneys or other propeatable or deliverable on any such
claim, and to distribute the same after the deduatif the amount payable to the Trustee under @e¢t06; and any receiver, assignee or
trustee in bankruptcy or reorganization is heraltharized by each of the holders of Securitiesushsseries to make such payments to the
Trustee, and, in the event that the Trustee sbalent to the making of such payments directhuthsSecurityholders, to pay to the Trustee
any amount due it under Section 7.06.

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

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

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

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

SECTION 6.03. Any moneys collected by the Trusteespant to Section 6.02 with respect to a particsdaies of Securities shall be applied
in the order following, at the date or dates fixgcthe Trustee and, in case of the distributiosuath moneys on account of principal (or
premium, if any) or interest, upon presentatiothefseveral Securities of that series, and stantpigxgon the payment, if only partially paid,
and upon surrender thereof if fully paid:

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

SECOND: To the payment of the amounts then dueuapdid upon Securities of such series for princfpatl premium, if any) and intere



in respect of which or for the benefit of which Bunoney has been collected, ratably, without pezfee or priority of any kind, according to
the amounts due and payable on such Securitiggifaipal (and premium, if any) and interest, redjpely; and

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

SECTION 6.04. No holder of any Security of any eeshall have any right by virtue or by availingaafy provision of this Indenture to
institute any suit, action or proceeding in equaityat law upon or under or with respect to thiseimdire or for the appointment of a receiver or
trustee, or for any other remedy hereunder, urdesk holder previously shall have given to the T@isvritten notice of an Event of Default
and of the continuance thereof with respect to B8tesl of such series specifying such Event of Difas hereinbefore provided, and unless
also the holders of not less than 25% in aggrgméteipal amount of the Securities of such setemntOutstanding, determined in accordance
with Section 8.04, shall have made written requesi the Trustee to institute such action, sufiroceeding in its own name as trustee
hereunder and shall have offered to the Trustele rasonable indemnity as it may require agairestésts, expenses and liabilities to be
incurred therein or thereby, and the Trustee fod&gs after its receipt of such notice, requestatfet of indemnity, shall have failed to
institute any such action, suit or proceeding dmedTrrustee shall not have received any directionnsistent with such written notice during
such 60-day period by the holders of not less tharajority in aggregate principal amount of theusities of such series then Outstanding; it
being understood and intended, and being expressiynanted by the taker and holder of every Secafisuch series with every other such
taker and holder and the Trustee, that no one oe tmolders of Securities of such series shall taayeright in any manner whatsoever by
virtue or by availing of any provision of this Inttere to affect, disturb or prejudice the rightsie# holders of any other of such Securities, or
to obtain or seek to obtain priority over or preface to any other such holder, or to enforce agiyt inder this Indenture, except in the
manner herein provided and for the equal, rataidec@mmon benefit of all holders of Securities wfls series. For the protection and
enforcement of the provisions of this Section, eauth every Securityholder and the Trustee shatintidled to such relief as can be given
either at law or in equity.

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

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

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

SECTION 6.06. The holders of a majority in aggregaincipal amount of the Securities of any segiethe time Outstanding, determined in
accordance with Section 8.04, shall have the tighlirect the time, method and place of conducéing proceeding for any remedy available
to the Trustee, or exercising any trust or powefesed on the Trustee with respect to such sepiesjided, however, that such direction s
not be in conflict with any rule of law or with thindenture, as determined by the Trustee, or ymquhejudicial to the rights of holders of
Securities of any other series at the time Outstapdietermined in accordance with Section 8.04 pacties thereto. Subject to the provisions
of Section 7.01, the Trustee shall have the rigitecline to follow any such direction if the Treistin good faith shall, by a responsible off

or officers of the Trustee, determine that the pesting so directed would involve the Trustee irspeal liability. The holders of a majority
aggregate principal amount of the Securities ofsenjes at the time Outstanding, determined inraeocwe with Section 8.04, may on behalf
of the holders of all of the Securities of thatiegmwaive any past default in the performance gfafrthe covenants contained herein or
established pursuant to Section 2.01 with respestith series and its consequences, except a teftut payment of the principal of, or
premium, if any, or interest on, any of the Seesibf that series as and when the same shall ledamby the terms of such Securities or a
call for redemption of Securities of that seriepod any such waiver, the default covered therebyl ble deemed to be cured and to cease to
exist for all purposes of this Indenture and thenBany, the Trustee and the holders of the Secsigfiehat series shall be restored to their
former positions and rights hereunder, respectjuyaly no such waiver shall extend to any subsequieother default or impair any right
consequent thereon.

SECTION 6.07. The Trustee shall, within 90 daysrfie occurrence of a default with respect tortiquaar series, transmit by mail, first
class postage prepaid, to the holders of Secudfifsat series, as their names and addressesragp@athe Security Register, notice of all
defaults with respect to that series known to thesiee, unless such defaults shall have been befede the giving of such notice (the term
"defaults" for the purposes of this Section beirgehy defined to be the events specified in sulmsec(l), (2), (3), (4), (5) and (6) of Section
6.01(a), not including any periods of grace proulifte therein and irrespective of the giving ofinetprovided for by subsection (3) of
Section 6.01(a)); provided, that, except in theeaafdefault in the payment of the principal of ppemium, if any) or interest on any of the
Securities of that series or in the payment ofsinking fund installment established with respedhiat series, the Trustee shall be protected
in withholding such notice if and so long as thafabof directors, the executive committee, or attoommittee of directors and/or respons
officers, of the Trustee in good faith determinattthe withholding of such notice is in the intésesf the Securityholders of Securities of that
series; provided further, that in the case of agfiadlt of the character specified in Section 6.J1(Bfawith respect to Securities of such se



no such notice to the holders of the Securitiethaf series shall be given until at least 30 ddies she occurrence thereof.

The Trustee shall not be deemed to have knowleflgeyodefault, except (i) a default under subsesti@)(1) or

(a)(2) of Section 6.01 as long as the Trusteetiagas paying agent for such series of Securiti€§) any default as to which the Trustee
shall have received written notice or a Respongilifecer charged with the administration of thislémture shall have obtained actual
knowledge.

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

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

ARTICLE 7.
CONCERNING THE TRUSTEE

SECTION 7.01. (a) The Trustee, prior to the ocauwreeof an Event of Default with respect to Secesitif a series and after the curing of all
Events of Default with respect to Securities ot exies which may have occurred, shall undertagtform with respect to Securities of
such series such duties and only such duties apanifically set forth in this Indenture, and nplied covenants shall be read into this
Indenture against the Trustee. In case an EveetdHult with respect to Securities of a seriesd@srred (which has not been cured or
waived), the Trustee shall exercise with respe&dourities of that series such of the rights anslgrs vested in it by this Indenture, and use
the same degree of care and skill in their exereisa prudent person would exercise or use uhdaitcumstances in the conduct of such
person's own affairs.

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

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

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

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

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

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

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

SECTION 7.02. Except as otherwise provided in
Section 7.01:

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



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

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

(d) The Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig tndenture at the request, order or
direction of any of the Securityholders, pursuantie provisions of this Indenture, unless suchugtholders shall have offered to the
Trustee reasonable security or indemnity agairestdsts, expenses and liabilities which may bermeduherein or thereby; nothing herein
contained shall, however, relieve the Trustee efdbligation, upon the occurrence of an Event daDk with respect to a series of the
Securities (which has not been cured or waive@xgrcise with respect to Securities of that sesieh of the rights and powers vested in i
this Indenture, and to use the same degree ofacarskill in their exercise, as a prudent man wexlercise or use under the circumstances in
the conduct of his own affairs;

(e) The Trustee shall not be liable for any actaken or omitted to be taken by it in good faitld &elieved by it to be authorized or within
discretion or rights or powers conferred upon itlig Indenture;

(f) The Trustee shall not be bound to make anystigation into the facts or matters stated in asplution, certificate, statement, instrument,
opinion, report, notice, request, consent, ordapraval, bond, security, or other papers or documemless requested in writing so to do by
the holders of not less than a majority in printgraount of the Outstanding Securities of the patér series affected thereby (determined as
provided in Section 8.04); provided, however, ih#tie payment within a reasonable time to the Ta@®f the costs, expenses or liabilities
likely to be incurred by it in the making of suetvéstigation is, in the opinion of the Trustee, reasonably assured to the Trustee by the
security afforded to it by the terms of this Indeet the Trustee may require reasonable indemgdyjnat such costs, expenses or liabilities as
a condition to so proceeding. The reasonable expehsvery such examination shall be paid by them@ay or, if paid by the Trustee, shall
be repaid by the Company upon demand; and

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

SECTION 7.03. (a) The recitals contained hereiniarttie Securities (other than the Certificate otifentication on the Securities) shall be
taken as the statements of the Company, and tteteErassumes no responsibility for the correctokedse same.

(b) The Trustee makes no representations as teatfuty or sufficiency of this Indenture or of ti8ecurities.

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

SECTION 7.04. The Trustee or any paying agent oufsty Registrar, in its individual or any othemeeity, may become the owner or
pledgee of Securities with the same rights it wdhdde if it were not Trustee, paying agent or SgciRegistrar.

SECTION 7.05. Subject to the provisions of Secti@r0D5, all moneys received by the Trustee shatll used or applied as herein provided,
be held in trust for the purposes for which theyemeceived, but need not be segregated from @ihes except to the extent required by |
The Trustee shall be under no liability for intér@s any moneys received by it hereunder excet asdt may agree with the Company to
pay thereon.

SECTION 7.06. (a) The Company covenants and agoggay to the Trustee from time to time, and theslae shall be entitled to, reasonable
compensation (which shall not be limited by anyvision of law in regard to the compensation ofustee of an express trust) for all services
rendered by it in the execution of the trusts hgieeated and in the exercise and performanceybathe powers and duties hereunder o
Trustee, and the Company will pay or reimburseTtstee upon its request for all reasonable exgegisbursements and advances incurred
or made by the Trustee in accordance with anyeptiovisions of this Indenture (including the resdde compensation and the expenses
disbursements of its counsel (includinghouse counsel) and of all persons not regularlisiemploy) except any such expense, disburse

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

(b) The obligations of the Company under this S&cto compensate and indemnify the Trustee andympreimburse the Trustee for
expenses, disbursements and advances shall comsiitditional indebtedness hereunder. Such additindebtedness shall be secured by a
lien prior to that of the Securities upon all prapeand funds held or collected by the Trusteeugh sexcept funds held in trust for the benefit
of the holders of particular Securitit



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

SECTION 7.08. The Trustee shall be disqualified/anhere such disqualification is required by Set8d 0(b) of the Trust Indenture Act.

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

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

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

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

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

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

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

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

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

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

(e) Any successor trustee appointed pursuant$o thi
Section may be appointed with respect to the Seesiof one or more series or all of such seried,a any time there shall be only one
Trustee with respect to the Securities of any paldr series.

SECTION 7.11. (a) In case of the appointment hedeunf a successor trustee with respect to all i@ex3) every such successor trustee so
appointed shall execute, acknowledge and delivéredCompany and to the retiring Trustee an instninaccepting such appointment, and
thereupon the resignation or removal of the ragifinustee shall become effective and such succésstee, without any further act, deed or
conveyance, shall become vested with all the rjgitgrers, trusts and duties of the retiring Trushhes, on the request of the Company or the
successor trustee, such retiring Trustee shallh pagment of its charges, execute and deliver stnument transferring to such succes



trustee all the rights, powers, and trusts of giging Trustee and shall duly assign, transfer @eld/er to such successor trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a Ssordrustee with respect to the Securities ofaymaore (but not all) series, the Company,
the retiring Trustee and each successor trustéeraspect to the Securities of one or more sehiakb sxecute and deliver an indenture
supplemental hereto wherein each successor trsisédleaccept such appointment and which (1) skeatain such provisions as shall be
necessary or desirable to transfer and confirmand,to vest in, each successor trustee all théstigbwers, trusts and duties of the retiring
Trustee with respect to the Securities of thahosé series to which the appointment of such ssocésistee relates, (2) shall contain such
provisions as shall be deemed necessary or dest@ibnfirm that all the rights, powers, trustd dnties of the retiring Trustee with respect
to the Securities of that or those series as tahwtiie retiring Trustee is not retiring shall cong to be vested in the retiring Trustee, and (3)
shall add to or change any of the provisions af thdenture as shall be necessary to provide féadiitate the administration of the trusts
hereunder by more than one Trustee, it being utatEghat nothing herein or in such supplemeni@éimure shall constitute such Trustees
co- trustees of the same trust, that each suchélrghall be trustee of a trust or trusts hereuselgsrate and apart from any trust or trusts
hereunder administered by any other such Trustéelat no Trustee shall be responsible for anyatiilure to act on the part of any other
Trustee hereunder; and upon the execution andesiglof such supplemental indenture the resignaifaemoval of the retiring Trustee shall
become effective to the extent provided thereiohsetiring Trustee shall with respect to the Sitiesrof that or those series to which the
appointment of such successor trustee relatesrimfiarther responsibility for the exercise of riglatnd powers or for the performance of the
duties and obligations vested in the Trustee utldsindenture, and each such successor trustdgwiany further act, deed or conveyance,
shall become vested with all the rights, powetsstt and duties of the retiring Trustee with respethe Securities of that or those series to
which the appointment of such successor truste¢eslbut, on request of the Company or any suacéssstee, such retiring Trustee shall
duly assign, transfer and deliver to such successsiee, to the extent contemplated by such sopgiéal indenture, the property and money
held by such retiring Trustee hereunder with resfmethe Securities of that or those series to tvithe appointment of such successor trustee
relates.

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

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

(e) Upon acceptance of appointment by a successsieé as provided in this Section, the Companlf shasmit notice of the succession of
such trustee hereunder by mail, first class pogpageaid, to the Securityholders, as their namésaaidresses appear upon the Security
Register. If the Company fails to transmit suchigetvithin ten days after acceptance of appointrbgrthe successor trustee, the successor
trustee shall cause such notice to be transmittéteaexpense of the Company.

SECTION 7.12. Any corporation into which the Triesteay be merged or converted or with which it mayxbnsolidated, or any corporation
resulting from any merger, conversion or consoiaato which the Trustee shall be a party, or ampaoration succeeding to the corporate
trust business of the Trustee, shall be the suoce$she Trustee hereunder, provided such corfprahall be qualified under the provisions
of Section 7.08 and eligible under the provisiohSection 7.09, without the execution or filingasfy paper or any further act on the part of
any of the parties hereto, anything herein to th@rary notwithstanding. In case any Securitied| $tsve been authenticated, but not
delivered, by the Trustee then in office, any sasoe by merger, conversion or consolidation to sudhenticating Trustee may adopt such
authentication and deliver the Securities so auiteted with the same effect as if such succesmastée had itself authenticated such
securities.

SECTION 7.13. (a) Subject to the provisions of &alisn (b) of this Section, if the Trustee shalldoeshall become a creditor, directly or
indirectly, secured or unsecured, of the Comparifiimthree months prior to a default, as defineduhsection (c) of this Section, or
subsequent to such a default, then, unless anidsuoh default shall be cured, the Trustee shalysart and hold in a special account for the
benefit of the Trustee individually, the holderstioé Securities and the holders of other inderdamirities (as defined in subsection (c) of
Section)

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

(2) all property received by the Trustee in respéeiny claim as such creditor, either as sectingyefor, or in satisfaction or composition
thereof, or otherwise, after the beginning of steke months' period, or an amount equal to theqands of any such property, if disposed of,
subject, however, to the rights, if any, of the Qamy and its other creditors in such property ehquoceeds.

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

(A) to retain for its own account (i) payments madeaccount of any such claim by any person (dtien the Company) who is liable
thereon, and (ii) the proceeds of the bona fide shbny such claim by the Trustee to a third peraad (iii) distributions made in cas



securities, or other property in respect of clafitesl against the Company in bankruptcy or recedligr or in a case for reorganization
pursuant to the Federal Bankruptcy Code or apgdkc8tate law;

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

(C) to realize, for its own account, but only te #xtent of the claim hereinafter mentioned, upon@operty held by it as security for any
such claim, if such claim was created after tharyegg of such three months' period and such ptgpeas received as security therefor
simultaneously with the creation thereof, and & Trustee shall sustain the burden of provingah#te time such property was so received
the Trustee had no reasonable cause to believa thefwlt, as defined in subsection (c) of thisti®a, would occur within three months; or

(D) to receive payment on any claim referred tpamagraph (B) or (C), against the release of anpeuty held as security for such claim as
provided in such paragraph (B) or (C), as the caag be, to the extent of the fair value of suchpprty.

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

If the Trustee shall be required to account, thelfuand property held in such special account lamgtoceeds thereof shall be apportioned
between the Trustee, the Securityholders and tliei®of other indenture securities in such matimerthe Trustee, the Securityholders and
the holders of other indenture securities realizea result of payments from such special accouhpayments of dividends on claims filed
against the Company in bankruptcy or receivership a case for reorganization pursuant to the Fad&ankruptcy Code or applicable State
law, the same percentage of their respective cldigired before crediting to the claim of the Tlmesanything on account of the receipt by it
from the Company of the funds and property in ss#cial account and before crediting to the respectaims of the Trustee, the
Securityholders and the holders of other indengerurities dividends on claims filed against thenpany in bankruptcy or receivership or in
a case for reorganization pursuant to the FedexakBiptcy Code or applicable State law, but aftediting thereon receipts on account of
indebtedness represented by their respective claomsall sources other than from such dividends faom the funds and property so held in
such special account. As used in this paragragh,n@spect to any claim, the term "dividends" shadlude any distribution with respect to
such claim in bankruptcy or receivership or in secéor reorganization pursuant to the Federal Bastky Code or applicable State law,
whether such distribution is made in cash, seesitor other property, but shall not include anghsdistribution with respect to the secured
portion, if any, of such claim. The court in whistich bankruptcy, receivership or case for reorgaioiz is pending shall have jurisdiction (i)
to apportion between the Trustee, the Securitylslded the holders of other indenture securitireaccordance with the provisions of this
paragraph, the funds and property held in suchigipgocount and the proceeds thereof, or (ii)éun lof such apportionment, in whole or in
part, to give to the provisions of this paragrapk donsideration in determining the fairness ofdiséributions to be made to the Trustee, the
Securityholders and the holders of other indenserurities with respect to their respective claimsyhich event it shall not be necessary to
liquidate or to appraise the value of any secwritieother property held in such special accoumisaecurity for any such claim, or to make a
specific allocation of such distributions as betwéee secured and unsecured portions of such ¢laimgherwise to apply the provisions of
this paragraph as a mathematical formula.

Any Trustee who has resigned or been removed tgebeginning of such three months' period shaditigect to the provisions of this
subsection (a) as though such resignation or rehfaganot occurred. If any Trustee has resigndaken removed prior to the beginning of
such three months' period, it shall be subjedhéoptrovisions of this subsection (a) if and onlthié following conditions exist:

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

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

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

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

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

(4) an indebtedness created as a result of semdoelered or premises rented; or an indebtedneasect as a result of goods or securities



in a cash transaction as defined in subsectioof(i)is Section;

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

(6) the acquisition, ownership, acceptance or natjoh of any drafts, bills of exchange, acceptanmeobligations which fall within the
classification of self- liquidating paper as defiria subsection (c) of this Section.

(c) As used in this Section:

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

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

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

(4) The term "self-liquidating paper" shall mealy anaft, bill of exchange, acceptance or obligatidrich is made, drawn, negotiated or
incurred by the Company for the purpose of finagdhe purchase, processing, manufacture, shiprsiemge or sale of goods, wares or
merchandise and which is secured by documents riitig title to, possession of, or a lien upon,dbeds, wares or merchandise or the
receivables or proceeds arising from the salesfjthods, wares or merchandise previously constgutie security, provided the security is
received by the Trustee simultaneously with thatioa of the creditor relationship with the Compamising from the making, drawing,
negotiating or incurring of the draft, bill of examge, acceptance or obligation.

(5) The term "Company" shall mean any obligor upow of the Securities.
ARTICLE 8.
CONCERNING THE SECURITYHOLDERS

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

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

waiver or other action may be given before or afterrecord date, but only the Securityholderseobrd at the close of business on the record
date shall be deemed to be Securityholders foptinposes of determining whether Securityholdetthefrequisite proportion of Outstanding
Securities of that series have authorized or agoeednsented to such request, demand, authornizatiection, notice, consent, waiver or
other action, and for that purpose the Outstan8icurities of that series shall be computed akefécord date. Any such authorization,
agreement or consent by such Securityholders oretturd date shall be deemed effective upon receipt

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

(a) The fact and date of the execution by any @g#rkon of any instrument may be proved in any mese manner acceptable to the Trus
(b) The ownership of Securities shall be provedheySecurity Registrar of such Securities or bgrificate of the Security Registrar thereof.
(c) The Trustee may require such additional prdafiy matter referred to in this Section as it kHaém necessary.

SECTION 8.03. Prior to the due presentment forstegfiion of transfer of any Security, the Compahg, Trustee, any paying agent and any
Security Registrar may deem and treat the persarmose name such Security shall be registered tiohooks of the Company as the
absolute owner of such Security (whether or nohssecurity shall be overdue and notwithstandingraotice of ownership or writing there
made by anyone other than the Security Registoathe purpose of receiving payment of or on actofithe principal of, premium, if an



and (subject to Section 2.03) interest on such i@ygand for all other purposes; and neither thenBany nor the Trustee nor any paying
agent nor any Security Registrar shall be affebiedny notice to the contrary.

SECTION 8.04. In determining whether the holderthefrequisite aggregate principal amount of S&esrof a particular series have
concurred in any direction, consent or waiver untler Indenture, Securities of that series whigh@wned by the Company or any other
obligor on the Securities of that series or by Affiliate of the Company or any other obligor oretBecurities of that series shall be
disregarded and deemed not to be Outstanding égpuhpose of any such determination, except thigh®purpose of determining whether
the Trustee shall be protected in relying on amghgiirection, consent or waiver only Securitieswéh series which the Trustee actually
knows are so owned shall be so disregarded. Siesusth owned which have been pledged in good maét be regarded as Outstanding for
the purposes of this Section, if the pledgee stsdliblish to the satisfaction of the Trustee tielgte's right so to act with respect to such
Securities and that the pledgee is not a perseattiiror indirectly controlling or controlled by ander direct or indirect common control w
the Company or any such other obligor. In casedi§pute as to such right, any decision by the tBeitaken upon the advice of counsel shall
be full protection to the Trustee.

SECTION 8.05. At any time prior to (but not aftémg evidencing to the Trustee, as provided in 8e@i01, of the taking of any action by
holders of the majority or percentage in aggregatecipal amount of the Securities of a particidaries specified in this Indenture in
connection with such action, any holder of a Ségufi that series which is shown by the evidenckadncluded in the Securities the holders
of which have consented to such action may, bydilvritten notice with the Trustee, and upon pridfolding as provided in

Section 8.02, revoke such action so far as conereis Security. Except as aforesaid any such atalaen by the holder of any Security shall
be conclusive and binding upon such holder and @lidature holders and owners of such Securitg, @ihany Security issued in exchange
therefor, on registration of transfer thereof opiace thereof, irrespective of whether or not aatation in regard thereto is made upon such
Security. Any action taken by the holders of a mjmr percentage in aggregate principal amournhefSecurities of a particular series
specified in this Indenture in connection with saghion shall be conclusively binding upon the Camp the Trustee and the holders of all
the Securities of that series.

ARTICLE 9.
SUPPLEMENTAL INDENTURES

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

(a) to evidence the succession of another cormoréti the Company, and the assumption by any autessor of the covenants of the
Company contained herein or otherwise establish#ddraspect to the Securities; or

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

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

to waive such default; or

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

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

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

Any supplemental indenture authorized by the piowis of this Section may be executed by the Companaythe Trustee without the consent
of the holders of any of the Securities at the tngstanding, notwithstanding any of the provisiohs
Section 9.02



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

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

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

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

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

SECTION 9.03. Upon the execution of any supplementkenture pursuant to the provisions of this égior of

Section 10.01, this Indenture shall, with respedtch series, be and be deemed to be modifiedrardded in accordance therewith and the
respective rights, limitations of rights, obligat® duties and immunities under this Indenturédeffrustee, the Company and the holders of
Securities of the series affected thereby shaiktiféer be determined, exercised and enforced hdegisubject in all respects to such
modifications and amendments, and all the termscanditions of any such supplemental indenturel fieadnd be deemed to be part of the
terms and conditions of this Indenture for any atgurposes.

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

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

ARTICLE 10.
CONSOLIDATION, MERGER AND SALE

SECTION 10.01. Nothing contained in this Indentorén any of the Securities shall prevent any ctidaton or merger of the Company

with or into any other corporation or corporatigméether or not affiliated with the Company), ocesesssive consolidations or mergers in
which the Company or its successor or successaihsha party or parties, or shall prevent ang,sabnveyance, transfer or other disposition
of the property of the Company or its success@ugressors as an entirety, or substantially astety, to any other corporation (whether
not affiliated with the Company or its successoswrcessors) authorized to acquire and operatsathe; provided, however, the Company
hereby covenants and agrees that, upon any susbl@ation, merger, sale, conveyance, transfethogradisposition, (a) the due and punc
payment of the principal of (premium, if any) amtierest on all of the Securities of all seriesdnaadance with the terms of each series,
according to their tenor, and the due and pungegbrmance and observance of all the covenantgamditions of this Indenture with
respect to each series or established with respecich series pursuant to Section 2.01 to bedmeperformed by the Company, shall be
expressly assumed, by supplemental indenture (vdtiah conform to the provisions of the Trust Inadrea Act of 1939 as then in effect)
satisfactory in form to the Trustee executed aniveled to the Trustee by the Company formed byhstansolidation, or into which the
Company shall have been merged, or by the corporathich shall have acquired such property andh®)orporation or corporations
formed by such consolidation or into which the Campis merged or the Person or Persons which acyiconveyance or transfer, or
which lease, the properties and assets of the Coympbstantially as an entirety shall be a Persd®eosons organized and existing under the
laws of the United States of America, any Stateetbieor the District of Columbia.

SECTION 10.02. (a) In case of any such consolidatioerger, sale, conveyance, transfer or otheodispn and upon the assumption by the
successor corporation, by supplemental indentwegiged and delivered to the Trustee and satisfagidorm to the Trustee, of the due ¢



punctual payment of the principal of, premium,riffaand interest on all of the Securities of atlee Outstanding and the due and punctual
performance of all of the covenants and conditiofrthis Indenture or established with respect ttheseries of the Securities pursuant to
Section 2.01 to be performed by the Company wisipeet to each series, such successor corporatidirsshceed to and be substituted for
Company, with the same effect as if it had beenethherein as the party of the first part, and tingoe the predecessor corporation shall be
relieved of all obligations and covenants undes thdenture and the Securities. Such successooradign thereupon may cause to be signed,
and may issue either in its own name or in the nafitee Company or any other predecessor obliggdherSecurities, any or all of the
Securities issuable hereunder which theretofor# sbethave been signed by the Company and delivere¢he Trustee; and, upon the orde
such successor company, instead of the Companysudsjelct to all the terms, conditions and limitaion this Indenture prescribed, the
Trustee shall authenticate and shall deliver anyritgies which previously shall have been signed @elivered by the officers of the
predecessor Company to the Trustee for authemticadind any Securities which such successor cdiporthereafter shall cause to be signed
and delivered to the Trustee for that purposethdISecurities so issued shall in all respects Haesame legal rank and benefit under this
Indenture as the Securities theretofore or thexeafsued in accordance with the terms of thishtule as though all of such Securities had
been issued at the date of the execution hereof.

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

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

SECTION 10.03. The Trustee, subject to the prowusiof
Section 7.01, may receive an Opinion of Counseloaglusive evidence that any such consolidationgeresale, conveyance, transfer or
other disposition, and any such assumption, commligh the provisions of this Article.

ARTICLE 11.

SATISFACTION AND DISCHARGE OF INDENTURE;
UNCLAIMED MONEYS

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

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

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

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



SECTION 11.05. Any moneys or Governmental Obligaideposited with any paying agent or the Trustethen held by the Company, in
trust for payment of principal of or premium oréngst on the Securities of a particular seriesdahanot applied but remain unclaimed by the
holders of such Securities for two years afterdfe upon which the principal of (and premium,ng)aor interest on such Securities shall
have respectively become due and payable, shadigzd to the Company on May 31 of each year ahéh held by the Company) shall be
discharged from such trust; and thereupon the gaggrent and the Trustee shall be released frofargiler liability with respect to such
moneys or Governmental Obligations, and the hadfleany of the Securities entitled to receive suahrpent shall thereafter, as an unsecured
general creditor, look only to the Company for plagment thereof.

ARTICLE 12.

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS
AND DIRECTORS

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

ARTICLE 13.
SUNDRY PROVISIONS

SECTION 13.01. All the covenants, stipulations,ipiges and agreements in this Indenture containeat by behalf of the Company shall
bind its successors and assigns, whether so exgressot.

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

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

SECTION 13.04. Except as otherwise expressly pealiterein any notice or demand which by any prowisif this Indenture is required or
permitted to be given or served by the Trusteeyahb holders of Securities to or on the Company beagiven or served by being deposited
first class postage prepaid in a post office lbti@raddressed (until another address is filed itingrby the Company with the Trustee), as
follows:

Century Telephone Enterprises, Inc., 100 Centuri Paive, Monroe, Louisiana 71203, Attention: Re®art Ewing, Jr. Such notice shall be
deemed effective upon dispatch. Any notice, electiequest or demand by the Company or any Seboidgr to or upon the Trustee shall be
deemed to have been sufficiently given or madealfiguurposes, if given or made in writing at ther@orate Trust Office of the Trustee,
Attention: Corporate Trust Administration.

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

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

(b) Each certificate or opinion provided for inghhdenture and delivered to the Trustee with retsjpecompliance with a condition or
covenant in this Indenture shall include (1) aestaint that the person making such certificate oriop has read such covenant or condition;
(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which tteeshents or opinions contained in si



certificate or opinion are based; (3) a statemigatt, in the opinion of such person, such persomfade such examination or investigation as
is necessary to enable him to express an informpedam as to whether or not such covenant or camdhas been complied with; and (4) a
statement as to whether or not, in the opiniorughgerson, such condition or covenant has beeplasanvith.

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

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

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

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

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

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

CENTURY TELEPHONE ENTERPRISES, INC.

By

Attest:

By
Secretary

FIRST AMERICAN BANK & TRUST OF LOUISIANA
as Trustee

By

Attest:

By




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

On the __ day of 1994, before meopally came R. Stewart Ewing, Jr., to me known, wieing by me duly sworn, did
depose and say that he is the Senior Vice Presiheh€Chief financial Officer of Century Telephonet&prises, Inc., one of the corporations
described in and which executed the foregoing umsént; that he knows the seal of said corporatuat; the seal affixed to said instrument is
such corporate seal; that it was so affixed by @uitshof the Board of Directors of said corporati@md that he signed his name thereto by like
authority.

Notary Public
[Notarial Seal]

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

Onthe __ day of 1994, before me pelyorame , to me know, who, bbinme duly so sworn, did

depose and say that he is the and of First American Bank & Trust of Louisa one of the corporations
described in and which executed the foregoing umsémt; that he knows the seal of said corporathuat; the seal affixed to said instrument is
such corporate seal; that it was so affixed by @uitshof the Board of Directors of said corporati@md that he signed his name thereto by like
authority.

Notary Public
[Notarial Seal]



Exhibit 4.2 to Registration Statement

CENTURY TELEPHONE ENTERPRISES, INC.

Form of Resolution to be Adopted by Executive Cottesi (to be used in connection with authorizingiiselance of any series of senior debt
securities under the below-mentioned Indenture)

WHEREAS, the Board of Directors of Century Telepbdmnterprises, Inc. (the "Company") has previoasithorized (i) the appropriate
officers of the Company to take various actionseseary to permit the Company to register, issuesaligenior debt securities with an
aggregate initial offering price not to exceed $4tibion and (ii) the Executive Committee of thedd of the Directors to establish the
specific terms and conditions of any senior debuisties to be issued and sold from time to timerile or more series;

NOW, THEREFORE, BE IT RESOLVED:

(1) The Company shall create and issue $___,00®866:=gate principal amount of its senior debt sees, consisting of $__,000,000
aggregate principal amount of senior notes desiéghas the "Century Telephone Enterprises, Inc._% Senior Notes, Series __, Due

" (the "New Senior Notes"), with the sales @@and terms set forth in the proposal of the pigetsadated (referre
hereinafter as the "Proposal" and which are atththh@nd made a part of these minutes) and in daoce with the Indenture dated as of _,
1994 ("Indenture™), between the Company and FireeAcan Bank & Trust of Louisiana, as Trustee (‘Sfee"), to wit:

(a) The New Senior Notes will mature on

(b) The New Senior Notes shall bear interest from , 199 | until the principal thereafdmees due and payable at the rate of

% per annum, payable s-annually on and ih y@ar commencing , and any
overdue principal and (to the extent that the payrmésuch interest is enforceable under applickblg any overdue installment of interest
thereon shall bear interest at the same rate pemanthe principal of and the interest on the Nemi8r Notes shall be payable in any coin or
currency of the United States of America whichhat time of payment is legal tender for the payneémiublic and private debts, at the office
or agency of the Company in the City of Monroe, &take of Louisiana. The regular record date veipect to any interest payment date for
the New Senior Notes shall mean the r o , as the case may be, immediateteding such interest payment
date, whether or not such date is a business day.

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

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

Year Redemption Price
%

together, in each case, with accrued interestaalétte fixed for redemption (but if the date fitedredemption is an interest payment date,
the interest installment payable on such date blegllayable to the registered holder at the clobeaiginess on the applicable record date).

None of the New Senior Notes may be called for mgateon at the option of the Company prior to if such redemption is 1

the purpose or in anticipation of refunding any N&&nior Notes by the application, directly or iwdity, of funds borrowed by the Company
at an annual cost of money (calculated in accomarith generally accepted financial practice) ks the annual cost of money to the
Company resulting from the sale of the New Seniotel to the Purchaser.

(If Applicable)
(d) The New Senior Notes and the Trustee's Cat#iof Authentication to be endorsed thereon aketsubstantially in the following form:

(FORM OF FACE OF SECURITY



No. $
CUSIP NO.

Century Telephone Enterprises, Inc.
% Senior Notes, Series __, Due

Century Telephone Enterprises, Inc. a corporatidy drganized and existing under the laws of thaeSof Louisiana (herein referred to as

"Company"), for value received, hereby promisepayp to or registered assigns, theipal sum of Dollars
on and to pay interest on said ahsum from , or from the most ret#atest payment date to which
interest has been paid or duly provided for, semmitally on and in yaah commencing ,
at the rate of % per annum until the princigakof shall have become due and payable, andyoavendue principal and (to the extent

that payment of such interest is enforceable uagpticable law) on any overdue installment of iagtrat the same rate per annum. The
interest installment so payable, and punctuallg jpaiduly provided for, on any interest paymentedaill, as provided in the Indenture
hereinafter referred to, be paid to the personhinse name this Security (or one or more Predec&ssrities, as defined in said Indenture)
is registered at the close of business on the aegetord date for such interest installment, wisicall be the or

, as the case may be (whether orlnainess day), immediately preceding such intgr@ginent date. Any such interi
installment not so punctually paid or duly providedshall forthwith cease to be payable to thésteged holder on such regular record date,
and may be paid to the person in whose name tloisriBe (or one or more Predecessor Securitiegdsstered at the close of business on a
special record date to be fixed by the TrusteaHferpayment of such defaulted interest, notice luttwshall be given to the registered holders
of this series of Securities not more than 15 daynot less than 10 days prior to such speciatdedate, or may be paid at any time in any
other lawful manner not inconsistent with the regoients of any securities exchange on which theries may be listed, and upon such
notice as may be required by such exchange, aticas fully provided in the Indenture hereinaftdiereed to. The principal of and the inter
on this Security shall be payable at the officagency of the Company maintained for that purpogke City of Monroe and State of
Louisiana in any coin or currency of the Unitedt&aof America which at the time of payment is legader for payment of public and
private debt.

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

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

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

Dated

CENTURY TELEPHONE ENTERPRISES, INC.

By

[President/Vice President]
Attest:

By

[Secretary/Assistant Secretary]
(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the above-desgghaeries therein referred to in the within-mergindenture.
First American Bank & Trust of Louisiana as Trust@athenticating Agent and Security Registrar

By Authorized Officer

(FORM OF REVERSE OF SECURITY)

This Security is one of a duly authorized series of

Securities of the Company (herein sometimes reddoas the "Securities"), all issued or to beéskim one or more series under and purs
to an Indenture dated as of , 1994a@cuted and delivered between the Company astiAinerican Bank & Trust of
Louisiana, a Louisiana banking corporation orgashized existing under the laws of the State of Liaunis, as Trustee (herein referred to a:




"Trustee") (said Indenture hereinafter referredsdhe "Indenture"), to which Indenture referersckedreby made for a description of the
rights, limitation of rights, obligations, dutieaciimmunities thereunder of the Trustee, the Compgard the holders of the Securities. By the
terms of the Indenture, the Securities are issualderies which may vary as to amount, date ofinitgt rate of interest and in other respects
as in the Indenture provided. This Security (heggiled the "Security") is one of the series desigd on the face hereof (herein called the
"Series") limited in aggregate principal amoun$to ,000,000.

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

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohe&eies affected at the time Outstanding, as €éfin the Indenture, to execute
supplemental indentures for the purpose of addiygpaovisions to or changing in any manner or atiting any of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the holdershs# Securities; provided, however, that
no such supplemental indenture shall (i) extendikesl maturity of any Securities or any seriestamuce the principal amount thereof, or
reduce the rate or extend the time of paymenttef@st thereon, or reduce any premium payable timredemption thereof, without the
consent of the holder of each Security so affeotg(l) reduce the aforesaid percentage of Seegtithe holders of which are required to
consent to any such supplemental indenture, witthmitonsent of the holders of each Security thetst@nding and affected thereby. The
Indenture also contains provisions permitting thielars of a majority in aggregate principal amaoniithe Securities of any series at the time
Outstanding, on behalf of the holders of Securitiesuch series, to waive any past default in #régpmance of any of the covenants
contained in the Indenture, or establish pursuattié Indenture with respect to such series, ancbihsequences, except a default in the
payment of the principal of, or premium, if any,imterest on any of the Securities of such sefiey.such consent or waiver by the registe
holder of this Security (unless revoked as providetthe Indenture) shall be conclusive and bindipgn such holder and upon all future
holders and owners of this Security and of any 8grissued in exchange hereof or in place heratiether by registration of transfer or
otherwise), irrespective of whether or not any tiotaof such consent or waiver is made upon thizuSgy.

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

The Securities are issuable as registered Seaumittbout coupons in denominations of $1,000 or iatggral multiple thereof. Securities rr
be exchanged, upon presentation thereof for thatose, at the office or agency of the Company énGlity of Monroe and State of Louisiana,
for other Securities of authorized denominatioms, or a like aggregate principal amount and sedaed upon payment of a sum sufficient to
cover any tax or other governmental charge inigiahereto.

The Securities will not be redeemable prior to
maturity.
OR
The Securities may not be redeemed prior to . The Securities may be redeemed from timerte tin not less than 30 nor more t

60 days' prior natice given as provided in the htdee, as a whole or in part, at the option ofGlmenpany, on any date or dates on or after
, and prior to maturity, at the applicgi@ecentage of the principal amount thereof to beeeed as set forth below under
heading "Redemption Price" during the respectivetesmonth periods beginning of the years shioglow:

Year Redemption Price
%

together, in each case, with accrued interestaal#te fixed for redemption (but if the date fiXedredemption is an interest payment date,
the interest installment payable on such date blegllayable to the registered holder at the clobeiginess on the applicable record date).

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

Prior to due presentment for registration of transf this Security the Company, the Trustee, aayrmy agent and any Security Registrar
may deem and treat the registered holder herethieagbsolute owner hereof (whether or not this Becshall be overdue and
notwithstanding any notice of ownership or writimgreon made by anyone other than the Security Ragifor the purpose of receiving
payment of or on account of the principal hereaf Bmerest due hereon and for all other purposes neither the Company nor the Trustee
nor any paying agent nor any Security Registrall blesaffected by any notice to the contre



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

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

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

(2) The office of First American Bank & Trust of lisiana is hereby designated and created as tmeyagéthe Company in the City of
Monroe and State of Louisiana at which (i) bothphiacipal and the interest on the New Senior Natespayable and notices, presentations
and demands to or upon the Company in respecteélmeenior Notes may be given or made,

(i) the New Senior Notes may be surrendered famgfer or exchange and transferred or exchangaccwrdance with the terms of the
Indenture and (iii) books for the registration d@rahsfer of the New Senior Notes shall be kept;

(3) The office of First American Bank & Trust of Lisiana is hereby designated and created as SeRdfistrar of the Company in the City
of Monroe and State of Louisiana at which (i) therany shall register the New Senior Notes, (& Kew Senior Notes may be surrendered
for transfer or exchange and transferred or exobdinyaccordance with the terms of the Indentund, (@) books for the registration and
transfer of the New Senior Notes shall be kept;

(4) The New Senior Notes hereby authorized by theselutions shall be in substantially the formd ahall have the characteristics provided
in the Indenture, and the forms of the New Seniote of each such series set forth in these résoduis hereby approved and adopted;

FURTHER RESOLVED:

(1) The President or any Vice President is herellyaized to execute and deliver on behalf of toen@any an Underwriting Agreement in
substantially the form of the Underwriting Agreernprovided as an exhibit to the registration staenfiled with respect to the New Senior
Notes (the "Registration Statement"), reflecting tlrms of the New Senior Notes approved herebpgalvith any accompanying pri
determination agreement or similar instrument tuaifirms that the sale prices proposed in the Fsalpwill be the actual sale prices at which
the New Senior Notes will be sold to the Underwsitgpecified therein and to the public;

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

(3) The President or any Vice President is hereltlgaized to execute $__ ,000,000 aggregate pahaimount of New Senior Notes on
behalf of the Company under its corporate sealfacsimile attested by the Secretary or any AssisSacretary, and the signature of the
President, or any Vice President, may be in thefof a facsimile signature of the present or anyriiPresident or Vice President and/or the
signature of the Secretary or any Assistant Sagratattestation of the corporate seal may béa@nform of a facsimile signature of the
present or any future Secretary or Assistant Sagreand should any officer who signs, or whossifaide signature appears upon, any of the
New Senior Notes cease to be such an officer pitheir issuance, the New Senior Notes so signdearing such facsimile signature si

still be valid, and without prejudice to the uselwé facsimile signature of any other officer areirabove authorized, the facsimile signature
of Glen F. Post Ill, President, and the facsimiggmature of Harvey P. Perry, Secretary, are heeadpyessly approved and adopted,;

(4) The officers are hereby authorized to causé\ihe Senior Notes to be delivered to the Trusteadithentication and delivery by it in
accordance with the provisions of the Indenturé, the Trustee is hereby authorized and requestadthenticate the New Senior Notes upon
compliance by the Company with the provisions ef ltdenture and to deliver the same to or upomiiiteen order of the President or any
Vice President, and the President or any Vice Beasiis hereby authorized and directed to apptieoTrustee for the authentication and
delivery of New Senior Notes;

(5) The President or any Vice President and thastneer or any Assistant Treasurer are hereby amétband empowered to endorse, in the
name and on behalf or the Company, any and alkshexceived in connection with the sales of the kmmior Notes for application as set
forth in the "Use of Proceeds" section of the Reegin Statement, or for deposit to the accourthefCompany in any bank, and that any
such endorsement be sufficient to bind the Company;

(6) The officers are hereby authorized to issuesatido the purchasers the aggregate principalatsomf the New Senior Notes at the price
and upon the terms and conditions set forth irlLthderwriting Agreement covering the sale of the N&smior Notes; and

(7) The officers are authorized to execute andrdekll such instruments and documents, to incusedralf of the Company all such expenses
and obligations, to make all such payments, armtbtall such other acts and things as they may densiecessary or desirable in connection
with the accomplishment of the intent and purpaddke foregoing resolution



Exhibit 5 to Registration Statement
[Letterhead intentionally deleted]
March 30, 1994

Century Telephone Enterprises, Inc.
100 Century Park Drive
Monroe, Louisiana 71203

RE: Registration Statement on Form S-3 Centurypfedae Enterprises, Inc. ("Century") Our File No08&52214-00
Gentlemen:

We have acted as Century's special counsel in ctionewith the preparation of the registration stagnt on Form S-3 (the "Registration
Statement”) filed by Century with the Securitiesl & xchange Commission (the "Commission™) on the Hateof relating to the registration
of senior unsecured debt securities ("Senior Debtifties") which may be issued from time to timene or more series under an Indenture
(the "Indenture") to be entered into between Cerdund First American Bank & Trust of Louisiana, Moe, Louisiana, as Trustee (the
"Trustee").

In connection with rendering the opinions expredsgldw, we have examined original, photostaticestified copies of (i) the resolutions
adopted by the Board of Directors of Century onriaty 22, 1994 (the "February Resolutions") andsfiich other records of Century,
certificates of Century's officers and public offis, and such other documents as we have deeresdmé In our examination, we have
assumed the genuineness of all signatures, theraidity of all documents submitted to us as ordgnthe conformity to original documents
of all documents submitted to us as certified artphtatic copies and the authenticity of the odtgrof such documents.

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

1. Century is a corporation duly organized, valigikysting and in good standing under the laws ef3tate of Louisiana, and has all requisite
corporate power to issue the Senior Debt Securities

2. The proposed issuance of the Senior Debt Sexuhitis been duly authorized by Century's Boai@irefictors and the Senior Debt Secur
will, when issued in accordance with the terms emrditions of the February Resolutions, the Inden&ind the Registration Statement, be
validly issued.

3. The Senior Debt Securities of each series tedwed under the Indenture will be valid and bigdibligations of Century (except to the
extent the enforceability thereof may be limiteddpplicable bankruptcy, insolvency, reorganizatimoyatorium, fraudulent transfer or other
similar laws affecting the enforcement of creditoights generally and that the remedy of spe@édormance and injunctive and other forms
of equitable relief may be subject to equitableedsés and to the discretion of the court beforehvhny proceeding therefore may be
brought), when (i) the Registration Statement,rallfy amended, shall have become effective unueSecurities Act of 1933, as amended,
and the Indenture shall have been qualified urfieTtust Indenture Act of 1939, as amended, angeiécuted and delivered by Century
and the Trustee, (ii) Century's Board of Directorshe Executive Committee thereof shall have ddgpted final resolutions authorizing the
issuance of such series of Senior Debt Securitidseatablishing the terms and conditions therewl, (ai) the Senior Debt Securities of such
series shall have been duly executed by Centuryaatitenticated by the Trustee as provided in tHeriture and shall have been duly
delivered to the purchasers thereof against payofahe agreed consideration therefor as desciib#ute Indenture and Registration
Statement.

The opinions rendered herein are specifically iuito currently applicable United States fedenaldad the laws of the State of Louisiana as
they relate to the opinions expressed herein. Werembers of the bar of the State of Louisianaleave neither been admitted to nor purport
to be experts on the laws of any other jurisdictM#e express no opinion as to the application efsicurities or blue sky laws of the various
states to the sale of any Senior Debt Securities.

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

Section 7 of the Securities Act of 1933, as amendethe general rules and regulations of the Cossiin.

Yours very truly,

JONES, WALKER, WAECHTER,
POITEVENT, CARRERE & DENEGRE, L.L.P.

By: /sl Kenneth J. Najder



Kenneth J. Naj der



Exhibit 12 to Registration Statement

RATIO OF EARNINGS TO FIXED CHARGES
FOR EACH OF THE FIVE YEARS ENDED DECEMBER 31

(unaudited)
1989 1990 19 91 1992 1993

Income before the

cumulative effect of

changes in accounting

principles $22,164 $31,098 $37 ,419 $59,973 $69,004
Income taxes 10,740 17,396 20 ,070 32,599 37,252
Pretax income 32,904 48,494 57 ,489 92,572 106,256
Adjustments to Earnings:

Fixed charges 22,649 24,351 22 ,693 27,220 30,150

Capitalized interest  (508) (412) 91) (547) (76)

Gross earnings from

unconsolidated cellular

partnerships (469) (517) (@ ,793) (2,526) (7,167)

Distributed earnings

from unconsolidated

cellular partnerships 0 416 82 395 1,587

Gross losses from

unconsolidated cellular

partnerhips 352 585 1 ,096 834 541

Minority losses

from majority-owned

subsidiaries (808) (405) ( 478) (315) (625)
Earnings as adjusted 54,120 72,512 78, 998 117,633 130,666
Fixed charges:

Interest expense 22,417 24,132 22, 504 27,166 30,149

Preferred dividends

of subsidiaries paid

to ouside parties 232 219 189 54 1

22,649 24,351 22, 693 27,220 30,150

Ratio of earnings to
fixed charges 2.39 298 3 .48 4.32 4.33




Exhibit 23.1
INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Century Telephone Enterprises, Inc.

We consent to the use of our report dated Febriat$94, incorporated herein by reference anddaaferences to our firm under the
headings "Selected Financial Data" and "ExpertshéProspectus. Our report refers to changesimithods of accounting for income ta
and post-retirement benefits other than pensioi9@?.

/sl KPMG Peat Marwi ck
KPMG PEAT MARW CK

Shreveport, Louisiana
March 29, 1994



Exhibit 23.2 to the Registration Statement
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference ofreport on the consolidated balance sheets of €elat. and Subsidiaries as of April 30,
1993 and 1992, and the consolidated statemenisestions, changes in shareholders' deficit ankl taws for the years ended April 30,
1993, 1992 and 1991, included in the report on Féihof Century Telephone Enterprises, Inc. (Ceyjtuitated October 8, 1993, into the
registration statement on Form S-3 of Century ddacdch 30, 1994. We also consent to the referemeeit firm under the caption "Experts."

/sl Coopers & Lybrand
Coopers & Lybrand

Washi ngton, D.C.
March 30, 1994



Registration No.33-
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE
TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2) X

FIRST AMERICAN BANK & TRUST OF LOUISIANA
(Exact names of trustees as specified in its charte

72-0579712
(I.LR.S. Employer
Identification No.)

1500 North Eighteenth Street
Monroe, Louisiana 71201

(Address of principal executive offices) (Zip Code)
CENTURY TELEPHONE ENTERPRISES, INC.

(Exact names of obligors as specified in their tra)

LOUISIANA 72-0651161
(States or other jurisdictions of (I.R.S. Employer
incorporation or organization) Identification Nos.)

100 Century Park Drive

Monroe, Louisiana 71203
(Addresses of principal executive offices) (Zip Code)
ALL SENIOR DEBT SECURITI ES
(Title of the indenture secu rities)

Item 1. General Information
Furnish the following information as to the trustee

() Name and address of each examining or supegvasithority to which it is subject.

FEDERAL DEPOSIT INSURANCE CORPORATION
MEMPHIS, TENNESSEE

LOUISIANA OFFICE OF FINANCIAL INSTITUTIONS
BATON ROUGE, LOUISIANA

(b) Whether it is authorized to exercise corpotaist powers.

YES
Item 2. Affiliations with the obligors.

If any of the obligors is an affiliate of the trast describe each such affiliatic



NONE OF THE OBLIGORS IS AN AFFILIATE OF THE TRUSTEE
Item 3. Voting securities of the trustee.
Furnish the following information as to each clagsoting securities of the trustee:
Col. A Col. B Title of Class Amount outstanding

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 4. Trusteeships under other indentures.

If the trustee is a trustee under another indentnder which any other securities, or certificatBmterest or participation in any other
securities, of the obligors are outstanding furtiehfollowing information:

(a) Title of the securities outstanding under eath other indenture.

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

(b) A brief statement of the facts relied upon &&sis for the claim that no conflicting interesthin the meaning of
Section 310(b)(1) of the Act arises as a resulheftrusteeship under any such other indentur&jdimg a statement as to how the indenture
securities will rank as compared with the secwsitgsued under such other indenture.

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 5. Interlocking directorates and similar relationships
with the obligors or underwriters.

If the trustee or any of the directors or executffecers of the trustee is a director, officerrtpar, employee, appointee or representative of
any of the obligors or of any underwriter for tHaigors, identify each such person having any staimection and state the nature of each
such connection.

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 6. Voting securities of the trustee owned byhe
obligors or their officials.

Furnish the following information as to the votisgcurities of the trustee owned beneficially bydbbigors and each director, partner and
executive officer of the obligors.

Col. A Col. B Col. C Col. D
Percentage of
voting securities
represented by
Amount owned amount given
Name of owner  Title of Class beneficially in Col. C

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 7. Voting securities of the trustee owned bynderwriters or their
officials.

Furnish the following information as to the votisgcurities of the trustee owned beneficially byheaaderwriter for the obligors and each
director, partner and executive officer of eachhsuiederwriter.

Col. A Col. B Col. C Col. D
Percentage of



voting securities
represented by
Amount owned amount given
Name of owner Title of Class beneficially in Col. C

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 8. Securities of the obligors owned or held bthe
trustee.

Furnish the following information as to securite@she obligors owned beneficially or held as ciatal security for obligations in default by
the trustee.

Col. A Col.B Col. C Col. D
Whether the Amount owned
securities  beneficially or he Id Percent of class
are voting as collateral secur ity represented by
or nonvoting  for obligations amount given
Title of Class securities in default in Col. C

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 9. Securities of underwriters owned or held bythe
trustee.

If the trustee owns beneficially or holds as celtat security for obligations in default any seties of an underwriter for the obligors, furnish
the following information as to each class of sémg of such underwriter any of which are so owoedield by the trustee.

Col. A Col.B Col. C Col. D
Amount owne d
beneficially or held Percent of class
as collateral sec urity represented by
Name of issuerand ~ Amount  for obligations in  amount given
title of class  outstanding default by trus tee in Col. C

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 10. Ownership or holdings by the trustee of viing securities of
certain affiliates or security holders of the oblig,

If the trustee owns beneficially or holds as celfat security for obligations in default voting seties of a person who, to the knowledge of
the trustee (1) owns 10 percent or more of thengagiecurities of any of the obligors or (2) is #iliate, other than a subsidiary, or any of the
obligors, furnish the following information as teetvoting securities of such person:

Col. A Col.B Col. C Col. D
Amount owned
beneficially or held Percent of class
as collateral se curity represented by
Name of issuer and  Amount for obligations in  amount given
title of class  outstanding default by trus tee in Col. C

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 11. Ownership or holdings by the trustee of ansecurities of a person
owning 50 percent or more of the voting securitiethe obligors.

If the trustee owns beneficially or holds as celtat security for obligations in default any seties of a person who, to the knowledge of the
trustee owns 50 percent or more of the voting seéesiof any of the obligors, furnish the followimgformation as to each class of securities
of such person any of which are so owned or helthbytrustee



Col. A Col. B Col. C Col. D

Amount owne d
beneficially o rheld Percent of class
as collateral s ecurity represented by
Name of issuerand  Amount for obligatio nsin amount given
title of class  outstanding  default by t rustee  in Col C.

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 12. Indebtedness of the obligors to the trusee

Except as noted in the instructions, if any ofdbéigors is indebted to the trustee, furnish tHeWing information:

Col. A Col. B Col. C
Nature of Amount
Indebtedness Outstanding Date Due

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 13. Defaults by the obligors.
(a) State whether there is or has been a defatlitrespect to the securities under this indentexplain the nature of any such default.

THERE IS NOT, NOR HAS THERE BEEN, A DEFAULT WITH RE SPECT TO
THE SECURITIES UNDER THIS INDENTURE.

(b) If the trustee is a trustee under another inderunder which any other securities, or certiésaof interest or participation in any other
securities, of the obligors are outstanding, drustee for more than one outstanding series afrgexs under the indenture, state whether
there has been a default under any such indentwgeries, identify the indenture or series affectad explain the nature of any such default.

THERE HAS NOT BEEN A DEFAULT UNDER ANY SUCH INDENTU RE OR
SERIES.

Item 14. Affiliations with the underwriters.
If any underwriter is an affiliate of the trustelescribe each such affiliation.

NOT APPLICABLE BY VIRTUE OF FORM T-1 GENERAL INSTRU CTION B
AND RESPONSE TO ITEM 13.

Item 15. Foreign trustee.

Identify the order or rule pursuant to which theefgn trustee is authorized to act as sole trusteler indentures qualified or to be qualified
under the Act.

NOT APPLICABLE.
Item 16. List of exhibits.
List below all exhibits filed as a part of thisteaent of eligibility.

. A copy of the articles of incorporation of tlmadtee as now in effect.

. A copy of the certificate of authority of theistee to commence business.

. Authorization of the trustee to exercise corpoteust powers contained in Exhibit 2.

. A copy of the existing by-laws of the trustee.

. Not applicable.

. The consent of the trustee required by Sect®irfl§ of the Act.

. A copy of the latest report of condition of thestee published pursuant to law or the requirdsehits supervising or examining author

~NoO o WNE



8. Not applicable.
9. Not applicable



SIGNATURE

Pursuant to the requirement of the Trust Indenfunteof 1939 the trustee, First American Bank & TrakLouisiana, a state banking
corporation organized and existing under the lafntbe State of Louisiana, has duly caused thiestant of eligibility to be signed on its
behalf by the undersigned, thereunto duly authdriad in the City of Monroe and State of Louisiana the 17th day of March, 1994.

FIRST AMERICAN BANK & TRUST OF LOUISIANA

By: [/s/ WlliamW Keith

WLLIAM W KEI TH
EXECUTI VE VI CE PRESI DENT
and TRUST OFFI CER



Exhibit
No. Exhibit

INDEX TO EXHIBITS

A copy of the articles of incorporation
of the trustee as now in effect.......

A copy of the certificate of authority
of the trustee to commence business...

Authorization of the trustee to exercis
corporate trust powers contained in
Exhibit 2.

A copy of the existing by-laws of the
trUStEe. ...

Not applicable...........cccceennne

The consent of the trustee required by
Section 321(b) of the Act.............

A copy of the latest report of conditio
of the trustee published pursuant to |
or the requirements of its supervising
or examining authority................

Not applicable...........ccccccoee....

Not applicable............cccceeennne
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