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ITEM 5. Other Events - Execution of agreement to ptchase Pacific Telecom, Inc.

Century Telephone Enterprises, Inc. ("Century") &aigieed to purchase from PacifiCorp Holdings, (tfeHI") all of the stock of Pacific
Telecom, Inc. ("PTI") in exchange for $1.523 biflioash in accordance with a Stock Purchase Agretestaéed as of June 11, 1997 by and
among PHI, PTI, Century and Century Cellunet, (tite "Agreement"). The consideration to be pai@iti was determined through arm's
length negotiations between Century and PHI. Cgritas obtained a commitment from NationsBank, NaXund the purchase price through
a five-year $1.6 billion credit facility.

PTI and its operating subsidiaries provide localhenge telephone service to approximately 570,800s® lines in 12 states (excluding the
pending acquisition of 70,000 access lines) anidlegltelephone service to approximately 96,000sstibers in three states. PTI also owns
certain other wireless and cable television asaet$operates the eastern portion of a trans-Bditiér optic cable.

Consummation of the acquisition is subject tol@ teceipt of approvals from public service comioiss in several states, (ii) the receipt of
approval from the Federal Communications Commisgiahthe filing of notification reports under ¢hHart-Scott-Rodino Antitrust
Improvements Act of 1976 and (iv) certain othertoogry closing conditions. Century currently anqtaties that the transaction will be
consummated during the first quarter of 1998. UrilderAgreement, the purchase price will be red&¥86,667 per day for every day that
closing precedes March 31, 1998. Conversely, thehase price will be increased $166,667 for eaghddaing the second quarter of 1998 as
to which the closing is delayed past March 31, 129&ler Section 11.1 of the Agreement, Century teayinate the Agreement upon
payment of a $10 million termination fee.

The foregoing description of the Agreement is digliin its entirety by reference to the Agreementopy of which is filed as Exhibit 2.1
hereto. Additional information relating to PTI atiié Agreement is set forth in Century's press sel@nouncing the transaction, which is
filed as Exhibit 99.1 hereto.

ITEM 7. Financial Statements and Exhibits

(a) Financial statements of businesses acquired.
Not applicable

(b) Pro forma financial information.

Not applicable

(c) Exhibits.

2.1 -Stock Purchase Agreement, dated as of June 17, bf9&nd among PacifiCorp Holdings, Inc., Paclfgtecom, Inc., Century Telephc
Enterprises, Inc. and Century Cellunet, Inc.

Pursuant to the regulations of the Securities armh&ge Commission, all schedules and exhibitsgéddregoing agreement have been
intentionally omitted from this Report. The foreggiagreement contains a complete listing of aledates and exhibits. Century agrees to
furnish supplementally a copy of any omitted schedu exhibit to the Securities and Exchange Corsimisupon request.

99.1 - Press Release issued June 13, 1997 digglesactution of the Stock Purchase Agreement.
SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

CENTURY TELEPHONE ENTERPRISES, INC.

By: [/s/ Murray H Geer

Murray H G eer
Controller

Dated : June 24, 199



EXHIBIT 2.1

STOCK PURCHASE AGREEMENT
BY AND AMONG
PACIFICORP HOLDINGS, INC.,
PACIFIC TELECOM, INC.,
CENTURY TELEPHONE ENTERPRISES, INC.
AND CENTURY CELLUNET, INC.

DATED AS OF JUNE 11, 1997
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this "Agreementiasle and entered into as of the 11th day of 188, by and among PacifiCorp
Holdings, Inc., a Delaware Corporation ("PHI"), kvitffices located at 700 N. E. Multnomah, PortlaBdegon 97232, Pacific Telecom, Inc.,
a Washington corporation ("PTI"), with offices @&3BBroadway, Suite 910, Vancouver, Washington 988518, Century Telephone
Enterprises, Inc., a Louisiana corporation ("Ceyifurand Century Cellunet, Inc., a Louisiana cogtam ("CCI"), both Century and CCI
having offices at 100 Century Park Drive, Monroeulsiana 71203.

WITNESSETH:

WHEREAS, PTI owns all of the issued and outstandimares of capital stock of Pacific Telecom Ceflulac., a Wisconsin corporation ("PT
Cellular"), and of Pacific Telecom Cellular of Alas Inc., an Alaska corporation (collectively, ti@ellular Stock"); and

WHEREAS, PTI desires to sell the Cellular StoclCtol and CCI desires to purchase the Cellular StaoH;
WHEREAS, PHI owns all the issued and outstandirageshof capital stock (collectively, the "StockP)RI; and
WHEREAS, PHI desires to sell, and Century desimgaurchase, the Stock; and

WHEREAS,the Boards of Directors of PHI,Century &l have determined that this Agreement is in th&t Interests of their respective
corporations and shareholde



NOW, THEREFORE, in consideration of the mutual esgntations, warranties, covenants and agreemeamtsireed herein the parties her
agree as follows:
SECTION 1

DEFINITIONS

1.1 DEFINED TERMS. For all purposes of this Agreaiexcept as otherwise expressly provided hereimg defined above in the prearn
and recitals shall have the meanings set forttethemd the following terms shall have the meanseg<orth below:

"Affiliate" means (unless otherwise provided hejeiaith respect to any Person, any other Persandivactly or indirectly, through one or
more intermediaries, controls, is controlled byisounder common control with, such Person.

"Affiliated Group" means the PC affiliated groupthin the meaning of Section 1504(a) of the Codanyr similar PC group defined under a
similar provision of state, local or foreign law.

"Applicable Law" means any federal, state, or Iddamestic or foreign) statute, law, rule, regaator ordinance or any judgment, order,
writ, injunction or decree of any Governmental Bnto which a specified Person or property is scibje

"Cellular Purchase Price" means the amount payableCl to PTI for the Cellular Stock as describedbection 2.2(a).

"Closing" means the closings of the transactiomgaraplated by Sections 2.2(a) and 2.2(b) of thissAment, to be scheduled and held in
accordance with Section 2.3.

"Closing Date" means the date on which the Closicmurs, as determined in accordance with Secti@n 2.

"Code" means the Internal Revenue Code of 198&mended and in effect on the Closing D



"Contract" means, with respect to any specified®erany contract, agreement, lease or commitroemhich such Person or its properties
are legally bound, or under which such Persongallg oblighted, whether on an absolute or contimidmsis.

"DOJ" means the U.S. Department of Justice.

"Employee Benefit Plan" means each plan or agreethaha Party or any Affiliate thereof maintaiasiministers, participates in, contributes
to, or has any absolute or contingent liabilityhwigéspect to, or under which any employees of aB?ifity participate or benefit, that is (i) an
"employee welfare benefit plan,” as defined in Bec8(1) of ERISA ("Employee Welfare Benefit Plan(f)) an "employee pension benefit
plan," as defined in Section 3(2) of ERISA, butlaging any "multiemployer plans" ("Employee Pensienefit Plan"), (iii) a
"multiemployer plan," as defined in Section 400{3apand 3(37) of ERISA ("Multiemployer Plan"), (i@ voluntary employees' beneficiary
association and related trusts ("VEBA") or (v) @iresment or deferred compensation plan, incentav@pmensation plan, profit sharing plan,
stock purchase plan, stock option plan, stock ajgien plan, restricted stock, unemployment conspéion plan, change in control plan,
vacation pay, sick pay, death benefit, severangehmmnus or benefit arrangement, medical, medaiatlbursement, post retirement health,
dental, disability, insurance or hospitalizationgmam or benefit or any other fringe benefit aremgnt for any director, officer, employee,
consultant or agent, whether active or retired, whdther pursuant to contract, plan or any othgallg binding arrangement, custom or
understanding, that does not constitute an Empluyekfare Benefit Plan, Employee Pension BenefinPMultiemployer Plan or VEBA.

"Encumbrances" means any and all liens, chargedgpk, options, mortgages, rights of refusal, deétisist, security interests, claims,
transfer restrictions, easements, title defectd,aiher restrictions or encumbrances of every symkdescription, whether choate or inchoate
and whether imposed by law, contract or otherwfseng kind whatsoever.

"ERISA" means the Employee Retirement Income Sgcgt of 1974, as amended.
"FCC" means the Federal Communications Commission.

"FCC Licenses" means all licenses, permits, cediéis and other authorizations issued by the F@€ak applications therefor, together with
any renewals, extensions or modifications theredfadditions thereto.

"FTC" means the Federal Trade Commiss



"GAAP" means generally accepted accounting priesiglpplied on a basis consistent with prior acéngmteriods.

"Gabelli Suit" means the suit commenced by PTlmsfaiertain of its former minority shareholdersjahhs referred to as PACIFIC
TELECOM, INC. V. GABELLI FUNDS, INC. ET AL., and whbh is described further in PTI's Annual ReportFamrm 10-K for the year
ended December 31, 1996, as filed with the Seearénd Exchange Commission.

"Governmental Entity" means any court or tribumaany jurisdiction (domestic or foreign) or any pabgovernmental, legislative or
regulatory body, agency, department, commissioaydydureau, or other authority or instrumentglitymestic or foreign), including but not
limited to the DOJ, FCC, FTC, IRS or a Public SeevCommission.

"HSR Act" means the Hart-Scott-Rodino Antitrust hmpements Act of 1976, as amended.

"Indebtedness" means all debt obligations (wheftreprincipal, interest, premium, fees or otherwasel whether classified as current or long-
term) for or arising under (i) borrowed money (udihg all notes payable and all obligations evigehloy bonds, debentures, notes or other
similar instruments); (ii) unpaid reimbursementigations arising in connection with guaranties(iidy any lease obligations that would be
required to be capitalized in accordance with GAAP.

"IRS" means the U.S. Internal Revenue Service.

"Knowledge" means, with respect to any party, ddtnawledge after reasonable investigation, andemihsed with respect to PHI, means
actual knowledge after reasonable investigatioa @fsponsible officer of PHI; when used with respe®TI, means actual knowledge after
reasonable investigation of a participant in thé BXecutive Severance Plan; and, when used withego PT Cellular, means actual
knowledge after reasonable investigation of antheffollowing individuals: Jeffrey Edgerton, Garpi@topherson, George Shaginaw and
John Huard.

"Material" means material to PTI and its Subsidiaritaken as a whole.

"Material Adverse Effect" means any effect thaniaterially adverse to the business, financial doordior results of operations of PTI and its
Subsidiaries, taken as a whc



"Material Contract" means any Contract of the tgpscribed in the first sentence of Section 3.1&ngrother Contract the termination of
which would be reasonably likely to have a Matefidiverse Affect.

"Material Indebtedness" means Indebtedness in exafekl,000,000 with a remaining term of one yeanore.

"Minority Owned Entity" or "Minority Owned Entitiesmeans, individually, any one, or, collectivelyl, &, the entities in which 50% or less
of the outstanding capital stock or other equitgiiests are owned directly or indirectly by a PTtiey and which are not operated directly or
indirectly by a PTI Entity.

"Partnership" means any general or limited partripry which any PTI Entity owns 50% or more of théstanding equity interests, as
identified on Exhibit "A" hereto.

"Party" or "Parties" means, individually, PHI, POentury or CCI and, collectively, PHI, PTI, Centand CCI.
"PC" means PacifiCorp, an Oregon corporation, theey of 100% of the outstanding capital stock ol.PH
"Pending Material Proceeding" means those mattierstified on Exhibit "B" hereto.

"Permits" mean permits, licenses, franchises,fastes, consents, approvals, and other authosizaiissued or granted by Governmental
Entities, including all FCC Licenses, all Statedrises and all such other authorizations issuedaotep by the FCC or a Public Service
Commission.

"Person" means any individual, corporation, paghgr, limited liability company, joint venture, assation, joint-stock company, trust,
enterprise, unincorporated organization, Governaidtttity, or other entity.

"Proceedings” means any and all actions, suitgjiges investigations or other proceedings by doteeany arbitrator, court or Governmer
Entity.

"PTI Audited Entities" means Northwestern Teleph8ystems, Inc., Telephone Utilities of the Nortldamc., North-West Telephone
Company and Subsidiary, Telephone Utilities of Wymgn Inc., Gem State Utilities Corporation, Pacifielecom Cable, Inc., Inter Island
Telephone Company, and Telephone Utilities of EasBregon, Inc



"PTI Corporate Entity" or "PTI Corporate Entitiestiall mean, individually, any one of, or collectiyeall of, PTI and any of its Subsidiaries
which are corporations.

"PTI Entity" or "PTI Entities" shall mean, individily, any one of, or, collectively, all of, PTI aedch Subsidiary of PTI. The term PTI En
shall not include a Minority Owned Entity.

"PTI Pending Acquisitions" shall mean those acdjoiss set forth under the heading "Executed Actjoiss" on SCHEDULE 3.26.

"PTI Telco Entity" or "PTI Telco Entities" shall ram, individually, any one of, or collectively, all, the entities identified as such on Exhibit
"C".

"Public Service Commission" or "Public Service Coissions” shall mean, individually, a state pubBevice or utility commission which
regulates the operations of a PTI Entity or, calledy, all of the state public service or utilitsgmmissions which regulate the operations of
the PTI Entities.

"Purchase Price" means the amount payable by Getatd?HI for the Stock as described in Sectiont®.2(
"Stock Sale" means the purchase and sale of tHel@ebtock and the Stock in accordance with Sesti2d1(a) and 2.1(b).

"Subsidiary" or "Subsidiaries" means, with resgediny entity, any corporation at least 50% of vehoststanding voting securities are
directly or indirectly owned by such entity or aogrtnership, joint venture or other entity at I€&G% of whose total equity interest is directly
or indirectly owned by such entity.

"Tax(es)" means any federal, state, local, or tpréncome, gross receipts, license, payroll, emplent, excise, severance, stamp, occupa
premium, windfall profits, environmental (includitgxes under Code Sec. 59A), customs, duties,atabiick, franchise, profits, withholdir
social security (or similar), unemployment, disiilreal property, personal property, sales, trsmsfer, registration, value added, alternative
or add on minimum, hearing impaired, 911 surchaggtmated, or other tax or levy, including anyenest, penalty, or addition thereto,
whether disputed or not.

"Tax Return" means any return, declaration, remdaim for refund, or information return or staterheelating to Taxes, including any
schedule or attachment thereto, and including amynament thereo



1.2 SINGULAR AND PLURAL. Defined terms in this Agement shall also mean in the singular number theapland in the plural number
the singular.

1.3 CAPITALIZED TERMS. In addition to such termsa® defined in the preamble and recitals to tljgeAment and in Section 1.1, any
other capitalized term appearing herein shall hlhgemeaning ascribed to it in the
Section in which it is defined.

SECTION 2

SALE OF STOCK

2.1 PURCHASE AND SALE OF STOCK.

(a) Subject to the terms and conditions hereof,iamdliance upon the representations, warranti@genants and agreements herein, at the
Closing, PTI agrees to sell and deliver to CCl & agrees to purchase, accept and pay for, &t right, title and interest in and to the
Cellular Stock, free and clear of all Encumbrances.

(b) Subject to the terms and conditions hereof,iandliance upon the representations, warranti@genants and agreements herein, at the
Closing, PHI agrees to sell and deliver to Centaungt Century agrees to purchase, accept and pagiifof, PHI's right, title and interest in a
to the Stock, free and clear of all Encumbrances.

2.2 PURCHASE PRICE; TERMS OF PAYMENT.

(a) As consideration for the Cellular Stock, CCllway to PTI on the Closing Date, by wire transééimmediately available funds to an
account specified by PTI, the sum of $240,000,@06 (Cellular Purchase Price



(b) Subject to the adjustments contemplated byi@edtl.4, as consideration for the Stock, Centuitypay to PHI, on the Closing Date, by
wire transfer of immediately available funds tosmeount specified by PHI, the sum of $1,283,000,08% any amounts paid by PTI with
respect to the Gabelli Suit plus any and all liigga expenses incurred with respect to the GaBeiii after the date hereof (including litigati
expenses of PTI's former minority shareholders)héoextent such amounts are not reimbursed bypFibil to Closing (the "Purchase Price").

2.3 THE CLOSING. The Closing will take place at tifices of Boles, Boles & Ryan in Monroe, Louisgabeginning at 9:00 a.m. central
time on a date to be mutually agreed upon betweerarties, which shall be no later than the thirsiness day following the date upon
which the last to occur of the conditions to thégations of the Parties set forth in Sections 8.8, 9.6 and 9.7 is fulfilled or duly waived, or
if no date has been agreed to, on any date spgbifi®ne Party to the other upon three days' writitice following satisfaction of the
conditions to the obligations of the Parties sethfin Sections 8.7, 8.8, 9.6 and 9.7; providedydaer, that in no event will any Party be
obligated to consummate the Stock Sale unlesgtadl @losing conditions applicable to such Parglidtave been fulfilled or duly waived as
provided in Sections 8 and 9 on or prior to thesig Date. The date on which the Closing occur#l Beeknown as the Closing Date. The
closing of the sale of the Cellular Stock underti®ec2.1(a) will occur prior to the closing of thale of the Stock under Section 2.1(b). After
the closing of the sale of the Cellular Stock, aridr to the closing of the sale of the Stock, Bfiall pay to PHI a dividend in the amount of
the Cellular Purchase Pric



SECTION 3

REPRESENTATIONS AND WARRANTIES OF PHI

For the purpose of inducing Century to enter ihis Agreement, PHI hereby makes the following reprgations and warranties to Century.

3.1 ORGANIZATION AND QUALIFICATION OF PHI. PHI is @orporation duly incorporated, validly existingdain good standing under
the laws of the State of Delaware. PHI possesdesdiporate power and authority to carry on thsibass in which it is presently engaged, to
own, lease and operate its properties and to ernteand perform its obligations under this Agreaine

3.2 ORGANIZATIONAL DOCUMENTS. PHI has delivered af least thirty days subsequent to the date hevilladeliver to Century true,
correct and complete copies of: (i) the articlesentificate of incorporation of PHI and each PTrforate Entity, together with all
amendments thereto, as certified by the Secrefa®yabe of their respective corporate domiciles egdificates of good standing or existence
for each such entity, (ii) the bylaws of PHI andle®TI Corporate Entity as currently in effectcastified by the respective Secretary of each
such PTI Corporate Entity, (iii) the certificatelwhited partnership, articles of partnership enigar document on file in the jurisdiction of
formation of each Partnership for which such adlis required and, if available from the applieajirisdiction, certificates of existence or
good standing for each Partnership, and (iv) thinpeship agreement for each Partnership and edocbrity Owned Entity that is a
partnership, together with all amendments thedijfied by a general or managing partner of thgriership or



in the case of any Minority Owned Entity that ipatnership, by the Secretary of the PTI Entityt thans the PTI Interest (as defined below).

3.3 AUTHORIZATION OF AGREEMENT. The respective Bdarof Directors of PHI and PTI have duly approved authorized the
execution and delivery of this Agreement and thesconmation of the transactions contemplated hewaatny no other corporate proceedings
on the part of PHI and PTI are necessary to appooagithorize the execution and delivery of thiggament by PHI or PTI or the
consummation by PHI or PTI of the transactions enmilated hereby. Assuming due execution, delivadygerformance of this Agreement
by Century or CClI, this Agreement constitutes édvahd legally binding obligation of PHI and PThferceable in accordance with its terms,
except as the enforceability hereof may be limigdpplicable bankruptcy, insolvency, reorganizaatimoratorium or other laws of general
application relating to or affecting enforcementuodditors' rights and the application of equitgini@ciples in any action, legal or equitable.

3.4 PTI ENTITIES AND MINORITY OWNED ENTITIES. SCHEDLE 3.4 sets forth a listing of each of the PTIiE@$ and Minority
Owned Entities, their respective jurisdictionsmdarporation or organization, the equity interéstroy PTI Entity therein (each a "PTI
Interest" and, collectively, the "PTI Intereststidafor each PTI Entity and, to the Knowledge of Biid PT Cellular, each Minority Owned
Entity, the identity of any other partners or simiders in such entity.

3.5 CAPITAL STOCK AND EQUITY INTERESTS. PTI has &atized capital consisting of 200,000,000 shareSarhmon Stock, no par
value, of which 100 shares are issued and outstgradid owned of record and beneficially by PHI, 468,000 shares of Cumulati



Preferred Stock, par value $25, of which no sharedssued and outstanding. All of the issued arnstanding shares of capital stock of each
of the PTI Corporate Entities have been duly autledrand are validly issued and outstanding, fp#lid and nonassessable, and, except as
indicated on SCHEDULE 3.5, are owned of record laaakeficially by PHI, PTI or a PTI Corporate Entitge and clear of any and all
Encumbrances. Except as set forth on SCHEDULE 13d5eacept as set forth in Section 2.1 of this Agrest, there are no outstanding
options, warrants or other rights of any naturevjaliog for the purchase, issuance or sale of angksbr equity interests of any of the PTI
Corporate Entities, and there are no outstandiogris or debt obligations of any of the PTI Cangite Entities convertible into or
exchangeable for shares of capital stock or otheitginterests of any such PTI Corporate Entitpod the consummation of the transactions
contemplated hereby, Century will acquire direcindlirect lawful title to the PTI Interests, freedaclear of all Encumbrances, except those
disclosed on SCHEDULE 3.5.

3.6 ORGANIZATION AND QUALIFICATION OF THE PTI CORPRATE ENTITIES. Except as disclosed on SCHEDULE &#ch of the
PTI Corporate Entities is duly incorporated anddhglexisting and, in jurisdictions that provideigence of good standing, in good standing
under the laws of the jurisdiction of its incorptima. Each PTI Corporate Entity possesses full cafe power and authority to carry on the
business in which it is presently engaged and to, d@ase and operate its properties. Except akdext on SCHEDULE 3.6, no PTI
Corporate Entity has failed to qualify as a foreggmporation in any state or jurisdiction where tiagure of its activities or the character or
location of its properties requires such qualifiwat except where the failure to so qualify woutit have a Material Adverse Effe:



3.7 PARTNERSHIPS. Except as disclosed on SCHEDUIZE&ach Partnership is duly formed and validlysgng under the laws of the
jurisdiction of its formation, each interest of aRyI| Entity in each Partnership and in each Miryo@twned Entity which is a partnership t
been fully paid for, and no PTI Entity is subjeztany present or, to the Knowledge of PT Celldlayre scheduled capital call with respec
its interest in any Partnership or Minority Owneutify which is a partnership. Except as set foriltSHEDULE 3.7, there are no
outstanding options, warrants or other rights of aature providing for the purchase, issuance lerglaany equity interests in any
Partnership. Except as disclosed on SCHEDULE &ah énterest in a Partnership and a Minority OwBatity which is a partnership owned
by a PTI Entity is owned free and clear of all Em&wances. No Partnership is required by the natlits activities or the character or
location of its properties to be qualified to tracsbusiness as a foreign partnership in any etgteisdiction, except where such Partnership
is so qualified or where the failure to so qualifguld not have a Material Adverse Effect.

3.8 FINANCIAL STATEMENTS OF PTI AND THE PTI ENTITIE. PTI has delivered to Century true, correct andplete copies of the
audited consolidated balance sheets of PTI anduti#ed balance sheets of each of the PTI Auditddi&s as of December 31, 1996 and
December 31, 1995, and the audited consolidatéehsémts of income, statements of cash flows artdrants of changes in shareholder's
equity of PTI and the audited statements of incastegements of cash flows and statements of changgsckholder's equity of each of the
PTI Audited Entities for each of the years durihg two year period ending December 31, 1996, tegetith related notes thereto and the
unqualified opinion of Deloitte & Toucl



LLP, certified public accountants, and have aldivde=d to Century true, correct and complete cepieunaudited balance sheets and inc
statements for the PTI Entities other than the faddEntities for the periods specified above amaefxh of the PTI Entities for the interim
period ending March 31, 1997 (hereinafter refetcedollectively as the "PTI Financial Statement¥he PTI Financial Statements were
prepared in accordance with GAAP (except for argnges in accounting methods referred to in thesiibiereto and subject, in the case of
unaudited financial statements, to normal yearadjdstments, absence of footnotes and other pasgmnitems) and fairly present (i) the
financial condition of the PTI Entities as of tlespective dates thereof, and

(i) the results of operations of the PTI Entitfes the periods therein set forth. All such unaediinterim financial statements reflect all
adjustments that are necessary for a fair stateafehée financial condition and results of operasidor the interim periods presented therein.

3.9 ABSENCE OF MATERIAL CHANGES. Except as discldan SCHEDULE 3.9,0r as expressly disclosed ilrRRESEC Reports (as
defined below), since December 31, 1996, no PTitEhas:

(a) undergone any change in its business, finanoiadiition, or operations other than changes irotdénary course of business, none of
which individually or in the aggregate has had devial Adverse Effect;

(b) suffered any damage, destruction or loss, vérethnot covered by insurance, that was Material,

(c) issued or sold any stock or partnership intsresincurred any Material Indebtedne



(d) granted any options or warrants or enteredamp Contract for the issuance of stock, securgresther equity interests;
(e) mortgaged, pledged or subjected to any Encumekrany of its properties or assets valued in exa&$1,000,000;
(f) increased or altered the payment obligationsioy Material Indebtedness;

(9) acquired or disposed of any assets or progente contemplated in PTI's 1997 Capital Budgetritaa value in excess of $1,000,000 in
the case of any single item;

(h) merged or consolidated with any other corporati

(i) received notice of any dispute, claim, eventondition of any character (including but not lied to any notices from any Governmental
Entity) that could reasonably be expected to haMaterial Adverse Effect (excluding events or caiodis relating to general economic
conditions, changes in the regulatory environmemtioer changes affecting the telecommunicatiodssiry generally);

(j) terminated or amended any Contract that is Malter, except as contemplated in PTI's 1997 Gagitidget, entered into any Contract or
purchase order providing for payments by sucheirtiexcess of $1,000,000;

(k) made any change in its accounting methodsaxtjmes other than changes in estimates relateek tdetermination of expense accruals for
health, pension and other g-retirement benefits



() increased the bonuses, salaries or other cosapien of any officer or employee of any PTI Entigxcept in the ordinary course of
business, consistent with past practices, or ethiate any employment, severance or similar Conff@acept for the hiring of new employees
whose expected annualized compensation does ne¢@§100,000), or adopted, amended or terminateé&caployee Benefit Plan;

(m) received any notice indicating that there exésty Material labor unrest among its employedbairany group, labor union or similar
organization tried to organize any of its employees

(n) in the case of PTI, declared or paid any dir@ier made any distribution with respect to thec&texcept for regular quarterly dividends
paid to PHI, which have not exceeded $13,625,00Qparter; or

(o) entered into any Contract or made any commitrteedo or to take any of the actions referrechteubsections (a) through (n) of this
Section 3.9.

3.10 INDEBTEDNESS. Except as disclosed on SCHEDQBLB), or as expressly disclosed in the PTI SEC Regpall Material Indebtedness
of any PTI Entity is prepayable at any time atap&on of such entity without premium or penaltydaro such Material Indebtedness is
subject to acceleration or a penalty upon a changentrol of PTI. No PTI Entity is in default undany Contract evidencing any Material
Indebtedness or in the performance, observanadfdinient of any covenant or condition relatingetleto, and no event has occurred and is
continuing which with the giving of notice or lapsktime, or both, would constitute a default, epto@here such a default would not have a
Material Adverse Effec



3.11 LITIGATION AND CLAIMS. SCHEDULE 3.11 sets fdrta list of each Material Proceeding in which afy Pntity is a party. Except
as disclosed on SCHEDULE 3.11, or as expresslyadied in the PTI SEC Reports, there are no decjgdggments, fines, forfeitures, awar
orders or injunctions to which any PTI Entity idfct and there is no Proceeding pending or, tdtimsvledge of PTI or PT Cellular,
threatened against or relating to any PTI Entigt,tif determined adversely to such PTI Entityreidsonably likely to have a Material Adve
Effect.

3.12 TITLE TO PROPERTY AND LEASES. Except as diseld on SCHEDULE 3.12, or as expressly discloselderPTI SEC Reports, e
PTI Entity owns or leases all of the property refiéel in its December 31, 1996 balance sheet indludéhe PTI Financial Statements except
(i) property disposed of since said date for fad adequate consideration in the ordinary courdmusiness or dispositions which are not, in
the aggregate, Material and (ii) leases which heygred since said date and which are not, in tfugegate, Material. Except as disclosed on
SCHEDULE 3.12, title to all Material real and Magtipersonal property owned by each PTI Entityrigach case, good and lawful, and in
the case of Material real property, marketablefaeel and clear of any Encumbrances, except f&r(@umbrances arising under indentures,
security interests, mortgages and/or deeds of $ewiring Indebtedness disclosed in the PTI Fimh&tatements, (ii) Encumbrances for
Taxes or assessments not yet delinquent or beimgsted in good faith, (iii) imperfections of tidexd Encumbrances, if any, that do not
materially detract from the value, or materialljeirfiere with the use or marketability of the prdpeffected thereby, and (iv) rights reserved
to or vested in any Governmental Entity to contnotegulate any such entity's property or asse



any manner and (v) Encumbrances which are othemds®aterial. Except as disclosed on SCHEDULE 3alPMaterial real property

leases to which any PTI Entity is a party are legalid and enforceable in accordance with thedpeetive terms, except as the enforceability
thereof may be limited by applicable bankruptcgpinency, reorganization, moratorium, or other lafvgeneral application relating to or
affecting enforcement of creditors' rights anddpelication of equitable principles in any actitegal or equitable; no PTI Entity is in default
under any such Material lease, and, to the knoveeddTI, no event has occurred which, with noticéapse of time, or both, would
constitute such a default. Each PTI Entity ownkeases all property and assets necessary for tiducbof its present business in the ordii
course, except where the failure to own or leasé puoperty or assets would not have a Materialeksk Effect.

3.13 CONDITION OF ASSETS. Except as disclosed ol EBULE 3.13 or as expressly disclosed in the PTCHeports, all buildings,
equipment and other assets owned by each PTI Emttin good operating condition, reasonable wedrtear excepted, and do not require
any maintenance or repairs, except for routine taaence and repairs that arise in the ordinaryseoaf business, maintenance and repairs
that are contemplated in PTI's 1997 Capital Budgebaintenance and repairs that, in the aggregegerot Material in nature or cost.

3.14 INSURANCE. SCHEDULE 3.14 sets forth a listatifMaterial insurance policies covering the busses properties and assets of the
Entities. All such policies are in full force anfiext on the date hereof. All property of any PTitiy of an insurable nature and of a character
usually insured by companies carrying on similasibesses has been insure:



such amounts and against such losses as is cugtéonauch companies. Since January 1, 1995, nditbie nor PTI has received notice of
any failure to pay premiums, (b) any cancellatibamy Material policy, (c) any insurer denying dvgterial claim or (d) any insurer
defending any Material claim with a reservationrights. Except as disclosed in SCHEDULE 3.14, ability policy has a deductible in
excess of $100,000.

3.15 CONTRACTS. SCHEDULE 3.15 identifies all Cowrtisato which PTI or any PTI Entity is a party tlaaé not terminable by PTI within
one year from the date hereof and obligate sudtyeatmake annual payments in excess of $250,B80ept as set forth on SCHEDULE
3.15, each Material Contract to which any PTI Briita party is valid, binding and enforceable éo@dance with its terms, except where
enforceability may be limited by bankruptcy, insahey, reorganization, moratorium or other laws erfigral application relating to or
affecting enforcement of creditors' rights anddpelication of equitable principles in any actitegal or equitable, and no PTI Entity is in
default under any such Material Contract, andhé&éoKnowledge of PTI, no event has occurred whidth notice or lapse of time, or both,
would constitute such a default, except such defdabht would not have a Material Adverse Effectcépt as set forth on SCHEDULE 3.15,
none of the Material Contracts contains any provigiroviding that it may be canceled, terminatedamelerated upon a change in control of
PTI or requires the consent to such a change itraloiach PTI Entity has in effect all Material @macts that are necessary for the conduct
of its business as presently conducted in the arginourse.

3.16 NO VIOLATION. Except as set forth in SCHEDUIBELG, with respect to PHI and each PTI Entity,ékecution, delivery, and
performance of this Agreement and the consummatidhe transactions contemplated by this Agreemalhnot: (i) violate or result in a
breach of or default or acceleration under thelagior certificate of incorporation, bylaws or quarable governing instruments of PHI or.
PTI Entity, or any instrument or Contract to whigHI or any PTI Entity is a party or by which itdsund,; (ii) violate any judgment, order,
injunction, decree or award binding upon PHI or &y Entity or upon the assets of PHI or any PTiitlign(iii) result in the creation of any
Encumbrance upon the properties or assets of PaihpPTI Entity; or (iv) violate any Applicable Lamglating to PHI, any PTI Entity or the
respective properties or assets, except, in thesazfy(i) through (iv) above, where such violatibreach, default or Encumbrance would not
have a Material Adverse Effect.

3.17 COMPLIANCE WITH LAWS; PERMITS. Except as dissed on SCHEDULE 3.17, or as expressly disclos¢erPTI SEC Reports,
each of the PTI Entities has complied with all Apable Laws except where the failure to so compbyla not have a Material Adverse
Effect. Each PTI Entity has obtained all Materialits required in order to conduct its businesgrasently conducted. The present use by
each PTI Entity of its properties and the condddtsobusiness does not violate any Applicable laPermit, except where such violations,
in the aggregate, would not have a Material Advé&fect. All Material Permits are in full force ardfect, have been legally and validly
issued, and will continue in full force and effedter the Closing Date without the consent, apdrowact of, or the making of any filing wit
any Governmental Entity, subject to the receipghefapprovals and the completion of the filingsctiegd in Section 6.1 hereof. No PTI
Entity is in default under the terms of any MateHarmit and no such entity has received writteticecof any defaul



thereunder. Except as disclosed on SCHEDULE 3.a Gaovernmental Entity has notified any PTI Entifyite intent to modify, revoke,
terminate or fail to renew any Material Permit.

3.18 ERISA.

(a) Set forth on SCHEDULE 3.18 hereto is a lishiifging each Employee Benefit Plan. Except for @tan that is a multiemployer plan, as
defined in Section 3(37) of ERISA (each a "Multidoyer Plan"), PHI has made available to Centuryueate and complete copies of all
Employee Benefit Plans maintained by any PTI Er{ityd, if applicable, the related trust agreemaeantsl) all amendments thereto, together
with the three most recent annual reports (Forn0566luding, if applicable, Schedule B thereto)gaed in connection with any such
Employee Benefit Plan. For purposes of this Se@id8 only, an "affiliate” of any person means ather person which, together with such
person, would be treated as a single employer udeletion 414 of the Code.

(b) Except as disclosed on SCHEDULE 3.18, or asesgby disclosed in the PTI SEC Reports, (i) no Byge Benefit Plan constitutes a
Multiemployer Plan, and (ii) no Employee BenefiaRlis subject to Title IV of ERISA or to the minimufunding standards of ERISA and
Code. There are no accumulated funding deficierasedefined in Section 412 of the Code (whetherobmwaived) with respect to any
Employee Benefit Plan. No PTI Entity has incurreg &aterial liability under Title IV of ERISA ariag in connection with the termination
of, or complete or partial withdrawal from, any Hoyee Benefit Plan covered or previously covereditle IV of ERISA. Each PTI Entity
has paid and discharged promptly when due allliiegsi and obligations with respect to any Emplopamefit Plan arising under ERISA or
the Code of a character which if unpaid or unpenfedt



might result in the imposition of an Encumbrancaiagt any of the assets of PHI or any PTI Entitgthihg done or omitted to be done and
no transaction or holding of any asset under @oimection with any Employee Benefit Plan has madeill make any PTI Entity subject to
any liability under Section 5.02(i) or (I) of Titleof ERISA or liable for any tax pursuant to Seat4975 of the Code that could have a
Material Adverse Effect.

(c) Each Employee Benefit Plan which is designateCHEDULE 3.18 as being intended to be qualitieder Section 401(a) of the Cod:
so qualified, and each trust forming a part there@xempt from Tax pursuant to

Section 501(a) of the Code. PTI has made avaitab@entury accurate and complete copies of the negsint IRS determination letters with
respect to any such Employee Benefit Plans. Eaghldyme Benefit Plan is being maintained, in all enial respects, in compliance with its
terms and with the requirements prescribed by pfjlisable Law, except where the failure to so nemsuch Employee Benefit Plan would
not have a Material Adverse Effect.

(d) Except as set forth on SCHEDULE 3.18, sincaudanl, 1991, no PTI Entity has maintained or dboted to a Multiemployer Plan. With
respect to each Multiemployer Plan in which any Biility participates or has participated, (i) sideauary 1, 1991, no PTI Entity has
withdrawn, partially withdrawn, or received any igetof any claim or demand for withdrawal liabiliy partial withdrawal liability, and (ii)
neither the transaction contemplated by this Agexgnmor the 1995 sale by PTI of the stock of Adascinc. to AT&T Corp., constitutes a
withdrawal or partial withdrawal under any Multielaper Plan maintained or previously maintained @mtdbuted to by any PTI Entity. Un
the Closing, PTI will advise Century in the evdmttany PTI Entity has received &



notice (i) that any Multiemployer Plan is in reonggation, (ii) that increased contributions mayreguired to avoid a reduction in
Multiemployer Plan benefits or the imposition ofyaxcise tax, (iii) that any Multiemployer Planasmay become insolvent, (iv) that any
Multiemployer Plan is a party to any pending mermgeasset transfer, or (v) that any PBGC proceedatginst or affecting any
Multiemployer Plan have been initiated. Until thie€ing, PTI shall notify Century promptly in theeat that any PTI Entity becomes a
participant in a Multiemployer Plan.

(e) All contributions (including all employer coiftutions and employee salary reduction contribigjdhat are due have been paid to each
such Employee Benefit Plan and all contributiornrsafoy period ending on or before the Closing Dai &re not yet due have been paid to
each Employee Benefit Plan or accrued in accordatitbepast custom and practice. All premiums oreotbayments for all periods ending on
or before the Closing Date which have become due haen paid or will be paid prior to the Closingt®with respect to each such Emplc
Benefit Plan which is an Employee Welfare Benefitnr® The DCP Payment Plan (as defined in Sectibh)@o be established to deliver
amounts deferred under the PHI Executive Deferrahi@@nsation Plan, effective January 1, 1996, amdPHcifiCorp Compensation
Reduction Plan, effective December 1, 1994, stalhbintained for a select group of management aidyhcompensated employees for
purposes of ERISA.

(f) Except as set forth on SCHEDULE 3.18, or asresgly disclosed in the PTI SEC Reports, no PTitEntaintains or contributes to or is
required to contribute to any material Employee féfel Benefit Plan or other program or arrangemeowiging medical, health, or life
insurance or other welfe-type benefits for current or future retired



terminated employees, their spouses, or their dipea (other than in accordance with Section 4980Be Code or Sections 601-607 of
ERISA).

(9) All required reports and descriptions (inclugliform 5500 Annual Reports, Summary Annual Rep&usymary Plan Descriptions, and
reports required by Labor Department Regulatiorti®e@520.104-23) have been filed or distributegdrapriately with respect to each
Employee Benefit Plan (other than any Multiemplolpéan) except where failure to do so would not heaaterial Adverse Effect. The
requirements of Part 6 of Subtitle B of Title IBRISA and of Section 4980B of the Code have bedarimal material respects with respect
to each such Employee Benefit Plan (other thanMmyjiemployer Plan) which is an Employee WelfarenB&t Plan. No claim, lawsuit,
arbitration or Proceeding is pending or has besatkned, asserted or instituted against PHI oPanyEntity, or any Employee Benefit Plan
(other than any Multiemployer Plan), in connectiaith or arising out of, directly or indirectly, R& of Subtitle B of Title | of ERISA and
there are no facts that exist which could give tisany such claims or other Proceedings. To Kitswledge, no claim, lawsuit, arbitration
or Proceeding is pending or has been threatengerted or instituted against PHI or any PTI Entityany Multiemployer Plan, in connection
with or arising out of, directly or indirectly, R& of Subtitle B of Title | of ERISA, and, to P§IKnowledge, there are no facts that exist
which could give rise to any such claims or othercBedings.

(h) Except as set forth on SCHEDULE 3.18, consurnonaif the transactions contemplated herein witlenttitle any officer or employee of
any PTI Entity to severanc



pay and will not increase, or accelerate the tifngagment or vesting of, any compensation due toddficer or employee of any PTI Entity
under any Employee Benefit Plan.

(i) Except as indicated on SCHEDULE 3.18, the faairket value of the assets of each Employee BeRidit which is subject to Title IV of
ERISA or the minimum funding requirements of Set#d 2 of the Code exceeds the amount of bendiilitias for such plan, computed ol
termination basis utilizing Pension Benefit Guayaorporation ("PBGC") factors. Except as indicabedSCHEDULE 3.18, to PTI's
Knowledge, the fair market value of the assetsagheMultiemployer Plan which is subject to Title &% ERISA or the minimum funding
requirements of Section 412 of the Code exceedartt@int of benefit liabilities for such plan, contgulion a termination basis utilizing
Pension Benefit Guaranty Corporation ("PBGC") fegto

() No Employee Benefit Plan which is subject tdld1V of ERISA has been completely or partiallyrignated in the preceding six years.
There has been no reportable event (as such tetdafireed in Section 403(b) of ERISA) with respexanh Employee Benefit Plan for which
notice to the PBGC has not, by rule or regulatimen waived or which, individually or in the aggatgwith other reportable events, has or
may reasonably be expected to have a Material Advieffect.

(k) The PTI Entities are in compliance with the FHgrand Medical Leave Act of 1993, except with respto any noncompliance that would
not have a Material Adverse Effe



3.19 ENVIRONMENTAL MATTERS. Except as set forth 8€HEDULE 3.19, or as expressly disclosed in the 3HC Reports:

(a) Each PTI Entity possesses all Material Perthis are required under Applicable Laws relatingdtiution or the protection of the
environment, including, without limitation, all laaxand regulations governing the generation, usksotion, treatment, storage, transportat
recovery, removal, discharge or disposal of albndaus substances or wastes, as such laws arfedh & of the date of this Agreement and
as of the Closing Date (collectively, "Environmdntaws"). Each PTI Entity is in Material complianegth all Environmental Laws. For
purposes of this Section 3.19, "hazardous substameel "hazardous wastes" are materials definédeemrdous substances”, "hazardous
wastes", "hazardous constituents", "pollutants"contaminants" in (i) the Comprehensive EnvironmaéResponse, Compensation and
Liability Act of 1980, as amended by the Superfémdendments and Reauthorization Act of 1986, andeangndments thereto and
regulations thereunder, (ii) the Resource Consinvaind Recovery Act of 1976, as amended by thekdazis and Solid Waste Amendments
of 1984, and any amendments thereto and regulati@neunder, and (iii) any other Environmental Liagulating gasoline, diesel fuel and
other petroleum hydrocarbons, all as in effectfab@date of this Agreement and as of the Clo8latg, including without limitation asbestos
and polychlorinated biphenols ("PCBs").

(b) No PTI Entity has been subject to any enforagnaetions or lawsuits pursuant to, nor has itikekany notice from any Governmental
Entity of any Material violations of, any Environmtal Law, and, to the Knowledge of PTI, there avdacts ol



circumstances that it currently anticipates coelssonably form the basis of a claim or citationirgfeany PTI Entity for a violation of any
such laws or regulations, except for violationd,tirathe aggregate, would not have a Material Aded=ffect.

(c) There are no hazardous substances or hazandmtiss (or any asbestos, fuel oil or other petroleampounds or PCBs) used, dispose
discharged or stored by any PTI Entity except andhdinary course of their business and in Mategahpliance with all Environmental Lav

At no time has any PTI Entity caused, or, to th@Wledge of PTI, permitted, hazardous wastes, hazardubstances or any other such
materials to be treated, stored, disposed of, setbadischarged or deposited on, under, at or fimises owned or operated by any PTI
Entity, which materials if known to be present, breasonably be anticipated now to require theeagjiures of a Material amount for clean-
up, removal, response, remediation or other oltigat("Response") under any Environmental Law.

(d) To the Knowledge of PTI, there are no disps#ials for hazardous substances, hazardous wastey other wastes located on or under
the real estate now owned or operated by any PlityEEach Person retained by any PTI Entity wittlie preceding four years to handle,
transport or dispose of hazardous substances,dmmawastes or other wastes was, to PTI's Know|atiga duly licensed under alll
Applicable Laws to handle, transport or dispossumth substances or wastes, and, in each instamd@dh the hazardous substances or
hazardous wastes of the PTI Entities were dispofetie disposal site was, to PTI's Knowledge, ttiely licensed under all Applicable Lay

to receive such substances or wastes. To the Kdgelef PTI, none of the disposal sites that ingh&t have been the recipient of hazardous
substances or hazardous wastes generated by ai



Entity are or have been listed on the US EPA Nalidmiority List or are Superfund or other sitebjsat to Response under any
Environmental Law.

(e) PTI has provided Century with access to truiee@mplete copies of any reports, studies, analysessts currently in its possession
pertaining to hazardous substances or hazardoussvasconcerning compliance with Environmental amy on or under the real estate
owned or operated by any PTI Entity.

3.20 EMPLOYEES.

(a) PTI has provided to Century a list by job lomator employing entity of each employee of any Efitity, together with each such person's
date of hire, position or function, and annual bsedary or wages, including any incentive or bomuwangement with respect to such person.

(b) PTI has provided to Century a list by bargajnimit of each employee of any PTI Entity who im@ember of any collective bargaining u
of any PTI Entity, together with each such persolassification or position, job location, and beirgng unit seniority date.

3.21 TAX MATTERS. Except as disclosed on SCHEDULE13 or as expressly disclosed in the PTI SEC Repor

(a) Each of PHI and its Subsidiaries has filedaursed to be filed all Tax Returns that it was regglito file or which were required to be filed
with respect to it. All Taxes owed by any of PHb&ts Subsidiaries and the Affiliated Group shownsoich Tax Returns have been paid.
None of PHI and the Affiliated Group or PTI and $sbsidiaries currently is the beneficiary of arteasion of time within which to file ar
Tax Return



(b) Each of PTI and its Subsidiaries has withheld paid all Material Taxes required to have beahlwdld and paid in connection with
amounts paid or owing to any employee, independemiractor, creditor, stockholder, or other thiedtyp.

(c) There is no Material dispute or claim concegramy Tax Liability of PTI and its Subsidiariesiat@d or raised by an authority in writing.
(d) Each of PTI and its Subsidiaries have (andféiseoClosing Date will have) made all depositsuieed with respect to Taxes.

(e) No waiver of any statute of limitations as ty & ax assessment or deficiency has been giverHbyAT 1, the Affiliated Group or any of
their Subsidiaries.

(f) None of PHI, its Subsidiaries or the Affiliat€foup has filed a consent under Section 341 (fhefCode.
(9) None of PTI or its Subsidiaries is obligatedrtake any payments that will not be deductible uiBbztion 280G of the Code.
(h) None of PTI or its Subsidiaries is a party ny dax allocation or sharing contract.

() Neither PTI nor any of its Subsidiaries hasrbaemember of an affiliated group filing a consatied federal Tax Return (other than the
Affiliated Group) or has any liability for the Taz@f any person (other than any of PHI or the Adfdd Group) under Treasury Regulation
ss5.1.1502-6 (or any similar provision of statealpor foreign law).

()) On the date hereof there are, and on the GjoBiate or as a result of the Closing there willtedeferred Tax liabilities based upon any
intercompany transactions between or among PTs@ubsidiaries



(k) The unpaid Taxes of PTI and its Subsidiarigslii not, as of December 31, 1996, exceed by aateNal amount the reserve for Tax
liability (rather than any reserve for deferred &sestablished to reflect timing differences betweeok and tax income) set forth on the
December 31, 1996 consolidated balance sheet ofrBfhler than in any notes thereto) and (ii) wit exceed that reserve as adjusted for the
passage of time through the Closing Date in acem&lavith the past custom and practice of PTI an&itbsidiaries in filing their Tax
Returns.

() For both accounting and rate-making purposétsiregulated books of account, each PTI TelcatfEhas been using, and will continue to
use up to the Closing Date, a normalization metifaatcounting as described in Sections 167 (1)n(@&ffect at the time the related assets
were placed in service) and 168(i) of the CodeHerfederal Tax effect of the use of acceleratquelgation.

(m) For both accounting and ratgaking purposes in its regulated books of accaatth PTI Telco Entity has been using, and will cor tc
use through the Closing Date, a method of accogritininvestment credits which conforms with thguieements of Section 46(f) of the
Code, as in effect at the time the related assets placed in service.

(n) The regulated books of account of each PTId Elatity will reflect the Tax payments made by e&dh Telco Entity through the Closing
Date.

(o) Neither PTI nor any of its Subsidiaries is @dbjto any foreign Tax.

3.22 NO FINDER. Except as disclosed in SCHEDULE 8®PTI Entity has paid or become obligated, nitiramy PTI Entity upon
consummation of the transactic



contemplated herein become obligated, to pay ampfeany commission to any broker, finder or intediary for or on account of the
transactions contemplated herein.

3.23 LABOR RELATIONS. Except as disclosed on SCHEIEB.23, or as expressly disclosed in the PTI SE@dRS, none of the followir
is presently pending, or to the Knowledge of PHP@t, is contemplated or threatened, against aryBRity (except for those items, which,
in the aggregate, would not have a Material Advé&igect):

(&) Unfair labor practice charges, complaints arcéedings, or representation elections, petitiorgemands;
(b) Grievances or arbitration demands arising pursto any collective bargaining agreement or o@w@mtract;

(c) Claims, charges, complaints or other Proceedadigging wrongful discharge, breach of any emplemt Contract or right, or breach of
public policy, unlawful retaliation, or employmedliscrimination of any nature including but not lted to sex (including pregnancy, equal
pay and sexual harassment), race, color, natiagigihal or ancestry, age, religion, disability arfdicap, AIDS or HIV-positive status, sickle
cell trait, veterans' status, or the perceptioarof such characteristic, or any other characterstcondition protected under any Applicable
Law or enactment;

(d) Work stoppages, strikes or other concertedadiy employees of any PTI Entity;

(e) Payments for or provisions for payments to fangner employee or person who retired from any Ptity of any post-retirement health
insurance or other hea-care benefit (other than a benefit pursuant torapl&yee Benefit Plan disclosed



SCHEDULE 3.18), or payments for or provisions fayments to any such former employee or personyfetiree health insurance or other
health-care benefit;

(f) Employment-related claims or investigationslirting but not limited to those arising under thec@pational Safety and Health Act; the
Family and Medical Leave Act; the Fair Labor StanddaAct; the Worker Adjustment and Retraining Nioéfion Act; the Rehabilitation Act
of 1973; or any corresponding or related Applicdlde or enactment; or

(g) Worker's compensation disability claims.

3.24 PTI'S SEC REPORTS.Each report filed with theugities and Exchange Commission ("SEC Report§ymant to Sections 13, 14 or 15
of the Securities Exchange Act of 1934, as ameffttecchange Act"), by PTI since January 1, 1994 cliedpas of the date of filing as to
form in all material respects with each applicgirevision of the Exchange Act and the rules andlegns promulgated thereunder, and did
not as of the date of filing contain an untrueestagnt of a material fact or omit to state any nialtésict necessary to make the statements
contained therein, in light of the circumstancew/hich they were made, not misleading.

3.25 BOOKS AND RECORDS. The minute books of the Rdtporate Entities contain, in all Material resseaccurate records of all
meetings of and corporate actions or written cotssey the shareholders and directors of such estifill of the other books and records of
the PTI Entities and all files, data and other malg relating to the businesses of the PTI Etitiave been prepared and maintained in
accordance with good business practices and cowifityall Applicable Laws, except where the failtoeso comply would not have



Material Adverse Effect The PTI Entities do not dany of their records, systems, controls, dataformation recorded, stored, maintained,
operated or otherwise wholly or partly dependemrupr held by any means (including any electromiechanical or photographic process,
whether computerized or not) that are not under toatrol, either through direct ownership or tigjlof use.

3.26 PENDING ACQUISITIONS. Except as set forth ddHEDULE 3.26, no PTI Entity has agreed to make anuisition of a majority of
the capital stock or equity interests in or aseétmny other Person, or agreed to any businessioatidn with any other Person, other than
any such acquisitions that have already been comsuied or that involve consideration payable by &Téss than $5,000,000.

3.27 UNDISCLOSED LIABILITIES. Except as disclosadthis Agreement, as set forth in SCHEDULE 3.2amy of the other Schedules to
this Agreement or except for liabilities arising @fi industry-wide changes in the regulatory enmiment, no PTI Entity has any liability or
obligation of any nature, whether accrued, absplgatingent, known, unknown or otherwise, and Wwhetlue or to become due, which was
not reflected in the PTI Financial Statements, pkéer liabilities and obligations incurred by suefil Entity in the ordinary course of
business since December 31, 1996, which, in theeggte, would not have a Material Adverse Effect.

3.28 TELEPHONE OPERATIONS. Except as set forth @HEDULE 3.28:

(a) No PTI Telco Entity has elected to file intezbange tariffs under the FCC's price cap or



(b) No PTI Telco Entity has any inventory, planteguipment reflected on the PTI Financial States#rdt has been disallowed from the rate
base or excluded from the revenue calculationargrpool (unless such assets are allocated to ulated businesses) on the basis of used
and useful, excess capacity or prudency findingminorder issued by a Public Service Commissich@FCC or in any determination by an
administrator of an interstate or intrastate poot,has any PTI Entity received notification th&wblic Service Commission or the FCC or
any pool administrator proposes to exclude any sisskts from the rate base or revenue calculdtonise pools.

(c) No PTI Telco Entity has received any intercastima or resale request pursuant to Section 25if(tf)e Communications Act of 1934, as
amended.
(d) No PTI Telco Entity is subject to the any pergdor, to the Knowledge of PTI, threatened earnnegsiction Proceeding.

(e) No PTI Telco Entity has agreed to, or curreimttgnds to agree to, any reduction in its autleati;evenues, except on a revenue neutral
basis.

3.29 INTELLECTUAL PROPERTIES.

(a) The use by the PTI Entities of their respecgigtents, trademarks, service marks, trade narapgrights, design rights, computer
programs or data bases, or applications or retjmtisatherefor (collectively, "Intellectual Propgt), does not infringe on the rights of any
Person, except for any such infringement that wowld in the aggregate, have a Material Adverse®&ffNo proceeding by or against any
PTI Entity is pending, or to the Knowledge of PTIRT Cellular, threatened, that challenges thetadlany PTI Entity to use its Intellectual
Property or challenges the right of any other Retsaise the



Intellectual Property of any PTI Entity, and no erddecree, judgment, stipulation, injunction, riebn or agreement restricts the scope of
the use of the Intellectual Property of any PTlignexcept for any such Proceeding that wouldhreote a Material Adverse Affect.

(b) To the Knowledge of PTI or PT Cellular, no HEritity has infringed or violated any Intellectuabperty of any Person, nor used without
permission any confidential information, trade s¢xrpatentable or unpatentable inventions, tedgyohew ideas or knowew (collectively
"Proprietary Information") of any Person, includiwithout limitation any former employer of an emypée of any PTI Entity. To the
Knowledge of PTI or PT Cellular, no other Personugrently using any Intellectual Property or Piefary Information of any PTI Entity in
an unauthorized manner.

3.30 RIGHTS TO TRADE NAMES. Each of the PTI Entitieurrently possesses and at the Closing Datguastess all necessary rights to
the use of their respective trade names and semaeks including the names "Cellulink,” "WorldvoXPTI Communications" and any trade
marks, service marks or other depiction relatiregeto.

3.31 NORTH PACIFIC CABLE WARRANTIES. No PTI Entityas entered into any Contract with any customéneNorth Pacific Cable
System, the related satellite earth station orratated facilities under which any PTI Entity wartsor guarantees the performance of such
system, station or related faciliti¢



SECTION 4

REPRESENTATIONS AND WARRANTIES OF CENTURY

For the purpose of inducing PHI to enter into thiseement, Century hereby makes the following repméations and warranties to PHI.

4.1 ORGANIZATION OF CENTURY. Each of Century and d€a corporation duly incorporated, validly exigt and in good standing
under the laws of the State of Louisiana with éatporate power and authority to carry on the kessrin which it is presently engaged, to
own, lease and operate its properties and to ernteand perform its obligations under this Agreaine

4.2 AUTHORIZATION OF AGREEMENT. Each of Century a@I has all requisite corporate power and authdoitexecute and deliver
this Agreement and to carry out its obligationsslweder. This Agreement has been duly approvedlbgalisite corporate action of Century
and CCI, has been duly executed and delivered IoyuBeand CCI and, assuming due execution, deliaexy performance of this Agreement
by PHI and PTI, constitutes a valid and legallydimg obligation of Century and CCI enforceable @a@dance with its terms, except as the
enforceability hereof may be limited by applicabnkruptcy, insolvency, reorganization, moratoriomother laws of general application
relating to or affecting enforcement of crediteights and the application of equitable princiglesiny action, legal or equitable. Except as
forth on SCHEDULE 4.2, the execution and deliveiyhis Agreement by Century and CCI and the consatiun by Century and CClI of the
transactions contemplated hereby will not conflith or result in any violation of any provision thfe articles of incorporation or bylaws of
Century or CCI, or under ar



material mortgage, deed of trust, indenture, leagesement or other instrument, permit, concessgj@ant, franchise, license, judgment, order,
decree, statute, law, ordinance, rule or regulaigplicable to Century or CCl, except where suafflm or violation would not have a
material adverse effect on the business, finamciatition or results of operations of Century asdSubsidiaries, taken as a whole.

4.3 CENTURY'S SEC REPORTS. Each SEC Report file€bgtury pursuant to the Exchange Act since Janliat®94 complied as of the
date of filing as to form in all material respewfish each applicable provision of the Exchange &uwd the rules and regulations promulgated
thereunder, and did not as of the date of filingtam an untrue statement of a material fact ot donstate any material fact necessary to n
the statements contained therein, in light of fheuenstances in which they were made, not misleadin

4.4 FINANCING COMMITMENT. Century has obtained fimeing commitments sufficient to enable it and C&fihance the transactions
contemplated hereby and has delivered true and ledengopies of such commitments to PHI.

SECTION 5

CONDUCT PENDING CLOSING

5.1 CONDUCT OF BUSINESS PRIOR TO THE CLOSING DATExcept as disclosed on SCHEDULE 5.1, as otherwgsmited or
required by this Agreement, or consented to inimgiby Century, from the date hereof until the GigsDate, each PTI Entity will, and PHI
will cause each PTI Entity to:

(a) carry on its business in the ordinary coursguipstantially the same manner as heretofore coedand, to the extent consistent with such
business, maintain i



existence and powers and all of its Material Pexphtaterial Contracts and books of account andrdscoecessary to the conduct of its
business (it being understood that each PTI Eniiltyoe deemed to have maintained a Material PeomMaterial Contract if, in connection
with the lapse of the normal term of any such peantontract, such entity promptly secures a i@gigent permit or contract providing
benefits to such entity substantially similar te tapsed permit or contract);

(b) not issue any additional capital stock or oguity interests or any options, warrants or otlggts to acquire any such securities, or
directly or indirectly redeem, purchase or otheenasquire any shares of its capital stock or edotgrests;

(c) not hire any new employees (except new empbyd®se annual compensation is not expected te@dxX&£00,000);

(d) not make any increase in the compensationyghieyy bonuses, commissions, fringe benefits, seeerar retirement benefits) payable ¢
become payable to any officer, director, emploggent or representative, except increases reqoyr@ditten Contracts or Employee Benefit
Plans disclosed on a Schedule and increases anddmoim the ordinary course of business and censigfith prior practices or required by
mandated ERISA changes, or adopt or amend in atgrialarespect or terminate any Employee BeneéinRixcept as expressly permitted
under this Agreement or as required by Applicaldevi



(e) except in accordance with PTI's 1997 Capitald&t or in connection with consummation of any P&hding Acquisition, incur any
Material Indebtedness or vary the terms of anytexjMaterial Indebtedness, enter into or termirsatg Material lease of real estate or
Material lease of personal property, or createMaterial Encumbrance;

(f) not make any expenditure in excess of $1,00D@&ept pursuant to a Material Contract disclaseCHEDULE 3.15 or in accordance
with PTI's 1997 or 1998 Capital Budget, or entéo imny Contract to make such an expenditure;

(9) not dispose of any asset having a value inex0€%$1,000,000 except pursuant to a Material @ohtlisclosed on SCHEDULE 3.15, ot
than the sale of capacity in the North Pacific @ablthe ordinary course of business;

(h) in the case of PTI, not pay any dividend or smaky similar distribution except for (i) quartedividends payable to PHI not to exceed
$13,625,000 for each of the second, third and foguiarters of 1997 and not to exceed $14,000,008rfp quarterly period in 1998, plus the
pro rata portion of such amount for any partialrtgraprior to the Closing Date and (ii) the divideof the sale proceeds from the sale of the
Cellular Stock, as described in Section 2.3;

(i) not amend its certificate or articles of incorgtion, bylaws, or partnership agreements in aaterial respect or fail to make any required
capital contribution to any Partnership or any parship which is a Minority Owned Entity;

(j) advise and consult with Century on any matet@telopments in connection with the PTI Pendinguisitions;



(k) advise and consult with Century with respediif@any material developments with respect to Bending Material Proceeding, (ii)
development of the 1998 operating or capital buglémtPTI, (iii) any material amendment to PTI'®T%r 1998 operating or capital budgets,
or (iv) or any matter which could have a Materialv&rse Effect on any PTI Entity;

() consult with Century concerning labor relatiassues prior to establishing the bargaining agéadany PTI Entity and advise Century on
the status of any collective bargaining with cétifrepresentatives of employees of PTI Entities;

(m) use its reasonable best efforts to preseraetinhe current organization of its business, keeplable the services of its current officers
and employees and maintain good relations withupliers, customers, creditors and employees;

(n) maintain in effect insurance comparable in am@und scope of coverage to such insurance novweday a PTI Entity;
(o) deliver to Century true, correct and complaipies of its monthly financial statements; and

(p) not take any action or omit to take any actiwet would result in the breach of any represematir warranty made pursuant to Section 3
hereof.

5.2 NOTIFICATION OF CERTAIN MATTERS.

(a) PHI shall give prompt written notice to Centoify(i) the occurrence or nonoccurrence of any etleoccurrence or nonoccurrence of
which causes or would be reasonably likely to caugerepresentation or warranty contained in Se@ito be untrue or inaccurate in any
material respect at or prior to the Closing; afdafiy failure of PHI ol



PTI to comply in any material respect with any aueat or agreement to be complied with at or pao€losing.

(b) Century shall give prompt written notice to RMI(i) the occurrence or nonoccurrence of any etfemoccurrence or nonoccurrence of
which causes or would be reasonably likely to caugerepresentation or warranty contained in Seatito be untrue or inaccurate in any
material respect at or prior to the Closing; amdafny failure of Century to comply in any mateniakpect with any covenant or agreement to
be complied with at or prior to Closing.

(c) The delivery of any notice pursuant to thist®ecshall not be deemed to (i) modify the repréasons or warranties hereunder of the p
delivering such notice; (ii) modify any conditiom ¢losing set forth in Sections 8 or 9; or (iiinlt or otherwise affect the remedies available
hereunder to the party receiving such notice; gledj however, that if the Closing shall occur, ta#kmatters disclosed pursuant to this
Section at or prior to the Closing shall be waiaed no party shall be entitled to make a claimgbempursuant to the terms of this
Agreement.

5.3 NOTICE OF LITIGATION. Until the Closing, (i) Geury, upon learning of the same, shall promptlifpd®HI of any Proceeding which
is commenced or threatened against Century or @€lndich seeks to enjoin or impede the consummatidhe transactions contemplated
by this Agreement; and (ii) PHI, upon learning loé same, shall promptly notify Century of any Peatieg which is commenced or
threatened against PHI or any PTI Entity and wisiebks to enjoin or impede the consummation ofrtiresaictions contemplated by this
Agreement



SECTION 6

ADDITIONAL AGREEMENTS

6.1 GOVERNMENTAL, FCC, HSR AND PSC APPROVALS.

(2) HSR ACT FILINGS. The Parties shall, as promp#ypracticable after the date hereof but in amynero later than 30 days after the date
hereof, file all notification reports required umdiee HSR Act, and file, as promptly as practicaifter any request therefor, any additional
information required under the HSR Act.

(b) REGULATORY CONSENTS. The Parties shall cooperatd use their respective best efforts (i) toiokdll of such consents, approvals
or statements of nonobjection of the FCC and tipeggpiate Public Service Commissions as shall lmessary for the consummation of the
transactions contemplated by this Agreement,difjdfend such consents, approvals or statementzebbjection in any administrative or
judicial review proceeding

(iii) to secure such consents, approvals or statésra non-objection free of any condition on afiy Entity and (iv) if such consents,
approvals or statements of nonobjection imposecangition on any PTI Entity, to use their best gdo comply with or, if appropriate, to
attempt to remove such condition. In furtheranagebf, the Parties shall submit to the FCC anafipropriate Public Service Commissions,
as promptly as practicable after the date herebirbio event later than 30 business days afted#te hereof, all correspondence,
notifications, petitions, applications and othdinfis necessary to obtain such consents, approvastements of non-objection.

6.2 OTHER CONSENTS. The Parties agree to coopéraibtaining the consents of any third partiesa@dition to the FCC, the appropriate
Public Service Commissions, DOJ



FTC, whose consents or approvals are covered etseWierein) required in connection with the tratiesas contemplated hereunder.

6.3 PUBLIC ANNOUNCEMENTS. The Parties hereto covetrand agree that, except as provided below, nbttem will make, issue or
release a public announcement, press release¢ mdlement or public acknowledgment of the existeaf, or reveal publicly the terms,
conditions and status of, the transactions providetierein without the prior consent of PHI, irttase of an announcement by Century, or
the prior consent of Century in the case of an annement by PHI or PTI, as to the content and tifrelease of and the media in which
such statement or announcement is to be made devihowever, that in the case of announcementswehitside counsel for any Party
believes such Party or its parent corporationdgsired by law or under applicable stock exchangesifailar securities trading) rules to make,
issue or release, the making, issuing or releasfimgny such announcement by such Party or its pamrporation shall not constitute a breach
of this Agreement if such Party shall have giverthie extent reasonably possible, not less thantywfeur

(24) hours' prior natice to the other Parties amallshave attempted, to the extent reasonably pigssd clear the content and time of such
announcement, statement, acknowledgment or revelafith the other Party. Each Party hereto agfessit will not unreasonably withhold
any such consent or clearance.

6.4 INDEMNIFICATION BY PHI.

(a) If the Closing occurs, subject to the terms emrditions of this Section 6.4, including withdmtitation the limits on indemnity set forth
Section 6.4(e) hereof, PHI shall, on an «tax basis, indemnify and hold harmless Centuryits



Affiliates (including the PTI Entities) and theispective officers, directors and representatigelectively, "Century Indemnitees") from,
and will pay to any Century Indemnitee the amouet Of any proceeds received by the Century Inderarifom any form of insurance,
indemnity by prior owner or other source of reingmment, or other offsets or benefits, includinghtarefits, obtained) of, any loss, liability,
claim, judgment, damage, cost or expense (inclydirtdpout limitation, interest, penalties, and teasonable fees, disbursements and
expenses of attorneys, accountants and other grofes advisors) or diminution in value, whethemnot involving a third-party claim
(collectively, "Losses"), arising directly or inditly from or in connection with:

(i) any breach or violation of any representationvarranty of PHI contained in this Agreement (ottie@n those contained in Section 3.19
hereof, which are covered by Section 6.4(b) belomg material breach of any agreement or covenaauy material failure of PHI to perfol
any of its obligations under this Agreement; and

(il) any Losses resulting from any liability of anyPTI and its Subsidiaries (A) for any Taxes @f Bnd its Subsidiaries with respect to any
tax year or portion thereof ending on or beforeGtesing Date (or for any tax year beginning bedoie ending after the Closing Date to the
extent allocable (determined in a manner consistéhtSection 7.8) to the portion of such perioginaing before and ending on the Closing
Date), to the extent such Taxes are not reflectéda reserve for Tax liability set forth on PTDecember 31, 1996 balance sheet (rather than
any reserve for deferred Taxes established toateflaing differences between book and tax incoateywn on the December 31, 1996
balance sheet (rather than in any notes theres@yeh reserve is adjusted for the passa



time through the Closing Date in accordance withghst custom and practice of PTI and its Subsédian filing their Tax Returns and (B)
for the unpaid Taxes of any Person (other thancd®T| and its Subsidiaries) under Reg. ss.1.150@-@ny similar provision of state, local,
or foreign law). Claims for Losses arising as alltesf any audit adjustments with respect to thedieg audit of PTI for years 1991 through
1993 shall not be subject to the limitations sethfin Section 6.4(e) except the $300,000,000 cathe maximum amount of indemnification
payable by PHI pursuant to this Agreement.

(b) (i) After the Closing Date, PHI shall:

(A) reimburse the appropriate PTI Entity for théfetience between (i) the total cost incurred byhsemstity to remove or decommission all
underground storage tanks identified on SCHEDUILZ(plus all associated expenses to remediate $tes) and to remediate each of the 22
sites listed on SCHEDULE 6.4 that PTI is obligatedemediate under the Stock Purchase Agreemead dttober 1, 1994 among PTI,
Alascom, Inc. and AT&T Corp. relating to the safeéh®e stock of Alascom, Inc. less (ii) the amowsgarved by PTI for such costs and
expenses on its December 31, 1996 consolidateddmkheet included in the PTI Financial Statemeumid;

(B) On an after-tax basis, indemnify and hold hassleach Century Indemnitee for, and reimburse €antury Indemnitee against, any and
all Losses arising directly or indirectly from or ¢onnection with any breach or violation of angresentation or warranty of PHI containe
Section 3.19 of this Agreemel



(i) Except to the extent of the environmental ity in

Section 6.4(b)(i), Century covenants not to andaiese any Century Indemnitee not to sue, directigdirectly, PHI, for damages, injunctive
relief or any other relief or remedy in any wayateld to any hazardous substance or hazardous ergsteder, in or from the real property
owned or operated by any PTI Entity (the "Propgrtyr'any non-owned and operated disposal sitesCamdury releases and agrees to cause
each Century Indemnitee to release PHI from anyadiradaims or liability arising out of such hazatg substances or hazardous wastes.

(iii) Century shall have no right to claim indemynfor or relating to Losses pursuant to this Sec@ol(b) to the extent that such Losses could
have been avoided or reduced through the exertidgeocare or reasonable mitigation measures. @eshall also have no right to
indemnification for or related to any Losses forietthpayment is obtained from insurance or from pthi&d-party sources. Century shall not
assert a claim for indemnification or reimbursemantil after it has asserted any claim for recow@fthe claimed amounts from all other
sources from which recovery may reasonably be @égdemcluding Governmental Entities, third partiesnsurers. Any indemnity payment
due under this Section 6.4(b) shall be subjediédimitations set forth in Section 6.4(e); proddaowever, that no indemnity payment due
under Section 6.4(b)(i)(A) shall be subject to sligfitations except the $300,000,000 cap on theimasn amount of indemnification

payable by PHI pursuant to this Agreement. PHRSrenmental indemnity obligation shall be extindwesl and be of no further force and
effect five years after tr



Closing Date, except with respect to claims agdhitfor which Century has provided notice to PRlbiccordance with Section 6.4(c)(i).
(c) The following procedures will govern indemnéteon of all claims against PHI under this Agreeten

(i) A Century Indemnitee seeking indemnificatiorrdnender shall give written notice to PHI of any teatvith respect to which the Century
Indemnitee seeks to be indemnified (the "Centudgeimnity Claim") prior to the expiration of the ajgable survival period specified in
Section 12.7. Such notice shall state the natuteeo€entury Indemnity Claim and, if known, the ampof the Loss. If the Century
Indemnity Claim arises from a claim of a third gathe Century Indemnitee shall give such noticthiia reasonable period of time after the
Century Indemnitee has actual notice of such claimd, in the event that a suit or other proceedirgpmmenced, within 20 days after receipt
of written notice by the Century Indemnitee ther@tdtwithstanding anything herein to the contrdng failure of a Century Indemnitee to
give timely notice of a Century Indemnity Claim Bt bar such Century Indemnity Claim except &mthe extent that the failure to give
timely notice has materially impaired the abilifyRHI to defend the Century Indemnity Claim.

(i) Promptly after receipt by a Century Indemnitd#enotice of the commencement of any action, teat@ry Indemnitee shall, if a claim in
respect thereof is to be made against PHI undgiS@ction, give written notice to PHI of the comeement thereof. PHI shall be entitled to
participate in such action and, to the extent Btdk may wish, to assume the defense thereof. If@élits to assume the defense of such
action, the Century Indemnitee shall have the riglgmploy separate counsel at its own expenséce



participate in the defense thereof. If PHI doeselett to assume the defense of such action, Pl tsfive the right to instruct the Century
Indemnitee in writing to defend against such actibthe expense of PHI. The Century Indemnited sbadduct any such defense actively :
diligently, and shall not settle any such actiothaut the consent of PHI, which shall not be unweasbly withheld. If PHI elects not to
assume (or fails to assume) and does not direc@&imtury Indemnitee to assume the defense of stt@nathe Century Indemnitee shall be
entitled to assume the defense of such actionauitinsel of its own choice, at the expense of th&t@g Indemnitee, unless the action results
in the determination of a Loss which is indemnifgabereunder. If the action is asserted againstdPidla Century Indemnitee, and there is a
conflict of interest which renders it inappropriée the same counsel to represent PHI and theuBehtdemnitee, PHI shall be responsible
for the reasonable expenses of separate coungbkef@entury Indemnitee, if the action resultshia payment of a Loss which is wholly or
primarily indemnifiable under this Section 6.4PIf| elects to assume the defense of an actiontadsagainst the Century Indemnitee or
against the Century Indemnitee and PHI, (A) no aonmise or settlement thereof may be effected by Withiout the Century Indemnitee's
written consent (which shall not be unreasonabtyiéld) unless the sole relief provided is monetlaynages that are paid in full by PHI and
(B) the Century Indemnitee shall have no liabilitigh respect to any compromise or settlement tHexffected without its written consent
(which shall not be unreasonably withheld).

(d) For purposes of this Section 6.4, the repredgiems and warranties of PHI contained herein dfmtleemed to have been made without the
modifying language "material,” "Material" "MateriAldverse Effect,” "to the Knowledge of PTI" or "tioe



Knowledge of PT Cellular" (or modifying languagesifilar import). Accordingly, (i) all determinatis under Section 6.4 as to whether a
representation or warranty has been breached tatetbshall be made as if such representation c@ttano such modifying language, and
the amount of the Loss with respect to any claiisireg from a breach or violation of any represantabr warranty of PHI contained in this
Agreement shall be determined without respect yoraquirement of materiality contained in such esgntation or warranty.

(e) Notwithstanding any other provision in this Agment, no indemnification shall be required torlagle by PHI pursuant to this Section
with respect to any individual claim for Losses ¥atich the amount claimed is $10,000 or less. Alividual claim for Losses greater than
$10,000 shall be indemnified (i) to the extent tiat Losses for such claim exceed $250,000 and

(i) to the extent that the aggregate amount oEadises for such claims not indemnified pursuarsttapart (i) of this Section 6.4(e) exceeds
$5,000,000. A claim for Losses that is less tha®, @10 will not be considered in determining whettier aggregate amount of all Losses
exceeds $5,000,000. In addition, the aggregate anadundemnification payable by PHI pursuant ts tAgreement (other than any
indemnity payable under Section 6.9) shall in nergexceed $300,000,000, except with respect teach of Section 3.5 as it relates to P
title to the Stock or to the title of PTI or oneitsf Subsidiaries to the stock of any PTI Corpotatéty and except with respect to a breach of
Section 3.7 as it relates to the title of any Pifitifg to any interest held by such entity in a Rarship or a Minority Owned Entity that is a
partnership. PHI's obligation to indemnify Centtsreunder shall be extinguished and be of no fuftree and effect upon expiration of the
applicable survival period specified in Section7l2xcept with respect



claims against PHI for which Century has providetiae to PHI prior to such expiration in accordamgth Section 6.4(c)(i). Following the
Closing, the sole remedy of Century for any breaich representation, warranty or covenant (sultfeection 6.14 and Section 12.4) made
by PHI pursuant to this Agreement (except for antlbased on common-law fraud) is to assert an imifgzation claim pursuant to this
Section 6.4 or any other provision of this Agreetaoviding for indemnity.

6.5 INDEMNIFICATION BY CENTURY.

(a) If the Closing occurs, subject to the terms emnditions of

Section 6.5, Century shall, on an after-tax basgemnify and hold harmless PHI and its Affiliatesd their respective officers, directors and
representatives) (collectively, "PHI Indemniteefsif)and will pay to any PHI Indemnitee the amourgt(of proceeds received by the PHI
Indemnitee from any form of insurance, indemnitytirer source of reimbursement, or other offsetseniefits, including tax benefits,
obtained) of any Losses arising directly or indilyerom or in connection with:

(i) any breach or violation of any representationvarranty of Century contained in this Agreemeanaanaterial breach of any agreement or
covenant or any material failure of Century to perf any of its obligations under this Agreement; or

(i) the presence of hazardous substances on, ualeve or from the Property after the Closing Datéhe extent that such Losses are rel
to Century's use, operation or occupancy of the&hg and to the extent that such Losses were daaeatributed to or exacerbated by
Century's activities, operations or omissic



(b) The following procedures will govern indemnéton of all claims against Century under this Agnent:

() A PHI Indemnitee seeking indemnification herdanshall give written notice to Century of any teatvith respect to which the PHI
Indemnitee seeks to be indemnified (the "PHI Indiggn@laim”) prior to the expiration of the applidatsurvival period specified in Section
12.7. Such notice shall state the nature of thelRt#l#mnity Claim and, if known, the amount of thesk. If the PHI Indemnity Claim arises
from a claim of a third party, the PHI Indemnitém give such notice within a reasonable periotnoé after the PHI Indemnitee has actual
notice of such claim, and in the event that a@uidther proceeding is commenced, within 20 dater aéceipt of written notice by the PHI
Indemnitee thereof. Notwithstanding anything heteithe contrary, the failure of a PHI Indemniteayive timely notice of a PHI Indemnity
Claim shall not bar such PHI Indemnity Claim excapd to the extent that the failure to give timedgice has materially impaired the ability
of Century to defend the PHI Indemnity Claim.

(i) Promptly after receipt by a PHI Indemniteermitice of the commencement of any action, the Pidéimnitee shall, if a claim in respect
thereof is to be made against Century under thii@e6.5, give written notice to Century of theramencement thereof. Century shall be
entitled to participate in such action and, togktent that Century may wish, to assume the defémeseof. If Century elects to assume the
defense of such action, the PHI Indemnitee shait lthe right to employ separate counsel at its expense and to participate in the defense
thereof. If Century does not elect to assume tliende of such action, Century shall have the tiglmstruct the PHI Indemnitee



writing to defend against such action at the exparisentury. The PHI Indemnitee shall conduct sush defense actively and diligently,
and shall not settle any such action without theseat of Century, which shall not be unreasonatiilyheld. If Century elects not to assume
(or fails to assume) and does not direct the PHémmnitee to assume the defense of such actio®Hhéndemnitee shall be entitled to
assume the defense of such action with counsés ofin choice, at the expense of the PHI Indempiteless the action results in the
determination of a Loss which is indemnifiable hewder. If the action is asserted against Centudythe PHI Indemnitee, and there is a
conflict of interest which renders it inappropriéde the same counsel to represent Century anBlhdndemnitee, Century shall be
responsible for the reasonable expenses of sepamansel for the PHI Indemnitee, if the action fessim the payment of a Loss which is
wholly or primarily indemnifiable under this Seati6.5. If Century elects to assume the defens@ eicon asserted against the PHI
Indemnitee or against the PHI Indemnitee and Cgn{&) no compromise or settlement thereof may fbeceed by Century without the PHI
Indemnitee's written consent (which shall not beeasonably withheld) unless the sole relief prodidemonetary damages that are paid in
full by Century and (B) the PHI Indemnitee shalv&ano liability with respect to any compromise ettiement thereof effected without its
written consent (which shall not be unreasonabtiéld).

(c) Notwithstanding any other provision in this &gment, no indemnification shall be required tarfaele by Century pursuant to this Sec
6.5 with respect to any individual claim for Los$eswhich the amount claimed is $10,000 or less.irdividual claim for Losses greater
than $10,000 shall be indemnified (i) to the exthat



the Losses for such claim exceed $250,000 antb(ihe extent that the aggregate amount of all éoésr such claims not indemnified
pursuant to subpart (i) of this Section 6.5(c) exd=$5,000,000. A claim for Losses that is less $1#,000 will not be considered in
determining whether the aggregate amount of alses®xceeds $5,000,000. In addition, the aggregadeint of indemnification payable by
Century pursuant to this Agreement shall in no eeeneed $300,000,000. Century's obligation tonmaiéy the PHI Indemnitee hereunder
shall be extinguished and be of no further forog efifiect upon expiration of the applicable survipatiod specified in Section 12.7, except
with respect to claims against Century for whidhH Indemnitee has provided notice to Century pigosuch expiration in accordance with
Section 6.5(b)(i). Following the Closing, the sodéenedy of PHI for any breach of a representaticarranty or covenant made by Century
pursuant to this Agreement is to assert an indeaatién claim pursuant to Section 6.5.

6.6 ACCESS TO INFORMATION.

(a) Between the date hereof and the Closing DatésRall afford to the officers, employees and autted representatives of Century
(including its independent public accountants, emvnental consultants and attorneys), reasonabksaduring normal business hours to (i)
the offices, operations, properties and busineddiaancial records (including computer files, i@l programs and similar documentation,
and including all FCC and Public Service Commissixords) of the PTI Entities and, to the exteasomably available, the Minority Owned
Entities, and (ii) the respective employees of Rk, PTI Entities and, to the extent reasonablylavie, the Minority Owned Entities, and
shall furnish to Century or its authorized repreéatwves such additional information concerning



operations, properties and business of the PTLiEsitand, to the extent reasonably available, tiroNty Owned Entities, as Century shall
reasonably request. Within 30 days after writtequest from Century, PTI agrees to provide true@nrdect copies of (i) all Permits under
which the PTI Entities provide or are authorizeghtovide local exchange telephone services, celtalaphone services, cable television
services, personal communication services, or atlyeoservices provided by the PTI Entities in cection with their responsibilities for
operating the North Pacific Cable System and (iiCantracts between any PTI Entity and any uniogallective bargaining unit. Within 60
days after written request from Century, PTI agtegsovide a list identifying all real propertydhbuildings owned or leased by any PTI
Entity. Notwithstanding anything to the contrarydia, Century agrees that such investigation dfettonducted in such manner as not to
interfere unreasonably with the operation of thsitesses of PHI or the PTI Entities and in a matimerwill protect the attorney-client
privilege and work product protection of PHI and #T1 Entities for information related to anticipdtor pending litigation. No investigation
made by Century or its authorized representatitief affect the representations and warrantiesHiftiereunder.

(b) Century shall hold, and will cause its Affikkst, employees, officers, directors, agents aneéseptatives to hold, any non-public and
proprietary information obtained in connection witthreview in accordance with paragraph (a) indfnietest secrecy and confidence (unless
such information thereafter becomes generally allglto the public through no fault of any of thesnptherwise available to them on a non-
confidential basis from another source, or has loeseloped independently by them without violatimy of



their obligations hereunder). Century shall usé, @use its Affiliates to use, all such informatgwiely for the purpose of consummating the
transactions contemplated by this Agreement putdoahe terms of this Agreement. In the eventtthasactions contemplated by this
Agreement are not consummated for any reason purtm¢he terms of this Agreement, Century shaling and cause its Affiliates, agents
and representatives to return, all copies or sunesaf all such information in their possessiorg ahall destroy, or cause its Affiliates,
agents and representatives to destroy all copiasyhotes, analyses, compilations, studies, cionls or other documents prepared by it or
for its internal use that include or are deriveaahirthe non-public and proprietary information pomd hereunder.

6.7 AMENDMENT OF SCHEDULES.

(a) For a period of 30 days following the dateto$ tAgreement, PHI shall have the right to supplethoe amend (i) Schedules 3.9, 3.11, 3.13,
3.18 and 3.27 hereto with respect to any mattsirayior discovered after the date of this Agreemenhich, if existing or known on the date

of this Agreement, would have been required todtdasth or described in the Schedules and (ii)e8lcie 3.12 (to disclose liens revealed |
UCC search) and Schedule 3.15 (to disclose orifgig/f) additional Material Contracts containingarge in control provisions for any PTI
Entity or (B) additional Material Contracts for FZellular and any of its Subsidiaries, to the exsrth Material Contracts were not
previously disclosed). If such supplements or ameams include information not previously disclostn effect of which would constitute a
Material Adverse Disclosure (as defined below)ntlientury shall have the right to terminate thisefgnent. With respect to Schedule 3.18,
if any such supplements or amendments includaf@yiation not previously disclosed, the effec



which would constitute a material economic impactii) previously undisclosed amendments sincaidanl, 1997 to an Employee Benefit
Plan that would have a material economic impaet thuinless PHI elects to indemnify Century for eagulting material economic impact,
Century shall have the right to terminate this Agnent. Century shall have 15 days following theration of such 30-day period to accept
such Schedules or to provide notice to PHI thatt@grintends to terminate this Agreement pursuarhis Section 6.7(a). If Century does
provide written notice within such 15-day perio&n@ury shall be deemed to have accepted such sappte or amendments and all matters
disclosed pursuant to such supplements or amendmaball be deemed included in the Schedules atr@ldwithout necessity of a written
waiver or other action on the part of any partyd &mmodify the applicable representations and avaies for all purposes. For purposes of
this provision, "Material Adverse Disclosure" mealisclosure of information pursuant to this Seconin a supplement or amendment to
the Schedules, the impact of which is materiahtoliusiness, financial condition or results of afiens of (i) the PTI Telco Entities, (ii) PT
Cellular and its Subsidiaries, (iii) Pacific Telee&able, Inc. or (iv) all of the other PTI Subsitks, in each case, taken as a whole.

(b) Following the 30-day period specified aboveheparty hereto agrees that, with respect to theesgmtations and warranties of such party
contained in this Agreement, such party shall ritheeright until the Closing to supplement or am#relSchedules hereto with respect to any
matter arising or discovered after the date of Mgseement which, if existing or known on the dat¢his Agreement, would have been
required to be set forth or described in the Sclesdéror all purposes of this Agreement, includiithout limitation for



purposes of determining whether the conditiongaét in Sections 8 and 9 have been fulfilled, 8uhedules hereto shall be deemed to
include only that information contained thereintba date of this Agreement and shall be deemerdio@e all information contained in any
supplement or amendment thereto; provided, howehvat jf the Closing shall occur, then all mattdisclosed pursuant to any such
supplement or amendment shall be deemed includén iSchedules at Closing (without necessity ofittem waiver or other action on the
part of any party) and to modify the applicableressgntations and warranties for all purposes.

6.8 MAINTENANCE OF INSURANCE. From the Closing Datethe date of expiration of the indemnity obligas of PHI under Section
6.4, Century shall, with respect to property of &y Entity of an insurable nature and of a chamaasually insured by companies carrying
on similar businesses, maintain insurance in soobuaits and against such losses or casualtiesast@mary for such companies.

6.9 GABELLI SUIT. From and after the Closing Dal will assume and hold PTI harmless from all gations to make any and all future
payments to former minority shareholders of PThwéspect to the Gabelli Suit, including any additigation expenses that PTI is required
or agrees to pay (including litigation expenseB®fs former minority shareholders). PHI will assisole control of such litigation, includi
any settlement thereof. From and after the CloBiatg, Century agrees to, and agrees to cause Pdddperate with PHI in all respects with
respect to the pursuit, settlement or other digjposof such litigation. If any payments by PHI puant to the Gabelli Suit result in any
adverse ta:



consequences to Century or its Affiliates, PHI bpal to Century an amount sufficient to indemr@fgntury on an after-tax basis for such
consequences.

6.10 SEVERANCE PAY FOR EMPLOYEES OF PTI ENTITIESoR the day after the Closing Date through the tateyears after the
Closing Date, Century will provide employees of &M Entities who are terminated because of a mémlua work force (layoff), job
elimination, dismissal because the employee ipraperly qualified for the job, or other terminativithout good cause related to the
employee's conduct, with severance pay equal tpeater than the termination allowance set fortthénCentury Termination Allowance
Policy dated October 1, 1996, except that (i) tmeant of severance for which an employee shallligéoke will be based upon the
employee's pre-Closing adjusted service date wigiftects the employee's service with PC, PHI anbBfities, and (ii) the minimum
amount of severance will be four (4) weeks severaay.

6.11 QUALIFIED PLAN ROLLOVERS. Century shall prowddor a defined contribution tax-qualified employsmsion benefit plan (a
"Replacement Plan") to accept direct rollovers ftbim PacifiCorp K Plus Employee Savings and Stoak€ship Plan and Trust or a spun
off portion of such Plan ("K Plus") of accountsesfiployees of PTI Entities who remain employed @anday after the Closing Date, and the
following shall apply:

(a) the direct rollover may include one or moren#o the employee from K Plus; and

(b) the loan shall be maintained under the Replacg¢flan substantially in accordance with its tel



6.12 MAINTENANCE OF FINANCING COMMITMENTS. Centurghall maintain in effect until the Closing Date fivancing
commitments described in Section
4.4 (the "Financing Commitments").

6.13 MAINTENANCE OF MINIMUM EQUITY. For a period dfive years following the Closing Date or, if earlithe date that PHI has
made aggregate indemnity payments hereunder ehst $300,000,000, PHI or its successor shall miaiminimum consolidated
stockholder's equity, as reflected in its regulangpared balance sheets, of $600,000,000 andsbatiptly notify Century if it breaches any
material covenant in its principal debt facilities.

6.14 NONCOMPETE; USE OF CUSTOMER LISTS.

(a) PHI agrees that, after the Closing Date, it mok, and will cause its Affiliates not to, ownamage, operate, promote or have any intere
any other corporation, entity or other Person eadag the provision of facilities based wire limeél exchange telephone services for a
period of three years within the counties in whZ@mtury or any of its Affiliates (including the PEhtities subsequent to Closing) presently
provide such services. PHI agrees that such reg&ricovenant is reasonable in scope both in durand geographic coverage. This cove
may be specifically enforced by Century.

(b) PHI acknowledges and agrees that all custonfermation (including but not limited to lists, tdketail or billing information) of each of
the PTI Entities (the "Customer Information") isfidential and proprietary to such entity. Follogithe Closing, PHI agrees to refrain from,
and to cause each PHI Affiliate to refrain fronilizing any and all Customer Information for anyrpase involving competition wit



Century or its Affiliates (including any PTI Enttyincluding without limitation marketing or selfjrsuch information. PHI agrees that any
violation of this covenant would give rise to (ijdparable harm to the PTI Entity suffering suablation and (ii) Century's right to seek
injunctive relief against PHI and/or the PHI Aféite causing such violation.

6.15 DEFERRED COMPENSATION PLANS. PHI and PTI stiake such action as is necessary to establish adrifjualified deferred
compensation payment plan (the "DCP Payment Pfangmployees of PTI Entities who are participantthe PacifiCorp Compensation
Reduction Plan and the PHI Executive Deferred Carsgiion Plan and an associated Rabbi Trust to wdliadssets contributed by the PTI
participants to such plans and interest accruaietn shall be transferred. The following provisishall apply with respect to the DCP
Payment Plan:

(a) Prior to Closing PHI shall calculate any "matdesle adjustment” for PTI participants in the mancentemplated by Section 7 of the PHI
Executive Deferred Compensation Plan and PTI slealfribute to the appropriate Rabbi Trust an ameangl to such adjustment or
$100,000, whichever is less, to fund the aggreatkewhole adjustments.” PHI will credit the PTI pantiants' accounts with the applica
adjustment and the DCP Payment Plan shall not ¢ediair any additional "make-whole adjustment.”

(b) Century shall maintain (but shall not be regdito accept deferrals under) such DCP Paymentithrrespect to those eligible
individuals employed before Closing by a PTI Entitijo continue in the employ of PTI, Century or thresspective Affiliates after Closing so
long as necessary to distribute to such eligibiéviduals amount



deferred before Closing by such participants inRkeifiCorp Compensation Reduction Plan and theBtdkutive Deferred Compensation
Plan.

6.16 PACIFIC TELECOM RETIREMENT PLAN. Century shaditain the Pacific Telecom Retirement Plan anthiwi60 days after the
Closing Date, PHI shall cause the Pacific TelecatirBment Plan assets to be transferred to attyust established by Century subject to the
following conditions: Century agrees

(i) that, in the event Century freezes benefit aals under the Pacific Telecom Retirement Planiwitiree years after Closing, Century will
enhance the defined benefits of all participantscééd by such freeze, and (ii) that the enhancésrterthe Pacific Telecom Retirement Plan
will be designed primarily to benefit Plan partigiis who are at least 50 years of age and havaimmar of ten (10) years of service on the
Closing Date by means reasonably selected by Gennatuding without limitation reducing the eargtirement reduction factors set forth in
the Pacific Telecom Retirement Plan, increasingptinticipants' credited years of service undeheific Telecom Retirement Plan, or both.
Century further agrees that in the event of Plamitgation, any excess assets shall be devotediading additional benefits for the
participants.

6.17 MULTIEMPLOYER PLANS. Prior to Closing, PTI ags to use its best efforts to ensure that no RiityEvithdraws or partially
withdraws from any Multiemployer Plan. If eitheettransactions contemplated by this Agreement®d 95 sale by PTI of the stock of
Alascom, Inc. to AT&T Corp., or both, constitutesvethdrawal or partial withdrawal under any Multiplayer Plan maintained or previously
maintained by any PTI Entity, then the followingnssnce shall apply. If it is determined that ashef day after the Closing Centt



would incur a "withdrawal liability" (within the naming of Title IV of ERISA) in excess of $650,000 aresult of its complete or partial
withdrawal from any of the Multiemployer Plans édton SCHEDULE 3.18 on said day after the Clodingn PHI shall pay to Century the

amount by which such withdrawal liability excee®$8,000, such payment to be made in one lump sudag® following receipt of the
determination.

6.18 CERTAIN SERVICES. Prior to the Closing DatellRRnd Century will negotiate in good faith for tbentinued provision after the
Closing of certain billing and mailing services @ntly being provided to PC by PTI. It PHI and Gewgtare unable to agree on such terms,
Century agrees to permit PTI to continue to prowdeh services to PC for a 90-day transition pefatddwing the Closing, with the costs for
such services being no greater than those currbaihg charged by PTI.

6.19 SETTLEMENT OF SERP BENEFIT OBLIGATION. On tdosing Date, PTI will assign to PHI (or at PHIlsation to PC) any right,
title and interest it may have in the life insuramolicies (reflected in the assets shown on FJdsember 31, 1996 consolidated balance
sheet) on the lives of certain PTI executives omfer PTI executives who are participants in oreets under the PacifiCorp Executive
Severance Plan (the "PacifiCorp SERP") or the Pkéichtive Severance Plan (the "PHI SERP") purcheséghd the PacifiCorp or PHI
SERP obligations. The above-described insurandeigelare referred to in this section as the "Lifgurance Policies." On the Closing Date,
PTI shall pay PHI the lesser of (i) six million tok ($6,000,000) or (i) an amount equivalentii® difference between (A) the cash surrel

value of the Life Insurance Policies as of Decen#ierl997 and (B) the Benefit Obligation (as delibelow). The Benefit Obligation means
the present value of the accrt



liability sufficient to fund existing and future tidpations for (i) retirees receiving PacifiCorp SERr PHI SERP benefits paid for by PTI as of
the date of this Agreement and (ii) the PTI offeaho, as of the date of this Agreement, are pgatits in the PacifiCorp SERP or PHI
SERP, assuming for purposes of the calculationtibagfit accruals are frozen as of December 317.1P8e Benefit Obligation shall be
calculated on a purchase accounting basis assudonipgirposes of the calculation that a change mtrobwill occur on December 31, 1997.
Calculation of the Benefit Obligation will be madsing customary and reasonable actuarial assunsptimmsistent with PC's past practices,
subject to any necessary and appropriate changesimptions for purposes of a change in conttaktian. Prior to Closing, Century shall
have the opportunity to review the actuarial asdionp of the Benefit Obligation and consult with IRthd PTI regarding its computation.

SECTION 7
COVENANTS WITH RESPECT TO TAXES

7.1 TAX SHARING AGREEMENTS. Any Tax sharing agreambetween PHI and the Affiliated Group and any®f and its Subsidiaries
terminated as of the Closing Date and will havdurther effect for any taxable year (whether therent year, a future year, or a past year).
All Taxes on the income of PTI and its Subsidiatle@eugh the end of the Closing Date (excluding(y deferred income triggered into
income by Reg. ss.ss. 1.1502-13 and 1.1502-14 arelsTon any excess loss accounts taken into inooder Reg. ss. 1.1502-19 and (ii)
income Taxes on gain from the sale of the CellStack pursuant to Section 2.3) shall be paid to BRHPTI at the Closin¢



7.2 RETURNS FOR PERIODS THROUGH THE CLOSING DATHIRvill include, or cause to be included, the ineoof PTI and its
Subsidiaries (including any deferred income triggeinto income by Reg. ss.ss. 1.1502-13 and 1.18023d any excess loss accounts taken
into income under Reg. ss. 1.1502) on the consolidated federal and consolidateiiary or combined state and local income Tax Retuwf
PHI and the Affiliated Group for all periods thrduthe Closing Date and will pay or cause to be paigifederal and state income Taxes
attributable to such income. PTI and its Subsid&will furnish Tax information to PHI for inclusidn the consolidated federal and state
consolidated, unitary or combined income Tax Retdion PHI and the Affiliated Group for the periodding on the Closing Date in
accordance with the past custom and practice ofR@llits Subsidiaries. If no ss.338(h)(10) Electiam defined below) is made, PHI will
allow Century an opportunity to review and commagmdn the portions of such Tax Returns (including amended Tax Returns) that relate
to PTI and its Subsidiaries. PHI will not take cause to be taken, any position on such returnselee to PTI and its Subsidiaries that
would adversely affect PTI and its Subsidiariesratite Closing Date, unless such position wouldebsonable in the case of a Person that
owned PTI and its Subsidiaries both before and #fte Closing Date. The income of PTI and its Sdilsies will be apportioned to the per
up to and including the Closing Date and to theogkafter the Closing Date by closing the book®®f and its Subsidiaries as of the end of
the Closing Date.

7.3 AUDITS. PHI will allow, or cause to be allowdJ| (without counsel present) to participate at ¥@dwn expense in any audits of the
consolidated federal and consolidated, unitaryoontined income Tax Returns of PHI and the Affilchtéroup to the extent th



such audits relate to PTI and its Subsidiaries. WRiiinot settle, or cause to be settled, any suatiit in a manner which would adversely
affect PTI and its Subsidiaries after the Closiragebunless (i) such settlement would be reasonialie case of a person that owned PTI and
its Subsidiaries both before and after the Clo8atg, or (ii) PHI obtains the prior written consefitCentury, which consent shall not
unreasonably be withheld.

7.4 CARRYBACKS. If no 338(h)(10) Election is madrll will immmediately pay, or cause to be paid, en@iry any Tax refund (or
reduction in Tax liability) resulting from a carmgtk, as to which PTI and its Subsidiaries canrextteb waive a carryback, of a post-Closing
Date Tax attribute of any of PTI and its Subsidiarinto the consolidated Tax Return of PHI andAfidiated Group, when such refund or
reduction is realized by PHI and the Affiliated @po For this purpose, Income Tax attributes carp@ck by PTI and its Subsidiaries will be
considered to produce a refund (or reduce liabibiyly after all Income Tax attributes of PHI arttier members of the Affiliated Group have
been used or deemed used (in the case of any sldréup attribute that could have been used irath&ence of the carryback). PHI will
cooperate with PTI and its Subsidiaries in obtajnat the expense of PTI and its Subsidiaries, seftimds (or reductions in Tax liability),
including through the filing of amended Tax Retuongefund claims, provided that PHI will not bejuéred to cooperate in obtaining any
refund (or reduction in Tax liability) for which RHor its employee responsible for Taxes, beliéaggood faith there is not substantial
authority. Century agrees to indemnify PHI for &raxes, and all costs, resulting from either thalthsvance of any such poatquisition Ta
attribute on audit or otherwise, or from coopenatigth PTI and its Subsidiaries, for example, Biyn§ an amended Tax Retul



7.5 RETENTION OF CARRYOVERS. If no ss.338(h)(10é&ion is made, the Affiliated Group will not eleetention of any net operating
loss carryovers or capital loss carryovers of R #s Subsidiaries under Reg. 1.1502-20(9).

7.6 SECTION 338(H)(10)ELECTION. At Century's optjd®HI will join, and will cause the Affiliated Grquto join, with Century in making
an election under ss338(h)(10) of the Code (andcamgsponding elections under state, local, aifpr Tax law) (collectively a "ss338(h)
(10) Election") with respect to the purchase and shthe stock of PTI hereunder; provided, howettgait if Century chooses to make a ss5.33¢
(h)(10) Election, then Century shall pay to PHlaalditional amount of Purchase Price (the "ss.388M0)Consideration") equal to the total
Tax cost to PHI and the Affiliated Group of the388(h)(10) Election, including the Tax effect ofet of the ss.338(h)(10) Consideration,
so that the net after-Tax position of PHI and tlfliated Group is the same after the ss.338(h)@exrtion as it would have been had the
$5.338(h)(10) Election not been made. The amoutiteo$s.338(h)(10) Consideration shall be deterthimePHI in good faith. PHI shall
allow Century an opportunity to review PHI's congtign of the s5.338(h)(10) Consideration and staikider in good faith any comments
that Century may provide with respect to that cotafion. PHI and the Affiliated Group shall not kegjuired to join in the ss.338(h)(10)
Election unless and until the ss.338(h)(10) Consitten has been paid or arrangements acceptaBlEltbave been made for such payment.
PHI will cause PC to make a good faith effort togige a favorable ruling from the IRS regardingsP@arch 28, 1997 ruling request for an
extension of time for Regulation ss.1.1-13(1)(3) election



7.7 TAXABLE PERIODS ENDING ON OR BEFORE THE CLOSINTGATE. Century shall prepare or cause to be prepanel timely file o
cause to be timely filed, all Tax Returns for Afd,Subsidiaries and other entities for which Pid &s Subsidiaries are responsible for filing
returns (each a "Responsible Entity") for all pds@nding on or prior to the Closing Date whichfdeel after the Closing Date, other than
income Tax Returns with respect to periods for Whiconsolidated, unitary or combined income TatufReof PHI and the Affiliated Group
will include the operations of PTI and its Subsidia. Century shall permit PHI to review and comtrmneach such Tax Return described in
the preceding sentence prior to filing. PHI shailimburse Century for Taxes of PTI, its Subsidiased Responsible Entities with respect to
such periods within fifteen (15) days after paym@ntCentury or PTI, its Subsidiaries and Respoedibitities of such Taxes, to the extent
such Taxes are not reflected in the reserve forlighiity (rather than any reserve for deferreckd@siestablished to reflect timing differences
between book and tax income) shown on the Closiaig Dalance sheet.

7.8 TAXABLE PERIOD COMMENCING BEFORE THE CLOSING DFe AND ENDING AFTER THE CLOSING DATE. Century shall
prepare or cause to be prepared and file or cause filed any Tax Returns of PTI, its Subsidiades Responsible Entities for taxable
periods which begin before the Closing Date andadtet the Closing Date. At least 15 business tw@fsre filing any such Tax Returns with
respect to income Taxes, Century shall submit eopiesuch returns to PHI for PHI's approval, whagproval shall not be unreasonably
withheld. PHI shall pay to Century within fifteebY) days after the date on which Taxes are pai@dntury with respect to such periods an
amount equal to the portion of such Taxes whichteslto the



portion of such taxable period ending on the Clg$date, to the extent such Taxes are not refldotéte reserve for Tax liability (rather than
any reserve for deferred Taxes established toateflaing differences between book and tax incostewn on the Closing Date balance
sheet. For purposes of this Section, in the casmpfTaxes that are imposed on a periodic basisisngayable for a taxable period that
includes (but does not end on) the Closing Dateptirtion of such Tax which relates to the portibsuch taxable period ending on the
Closing Date shall (i) in the case of any Taxeshasted upon or related to income or receipts, bendd to be the amount of such Tax for the
entire taxable period multiplied by a fraction themerator of which is the number of days in thebda period ending on the Closing Date
and the denominator of which is the number of dayke entire taxable period, and

(i) in the case of any Tax based upon or relabeid¢ome or receipts be deemed to be the amourtwiould be payable if the relevant
taxable period ended on the Closing Date. Any tsadiating to a taxable period that begins beforé ends after the Closing Date shall be
taken into account as though the relevant taxadli®g ended on the Closing Date. All determinatinesessary to give effect to the foregc
allocations shall be made in a manner consistetht pvior practice of PTI and its Subsidiaries.

7.9 PARTNERSHIPS. If no s5.338(h)(10) Election &sdm after the date of this Agreement, there sleatiddistributions from PT Cellular to
PTI.

7.10 COOPERATION ON TAX MATTERS.

(@) Century, PTI and its Subsidiaries and PHI stadiperate fully, and to the extent reasonablyestd by the other party, in connection
with the filing of Tax Returns pursuant to this §ee and in connection with any audit, litigationather



Proceeding with respect to Taxes. Such cooperatiait include the retention, and (upon the othetyfsarequest) the provision, of records
and information which are reasonably relevant psrch audit, litigation or other Proceeding andkimg employees available on a mutually
convenient basis to provide additional informatéomd explanation of any material provided hereund@@t.and its Subsidiaries and PHI, ag
(i) to retain all books and records with respectax matters pertinent to PTI and its Subsidianéating to any taxable period beginning
before the Closing Date until the expiration of si@tute of limitations (and, to the extent notifiey Century or PHI, any extensions thereof)
of the respective taxable periods, and to abidalliecord retention agreements entered into withtaxing authority, and (ii) to give the
other party reasonable written notice prior to $farring, destroying or discarding any such boaig r@cords and, if the other party so
requests, PTI and its Subsidiaries or PHI, as déise cnay be, shall reasonably allow the other partgke possession of such books and
records in such circumstances.

(b) Century and PHI further agree, upon requesistg or cause to be used, best efforts to obigircertificate or other document from any
Governmental Entity or any other Person as maydoessary to mitigate, reduce or eliminate any hak¢ould be imposed (including, but
not limited to, with respect to the transactionstemplated hereby).

(c) Century and PHI further agree, upon requestroeide, or cause to be provided, to the othetypat information that either party may be
required to report pursuant to Section 6043 ofGbde and all Treasury Department Regulations prgated thereunder.

7.11 CONTESTS. Whenever any taxing authority assediaim, makes an assessment, or otherwise disthe amount of Taxes for which
PHI or the Affiliated Group is or may be liable wrdhis Agreement, Century shall, if informed oflswan assertion, promptly inform PHI.
PHI shall have the right to control any resultirgdeedings, to represent PTI's and the Subsidiamtesests therein, and to determine whe
and when to settle any such claim, assessmensputgi, except to the extent such Proceedings errdigtations affect the amount of Taxes
for which Century or its Subsidiaries are liablelenthis Agreement. Whenever any taxing authosgess a claim, makes an assessment or
otherwise disputes the amount of Taxes for whicht@w is liable under this Agreement, PHI shalinfiormed of such an assertion, promptly
inform Century. Century shall have the right to ttohany resulting Proceedings and to determinethdreand when to settle any such claim,
assessment or dispute, except to the extent sede@dings or determinations affect the amount @3 dor which PHI or the Affiliated

Group are liable under this Agreement; providedydwer, that Century agrees, unless otherwise redjliy law, not to take any position that
is inconsistent with a position taken by PHI anel &ffiliated Group with respect to Taxes on or ptiw the Closing Date, which position
could affect the Tax liability of PHI or the Affdted Group.

7.12 RESOLUTION OF DISAGREEMENTS BETWEEN PHI AND QEURY. If PHI and Century disagree as to the amairitaxes for
which each is liable under this Agreement, or ahéamount of the ss.338(h)(10) Consideratioanyf, PHI and Century shall promptly
consult each other in an effort to resolve suchudss. If any such point of disagreement cannogelselved within sixty (60) days of the date
consultation, PHI and Century shall within 1



(10) days after such sixty (60)-day period joirgglect a nationally recognized independent pulgioanting firm which has not, except
pursuant to this Section 7.12, performed any sesvéince January 1, 1995 for either PHI or Centuttyeir respective affiliated groups or
Subsidiaries, to act as an arbitrator to resolthimvsixty (60) days after their selection, allipis of disagreement concerning Tax matters
with respect to this Agreement and presented th aacounting firm at the time of its selectionndf nationally recognized independent pu
accounting firm meets the aforementioned stand@trd,and Century nonetheless shall attempt to agmesn accounting firm that is
satisfactory to both parties. If the parties caragree on the selection of an accounting firm withich ten-day period, within two business
days after such ten-day period, the parties skldcsan eligible nationally recognized accounfing by lot.

7.13 SECTION 754 ELECTION FOR PARTNERSHIPS. If a338(h)(10) Election is made, each of PTI an&itbsidiaries which own an
interest in a Partnership, will, if requested byntCey, use its best efforts to cause such Partipetshmake and file an election under Section
754 of the Code to adjust the basis of the propefrgach such Partnership to reflect the diredhdirect acquisition of an interest in the
Partnership by Century.

7.14 ALLOCATION OF PURCHASE PRICE. If a ss.338(l)fElection is made, the Parties agree that theHase Price and the liabilities
of PTI and its Subsidiaries (plus other relevagiis) will be allocated to the assets of PTI an&itbsidiaries for all purposes (including Tax
and financial accounting purposes) in a manneristarg with the requirements of Regulations ss38(B8)-2T. Century, PTI and its
Subsidiaries, and PHI will file, or cause



be filed, all Tax Returns (including amended retwaind claims for refund) and information reporta imanner consistent with such allocat

SECTION 8

CONDITIONS PRECEDENT TO OBLIGATIONS OF CENTURY

The obligation of Century to consummate the Closinder this Agreement is subject to the fulfilmenbr to or on the Closing Date of the
following conditions precedent, except such offtilowing conditions precedent as shall have begnwessly waived in writing by Century.

8.1 REPRESENTATIONS AND WARRANTIES. Each of the megentations and warranties of PHI contained & Algreement shall be true
and correct in all material respects on and abk®flate hereof and on the Closing Date.

8.2 COVENANTS. PHI shall have performed, satisfed complied in all material respects with all aosets, agreements and conditions
required by this Agreement to be performed, safikfir complied with by it on or before the ClosDate.

8.3 MATERIAL ADVERSE CHANGE. From the date of tiAgreement until the Closing Date, there shall Ha@en no material adverse
change (whether or not in the ordinary course afrimss) in the business, financial conditions sults of operations of PTI and its
Subsidiaries, taken as a whole ("Material Adverbar@e"); provided, however, that a Material AdveZsmange shall not include changes in
accounting principles or interpretations adoptedhgyFinancial Accounting Standards Board, chaiggeneral economic conditions,
including any change in the level of interest ratesndustry wide changes in the regulatory enwinent or changes as a result of conditions
imposed by any Public Servi



Commission with respect to approval of the trarieastcontemplated by this Agreement and providethéu, that the failure of PTI to
consummate any or all of the PTI Pending Acquisgishall not constitute a Material Adverse Change.

8.4 CERTIFICATE. Century shall have received aifieate, dated the Closing Date, signed by a duljarized officer of PHI, in such
officer's representative capacity, without persdiadllity, certifying to the fulfilment of the aaditions set forth in Sections 8.1, 8.2 and 8.3.

8.5 CERTIFIED COPY OF RESOLUTIONS. PHI shall hawdivkered to Century (i) copies, certified by thdydgualified and acting
Secretary or Assistant Secretary of PHI and PTiesblutions adopted by Boards of Directors of Bidl PTI approving this Agreement and
the consummation of the transactions contemplagetiib Agreement, and (i) certificates of incumbgmlated the Closing Date of all offici
of PHI and PTI who have been or will be authorigeéxecute or attest to this Agreement, or anestant, certificate or other instrument on

behalf of PHI or PTI, each showing specimen sigratwf each such officer and executed by the Reasiot a Vice President and the
Secretary or Assistant Secretary of PHI and PTI.

8.6 OPINION OF COUNSEL FOR PHI. Century shall hageeived an opinion of Stoel Rives LLP, counselAbil, dated the Closing Date,
in form and substance reasonably satisfactory tdu@g. In expressing any opinions as to matterfacifrelevant to conclusions of law, such
counsel may rely upon certificates of PHI, theadfs and agents of PHI, and of public officialsekpressing any opinions as to matters
involving the law of other jurisdictions such coehmay rely on the opinion of other couns



8.7 CONSENTS AND APPROVALS. The parties shall ha&ined all consents and approvals required by@@ and the appropriate
Public Service Commissions and any other Matedakents, waivers and approvals of any Person esjtorconsummate the transactions
contemplated hereby.

8.8 HSR ACT. The HSR Act waiting period shall haxpired or terminated.

8.9 PROHIBITIONS. There shall have been no statufe, injunction or other order promulgated, eedcentered or enforced by any
Governmental Entity which shall remain in effectigfhrestrains, prohibits or delays the performanfcinis Agreement.

8.10 INTERCOMPANY TRANSACTIONS. Subject to the egptiens set forth in SCHEDULE 8.10, PHI shall caaiexccounts maintained
between any PTI Entity and PHI or any AffiliateRifll to be satisfied and canceled and shall releadewvaive, in form and substance
reasonably satisfactory to Century, all claims df Br any Affiliate of PHI, against any PTI Entity.

8.11 RESIGNATIONS. Century shall have received freech director and officer of each PTI Entity frathom such a resignation is
requested a resignation from all directorships@ffides held by such directors and officers in sanlities. Absent mutual agreement betw
Century and an officer to the contrary, any reqé@ssuch a resignation from any such officer shafistitute a termination of employment
purposes of the PTI Executive Severance Plan.

8.12 ACCOUNTANT'S LETTER. PTI shall have receivedm Deloitte & Touche LLP, independent accountdotsHI and PTI, and shall
have delivered to Century, either (i) a review mepomder Statement of Accounting Standards No.ftheconsolidated financii



statements of PTI relating to the most recently gleted quarter or (ii) a customary report of agrepdn procedures, and, in either event,
such report shall be reasonably acceptable in &rdhsubstance to Century.

SECTION 9

CONDITIONS PRECEDENT TO OBLIGATIONS OF PHI

The obligations of PHI under this Agreement argexttito the fulfillment prior to or on the Closimate of the following conditions
precedent, except such of the following conditiprecedent as shall have been expressly waiveditimgvby PHI.

9.1 REPRESENTATIONS AND WARRANTIES. Each of the megentations and warranties of Century containelisnAgreement shall be
true and correct in all material respects on anaf éise date hereof and on the Closing Date.

9.2 COVENANTS. Century shall have performed, setsnd complied in all material respects withcalenants, agreements and condit
required by this Agreement to be performed, safisfir complied with by it on or before the Closhate.

9.3 CERTIFICATE.PHI shall have received a certifigalated the Closing Date, signed by a duly aigbdrofficer of Century, in such
officer's representative capacity, without persdiadllity, certifying to the fulfillment of the caditions set forth in Sections 9.1 and 9.2 he

9.4 CERTIFIED COPY OF RESOLUTIONS.Century shall daelivered to PHI(i) copies, certified by the dglyalified and acting Secretary
or Assistant Secretary of Century, of resolutiotsped by Century's Board of Directors approving kgreement and the consummation of
the transactions contemplated by this Agreemert (@ncertificates of



incumbency dated the Closing Date of all officer€entury who have been or will be authorized teaKe or attest to this Agreement, or
statement, certificate or other instrument on edfaCentury, each showing specimen signaturesof esuch officer and executed by the
President or a Vice President and the Secretafyssistant Secretary of Century.

9.5 OPINION OF COUNSEL FOR CENTURY. PHI shall haeeeived an opinion of Boles, Boles & Ryan, couriseCentury, dated the
Closing Date, in form and substance reasonablgfaatory to PHI. In expressing any opinion as tdtera of fact relevant to conclusions of
law, such counsel may rely upon certificates oftGmen the officers and agents of Century, and dfljgwfficials. In expressing its opinion as
to matters involving the law of other jurisdictiosisch counsel may rely on the opinion of other selin

9.6 CONSENTS AND APPROVALS. The parties shall halb&ained the required approvals of the FCC anépipeopriate Public Service
Commissions and any other material consents, waeved approvals of any Person required to consuenthattransactions contemplated
hereby.

9.7 HSR ACT. The HSR Act waiting period shall haxpired or terminated.

9.8 PROHIBITIONS. There shall have been no statute, injunction or other order promulgated, erdcentered or enforced by any
Governmental Entity which shall remain in effectigfhrestrains, prohibits or delays the performaoicthis Agreement



SECTION 10

CLOSING DOCUMENTS

10.1 BY PHI. In addition to any other documentsnstruments to be delivered by PHI to Century, BhHll, on the Closing Date:

(a) deliver to Century certificates representingathe outstanding capital stock of PTI, duly ergkd for transfer, either in blank on the
certificates or on separate stock powers (assigtehancompanying the certificates;

(b) deliver all minute books and stock registerd ather records of the PTI Entities and, to theekin possession of PTI Entity, the Minority
Owned Entities;

(c) deliver the certificates required by Sectiof &nd 8.5;
(d) deliver the legal opinion required by Sectio6;8

(e) deliver the documents evidencing the contineistence or good standing of such PTI Entitiesafbich such certificates were delivered
pursuant to Section 3.2;

(f) deliver any resignations required by Sectiohl8and

(9) deliver the letter from Deloitte & Touche LLBquired by
Section 8.12;

(h) provide such other proof or indication of sfision of the conditions set forth in Section 8Gntury may reasonably request.
10.2 BY CENTURY. In addition to any other documeattsnstruments to be delivered by Century to REdntury shall, on the Closing Date:
(a) deliver the Purchase Price in immediately aldd funds;

(b) deliver the certificates required by Sectiors#&nhd 9.4



(c) deliver the legal opinion required by Sectio;&nd
(d) provide any such other proof or indication afisfaction of the conditions set forth in Sectébbas PHI may reasonably request.

SECTION 11

TERMINATION

11.1 RIGHT OF TERMINATION.
(a) This Agreement may be terminated:
(i) at any time prior to the Closing Date by thetoal written consent of PHI and Century;

(i) by PHI by written notice to Century if the Glimg shall not have occurred on or before Jund 893; provided however, that the right to
terminate this Agreement under this Section 11(il(ahall not be available to PHI if PHI's or P failure to fulfill or perform any obligation
under this Agreement has been a substantial cdusetmas substantially resulted in, the failurgha# Closing to occur on or before such date;

(iii) by PHI in the event there is a final and nppaalable order of a Governmental Entity prohilitine transactions contemplated hereby;
(iv) by Century if there has been a Material Adee@hange, subject to the exceptions containeddtiddes.3;

(v) by Century if there has been a material brdacRHI or PTI of a material covenant and such bidss not been cured within 30 days
receipt of written notice thereof from Century;

(vi) by PHI if there has been a material breaclCleytury of a material covenant and such breacmbglseen cured within 30 days after
receipt of written notice thereof from PHI, or

(vii) by Century in its sole discretion at any timeor to the Closing Date for any reason othenttiese specified in items (i), (iv) or (v)
above or in Section 6.7(a).

(b) Century acknowledges that the commitment of 8 ell the Cellular Stock and the commitment df B sell the Stock are contingent
upon PHI's public announcement that it intendsréeg@ed with the acquisition of Energy Group, PU@ (tTransaction") and that, if PHI
determines not to publicly announce its intentioprtoceed with the Transaction, PHI shall haveotstgon and right to terminate this
Agreement on the terms set forth in this

Section 11.1(b), which rights are in addition tg aights it may have to terminate this AgreemerdemSection 11.1(a), by written notice to
Century of PHI's intention to exercise such rightoo before June 20, 1997.

11.2 EFFECT OF TERMINATION. In the event of termtioa of this Agreement pursuant to Section 11.tept as provided in Section 6.6
(b), this Section 11.2, Section 11.3 and Sectiad h2reof, this Agreement shall forthwith becom@&hand have no effect, and there shall be
no liability on the part of Century, CClI, PHI, PBI; their respective officers, directors or ageaigept any liability arising under Section 1
and except that nothing contained in this provisiball relieve any party from liability for any vl and knowing breach of any covenant or
any wilful and knowing breach of any representattorvarranty. The Parties acknowledge that the mateedy for any breach prior to the
Closing Date (othe



than a wilful and knowing breach) is to assertftikire of a condition under

Section 8 or Section 9 or to assert its rights uissetions 11.1(a)(v) or

(vi). The letter agreement dated the date herdafing to the obligations of PHI and Century toragf from taking any action to acquire
control of the other (the "Standstill Agreementiab survive the termination of this Agreement.

11.3 TERMINATION FEES.

(a) Century shall pay to PHI by wire transfer thensof $10,000,000 in immediately available fundsf(Century terminates this Agreement
pursuant to Section 11.1(a)(vii) or fails to consuate the Stock Sale for any reason (other thandalthe failure of the conditions to the
obligations of Century set forth in Sections 8.2, 8.3, 8.4, 8.5, 8.6, 8.9, 8.10, 8.11 or 8.12) or

(i) if PHI terminates this Agreement pursuant gcton 11.1(a)(ii), (iii) or (vi).

(b) If PHI terminates this Agreement pursuant totfea 11.1(b), PHI shall pay to Century in immedlgtavailable funds the amount of the
bank fees actually incurred by Century for the psgof obtaining the Financing Commitments, naxoeed $350,000.

11.4 INCENTIVE FEES.

(a) If the Closing Date occurs before March 31,8,92HI shall reduce the Purchase Price in the atrafu$166,667 per day for every day t
the Closing Date precedes March 31, 1998.

(b) If the Closing Date does not occur on or befderch 31, 1998, Century shall pay to PHI by wiensfer a fee in the amount of
$5,000,000 on the first day of each successive Imfmmtwhich this Agreement continues in effect (h\fir May 1, June 1)



If the Closing Date occurs prior to the last dayoy such month, PHI shall return to Century atGhesing the amount of $166,667 for each
day by which the Closing Date precedes the lastodaych month.

SECTION 12

MISCELLANEOUS

12.1 FEES AND EXPENSES. Subject to Section 11.3a¢h Party shall pay its own fees and expenseateinicto this Agreement and the
performance of their respective obligations hereunithicluding the fees of their respective accontstacounsel and investment bankers.

12.2 RIGHTS OF THIRD PARTIES. Except for the rightmtained in Sections 6.10, 6.11, 6.15 and 8.4thing in this Agreement, whether
express or implied, is intended to confer any sgittremedies under or by reason of this Agreemeriny Person other than the parties
hereto and their respective successors and pednaissigns, nor is anything in this Agreement ingzhth relieve or discharge the obligation
or liability of any third person to any party taglAgreement, nor shall any provision give anydhierson any right of subrogation or action
over or against any Party to this Agreement.

12.3 WAIVER. PHI, on the one hand, and Centurythtenother hand, may, by written instrument, (i)egxt the time for the performance of
any of the obligations or other acts of the otli§rwaive any inaccuracies of the other in itsnegentations and warranties, (iii) waive
compliance with any of the covenants or closingditions of the other contained in this Agreemerd an

(iv) waive the other's performance of any of thégations set out in this Agreement, provided, hegrethat no party may unilaterally extend
the time period se



forth in Section 11.1(a)(ii) or grant any waivdreteffect of which would be unlawful. No waiver &yarty to this Agreement of a breach of
any term or condition hereof shall be construedperate as a waiver of a subsequent breach ofuafyterm or condition or of any other te
or condition hereof.

12.4 SPECIFIC PERFORMANCE. The parties acknowldtigetheir obligations hereunder are unique, aatlittwould be extremely
impracticable to measure the resulting damagesyifparty should default in its obligations undésthgreement. Accordingly, in the event
the failure by a party to consummate the transastamntemplated hereby which failure constitutbseach hereof by such party, the
nondefaulting party may, in addition to any otheaitable rights or remedies, sue in equity for siieperformance.

12.5 ENTIRETY OF AGREEMENT.

(a) Except as otherwise provided in (b) below axxkpt with respect to the Standstill Agreement exckpt for the letter agreement dated the
date hereof relating to cooperation in hiring afta® employees and nonsolicitation and the lettgeement dated the date hereof relating to
the definition of "Employee Benefit Plan," this Agment, including the Exhibits and Schedules hestétes the entire agreement of the
parties and supersedes all prior negotiations eageats and understandings, if any. The partiesdbet in dealing with third parties no
contrary representations will be made. Disclostdireny matter on any Schedule or Exhibit shall citutgt disclosure of such matter on all
Schedules or Exhibits on which such disclosure isoold be required.

(b) Notwithstanding anything to the contrary in tater of intent dated April 11, 1997 between @eytand PTI, as amended, Century and
PTI hereby agree th



such letter of intent shall remain in full forcedagffect until consummation of the Stock Sale hedeu, at which time such letter of intent v
be deemed to be automatically terminated; provitlediever, that at no time shall any party to sedtef of intent have any obligation to
pursue any of the transactions contemplated thderumless and until this Agreement is duly tern@dan accordance with Section 11, at
which time each such party will once again contitmpursue such transactions on the terms andaubjthe conditions specified in such
letter of intent. To give effect to the foregoirgentury and PTI hereby agree that the last sentinggch letter of intent shall be deemed
amended hereby to provide that the letter of inkghtterminate (on the terms and conditions spediin such sentence) if a Definitive
Agreement (as defined in such letter of intent) tatsbeen entered into on or before forty-five (d&ys after the termination of this
Agreement under Section 11 hereof.

12.6 PROHIBITED NEGOTIATIONS. Prior to the consuntioa of the Stock Sale or the termination of thigréement, PHI will not, and

will cause its respective Affiliates, directorsfioérs, employees and representatives not to,isa@itcourage or respond to inquiries or
proposals with respect to, or furnish any informatielating to or participate in any negotiationgliscussions concerning, any acquisition or
purchase of all or substantially all of the stdtle assets of, or of a substantial equity intéresir any business combination with, any of the
PTI Entities, other than as contemplated by thise&gent, and PHI shall notify Century immediatélgriy such inquiries or proposals are
received by, any such information is requested fromany such negotiations or discussions are ddogdse initiated with either PHI or any
PTI Entity.



12.7 SURVIVAL.The representations and warrantieslenay or on behalf of any party hereto in this Agnent shall survive for a period of
two years after the Closing Date, except for (a)répresentations and warranties contained in@exc8.1, 3.3 and 3.5 (as the representations
and warranties in Section 3.5 relate to title ® $tock of any PTI Corporate Entity) or Section (&3 the representations and warranties in
Section 3.7 relate to the title of any PTI Entidyainy interest held by such entity in a Partnershig Minority Owned Entity that is a
partnership), which will survive for the applicatsiatute of limitations; (b) the representationd aarranties contained in Section 3.19, wt

will survive for a period of five years after théo€ing Date; and (c) the representations and whesnontained in Section 3.21, which
survive the Closing Date for six months beyondapplicable statute of limitations. The covenants agreements set forth herein shall
survive the Closing in accordance with their teriiifse parties hereto, in executing and carryingtloiprovisions of this Agreement, are
relying solely on the representations, warrantesenants and agreements contained or referregrénhand not upon any representation,
warranty, covenant, agreement, promise or infomnativritten or oral, made by any Person or entibeothan as specifically set forth herein.

12.8 ATTORNEY FEES. If any legal action or otheog@eeding is brought for the enforcement of thise®gnent, or because of an alleged

dispute, breach, default or misrepresentation imeotion with any of the provisions of this Agreemehe successful or prevailing party s

be entitled to recover reasonable attorneys' fedther costs incurred in that action or procegdim addition to any other relief to which it
may be entitled



12.9 NOTICES. Any notices or other communicatiogguired or permitted under this Agreement shatldsemed delivered if sent by
commercial overnight delivery, facsimile (followbg otherwise sufficient delivery within a reasorebine), registered or certified mail,
postage prepaid, addressed as follows:

PHI OR PTI:

PacifiCorp Holdings, Inc.
700 N.E. Multnomah
Portland, OR 97232-4116

Attn: Michael C. Henderson Telecopy No.: (503) 840

Pacific Telecom, Inc.
805 Broadway
Vancouver, WA 98660-3213 Attn: James H. Huesgerdmly No.: (360) 696-6925

COPY TO:

Stoel Rives LLP
900 SW Fifth Avenue, 26th Floor
Portland, OR 97204

Attn: Henry H. Hewitt, Esq.
Telecopy No.: (503) 224-3380
CENTURY OR CCI:

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

Attn: R. Stewart Ewing, Jr.

Telecopy No.: (318) 3¢-9562



COPY TO:

Harvey Perry, Esq.
General Counsel

Century Telephone Enterprises, Inc. 100 Centuri Paive Monroe, LA 71203
Telecopy No.: (318) 388-9562

and
William R. Boles, Jr., Esq. and G. Robert Colliér, Esq.

Boles, Boles & Ryan
1805 Tower Drive
Monroe, LA 71201

Telecopy No.: (318) 329-9150
or to such other address as shall be furnisheditimg by any Party.
12.10 AMENDMENT. This Agreement may be modifiedamnended only by an instrument in writing, duly exted by the parties hereto.

12.11 ADDITIONAL DOCUMENTS. After the Closing Datthe Parties, without further consideration, adoeexecute such additional
documents as may be reasonably requested by taeRulnty to carry out the purposes and intentisfAlgreement and to fulfill their
respective obligations hereunder.

12.12 GOVERNING LAW. This Agreement shall be couastt and interpreted and the rights of the partie®med by and enforced in
accordance with the laws of the State of Washingt&nolusive of choice of law provisions.

12.13 COUNTERPARTS. This Agreement may be execimédo or more counterparts, all of which shalldree and the same Agreeme



12.14 BINDING EFFECT; ASSIGNMENT. This Agreemengtditbe binding on, and shall inure to the bendfitloe parties hereto and their
respective legal representatives, successors aighasprovided, however, that neither Century@G1t may assign its rights hereunder
without the prior written consent of PHI and neitR&l nor PTI may assign its rights hereunder withtbe prior written consent of Century.

12.15 HEADINGS. The headings in this Agreementiaserted for convenience only and shall not comstia part hereo



IN WITNESS WHEREOF, the Parties have executedAgieement this 11th day of June, 1997.
PACIFICORP HOLDINGS, INC.:

BY: /s/ Mchael C. Henderson

I TS: President

PACIFIC TELECOM, INC.

BY: /s/ Charles E. Robi nson

I TS: Chairman, President and Chief Executive Oficer

CENTURY TELEPHONE ENTERPRISES, INC.:

BY: /s/ den F. Post, III

I TS: President and Chi ef Executive Oficer

CENTURY CELLUNET, INC.

BY: /s/ den F. Post, III

I TS: Chief Executive Oficer

SIGNATURE PAGE TO THAT CERTAIN STOCK PURCHASE AGREEENT BY AND AMONG PACIFICORP HOLDINGS, INC,,
PACIFIC TELECOM, INC., CENTURY TELEPHONE ENTERPRISEINC. AND CENTURY CELLUNET, INC. DATED JUNE 119B7.



EXHIBITS

EXHIBIT A Partnerships in which PTI Entity has 50 % or greater interest
EXHIBIT B Pending Material Proceedings

EXHIBIT C PTI Telco Entities



SCHEDULE 3.4
SCHEDULE 3.5
SCHEDULE 3.6
SCHEDULE 3.7
SCHEDULE 3.9
SCHEDULE 3.10
SCHEDULE 3.11
SCHEDULE 3.12
SCHEDULE 3.13
SCHEDULE 3.14
SCHEDULE 3.15
SCHEDULE 3.16
SCHEDULE 3.17
SCHEDULE 3.18
SCHEDULE 3.19
SCHEDULE 3.21
SCHEDULE 3.23
SCHEDULE 3.26
SCHEDULE 3.27
SCHEDULE 3.28
SCHEDULE 4.2
SCHEDULE 5.1
SCHEDULE 6.4
SCHEDULE 8.10

LIST OF SCHEDULES

TO STOCK PURCHASE AGREEMENT

PTI Entities and Minority Owned Ent

Capital Stock and Equity Interests.
Organization and Qualification of t
Partnerships.

Absence of Material Changes.
Material Indebtedness.

Litigation and Claims.

Title to Property and Leases.
Condition of Assets.

Insurance.

Contracts.

No Violation.

Compliance with Laws.
Employee Benefit Plans.
Environmental Matters.

Tax Matters.

Labor Relations.

Pending Acquisitions.
Undisclosed Liabilities.
Telephone Operations.
Authorization of Agreements.
Conduct of Business Prior to the ClI
Environmental Indemnification
Intercompany Transactions.

ities.

he PTI Corporate Entities.

osing Date.



EXHIBIT 99.1

CENTURY TELEPHONE ENTERPRISES, INC.
P.O. Box 4065
Monroe, LA 71211-4065
(318) 388-9000

FOR IMMEDIATE RELEASE FOR MORE INFORMATION CONTACT:

June 13, 1997 Media - Patricia Cameron
(318) 388 -9674
pcameron@ iamerica.net
Investors - Jeffr ey S. Glover
(318) 388-9648
jglov er@iamerica.net

CENTURY SIGNS $2.2 BILLION AGREEMENT TO ACQUIRE PAC IFIC TELECOM, INC.
TRANSACTION TO NEARLY DOUBLE THE SIZE OF CENTURY'S OPERATIONS

Monroe, LA. . .. Century Telephone Enterprises, (NYSE:CTL) has signed a definitive purchase agrent with PacifiCorp (NYSE:PPW)
to acquire the stock of PacifiCorp's wholly-ownetetommunications subsidiary, Pacific Telecom, (Rd:l). Upon completion of the
transaction, Century expects to become the 12¢fesadocal exchange telephone company, based esslines, and the 10th largest cellular
company, based on population equivalents ownettheitunited States.

PTI provides local exchange service to approximnyatd,000 telephone access lines (including th@ipgnacquisition of 70,000 access lin
in four midwestern states, seven western stateg\lrstka. PTI also has cellular ownership interestx states. PTI's revenues were $521.1
million in 1996 and annual revenues from pendinguisitions are expected to exceed $60 million. TlEasaction supersedes Century's
previously announced agreement to acquire wirglegserties from PTI.

PacifiCorp will receive $1.523 billion in cash a@eéntury will assume PTI's debt, at closing estimatie$700 million, including $232 million
associated with PTI's pending acquisitions. Cernihaiy obtained a $1.6 billion commitment for inifialancing through 5 year bank debt
facilities fully underwritten by NationsBank. Based current interest rates, the Company believiesattguisition will be normilutive to 199¢
earnings and accretive thereafter. Century antiegpeompleting the transaction in first quarter89@bject to the receipt of public service
commission approvals in several states and cesthir closing conditions.

Glen F. Post, lll, Century's President and Chieddtive Officer, said, "This is a very exciting day Century. This acquisition allows
Century to significantly expand our market presesrog helps move us closer to our vision of becorttiegeading provider of integrated
communication services to rural America. The pigcattractive and the markets being acquired pssstesng growth potential. Century is
committed to expanding our geographic clusterstarmlilding shareholder value by growing our cousibesses while penetrating our
markets with additional communications services.h&ee a history of enhancing the value of the dpmra which we have acquired, and we
look forward to working with the employees of Pwlgroviding high-quality communications servicesihof our markets."

Following the acquisition, Century's revenues afiproach $1.4 billion; local exchange telephoneatmns will more than double in size to
approximately 1.2 million telephone access linefiutar ownership will increase 24% to approximat@l9 million Pops; and PCS ownership
will double to more than 8.0 million Pops.

"We believe that rural telephone properties prowigeellent growth opportunities,” continued Mr. P8By expanding our geographic
presence, we can grow our customer base and exparoduct and service offerings. Our combined panies' state-of-the-art, 100 percent
digitally switched networks position us to capitalion the demand from our rural customers for sesvsuch as Internet access, high-speed
data and enhanced services."

Wireline Ownership

As a result of the transaction, Century will gappeoximately 640,000 telephone access lines indt2sincluding Wisconsin, Washington,
Alaska, Michigan, Colorado, Oregon, Montana, Mirotasldaho, Wyoming, lowa and Nevada. Followingdkquisition, Century will have
telephone operations in 21 states covering 1.2aniliccess lines. The acquisition allows Centuriyntoease its midwest wireline ownership
and form a new western cluster.

Wireless Ownership

Upon completion of the transaction, Century wiljaire nearly 1.9 million cellular Pops and opeiiat&é0 additional cellular markets serving
more than 96,000 cellular subscribers in Wiscondiichigan and Alaska. Minority cellular ownershigtérests to be acquired include more
than 335,000 Pops in Milwaukee and approximateB;@20 Pops in other markets in Wisconsin, OregonjtfsDakota and Washingtc



Century's cellular ownership will grow to approxirelg 9.9 million cellular Pops, representing a 2dffrease in the size of its cellular

ownership, and PCS ownership will more than dotdbkg.0 million Pops.

PacifiCorp is a diversified energy company withngfigant operations in the U.S. and Australia.

Century Telephone Enterprises, Inc. currently pesia range of communications services includingllexchange, wireless, long distance
and Internet access to more than one million custenm 14 states. The company, headquartered imddphouisiana, is publicly traded on
the New York Stock Exchange under the symbol CTéntQry is the 16th largest local exchange teleploonepany, based on access lines,
and the 12th largest cellular company, based onlptipn equivalents owned, in the United States.

Visit Century's corporate website at www.centuryiain.

CENTURY TELEPHONE

General Information
Before Acquisition

States 14
Access Lines 517,198
Cellular POPs 8,033,744
Cellular Subscribers* 380,168
Employees 3,368

*Includes majority-owned properties only

After Acquisition
21
1,156,455
9,893,081
456,053
5,578

End of Filing
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