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Item 5: Other Events

On August 27, 1996, the Board of Directors of Cenfielephone Enterprises, Inc. (the "Company") alexd a dividend of one preference
share purchase right (a "Right") for each outstag@dhare of common stock, par value $1.00 per gttze€'Common Shares"), of the
Company. The dividend is payable on November 1618%tockholders of record on September 30, 1886"Record Date"). Each Right
entitles the registered holder to purchase frombmpany one one-hundredth of a share of SerieB&8Bcipating Cumulative Preference
Stock, par value $25 per share (the "PreferenceeSHaof the Company at a price of $110 per oreelmmdredth of a Preference Share (the
"Purchase Price"), subject to adjustment as destttielow. The description and terms of the Rightssat forth in a Rights Agreement dated
as of August 27, 1996 (the "Rights Agreement") leetwthe Company and Society National Bank, as Rifjgent (the "Rights Agent").

Initial Status of the Rights

Until the earlier to occur of (i) 10 days followirggpublic announcement that a person or groupfitiitéd or associated persons (an
"Acquiring Person") have acquired beneficial owhgrof 15% or more of the outstanding Common Shards) 10 business days (or such
later date as may be determined by action of ther@of Directors prior to such time as any persogroup of affiliated persons becomes an
Acquiring Person) following the commencement ofannouncement of an intention to make, a tender off exchange offer that, if
consummated, would result in the beneficial owniprbly a person or group of 15% or more of the @mding Common Shares (the earlier of
such dates being called the "Distribution Datéig, Rights will be evidenced by the Common Shargficates outstanding as of the Record
Date, together with a copy of a Summary of Rightthe form provided in an exhibit to the Rights Agment.

The Rights Agreement provides that, until the Glisttion Date (or earlier redemption or expiratidrttee Rights), the Rights will be
transferred with and only with the Common Shareatilltthe Distribution Date (or earlier redemptionexpiration of the Rights), new
Common Share certificates issued after the Recatd Dpon any transfer or new issuance of CommoreSieill contain a notation
incorporating the Rights Agreement by referencdillthre Distribution Date (or earlier redemptionexpiration of the Rights), the surrender
for transfer of any certificates for Common Shaesstanding as of the Record Date, even without siotation or a copy of the Summary of
Rights being attached thereto, will also constithtetransfer of the Rights associated with the @om Shares represented by such certific

Distribution and Term of Rights




As soon as practicable following the DistributioatB, separate certificates evidencing the Rightdeimailed to holders of record of the
Common Shares as of the close of business on #tghdition Date and such separate certificatesealaiti evidence the Rights.

The Rights are not exercisable until the DistribatDate. The Rights will expire on November 1, 20 "Final Expiration Date"), unless
the Final Expiration Date is extended or unlessRlghts are earlier redeemed or exchanged by tinep@oy, in each case, as described
below.

Triggering Events

In the event that the Company is acquired in a Breng other business combination transaction or 60%ore of its consolidated assets or
earning power are sold after a person or grougbhasme an Acquiring Person, proper provision walinbade so that each holder of a Right
will thereafter have the right to receive, upon éixercise thereof at the then current exercisemithe Right, that number of shares of
common stock of the acquiring company which attitme of such transaction will have a market valtienm times the exercise price of the
Right. In the event that any person or group dfiaféd or associated persons becomes an Acquit@érgon, proper provision shall be mad:
that each holder of a Right, other than Rights fieiadly owned by the Acquiring Person (which wifiereafter be void), will thereafter have
the right to receive upon exercise that numberah@on Shares having a market value at the timeaf sccurrence of two times the
exercise price of the Right.

Anti-Dilution

The Purchase Price payable, and the number ofrenefe Shares or other securities or property idspapon exercise of the Rights are
subject to adjustment from time to time to prewdihttion (i) in the event of a stock dividend om,asubdivision, combination or
reclassification of, the Preference Shares, (i9rufihe grant to holders of the Preference Shareertdin rights, options or warrants to
subscribe for or purchase Preference Shares ateg pr securities convertible into Preference 8havith a conversion price, less than the
then<urrent market price of the Preference Sharesipugion the distribution to holders of the Prefeze Shares of evidences of indebted
or assets (excluding regular quarterly cash divddeor dividends payable in Preference Shares) suloécription rights or warrants (other
than those referred to above).

The number of outstanding Rights and the numbenefone- hundredths of a Preference Share issupbleexercise of each Right are also
subject to adjustment in the event of a stock gplihe Common Shares or a stock dividend on thar@on Shares payable in Common
Shares or subdivisions, consolidations or combamatof the Common Stock occurring, in any such,gaser to the Distribution Date.

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusins require an adjustment of at least
No fractional Preference Shares will be issuedgiothan fractions which are integral multiples oE@ni-hundredth of a Preference Share,
which may, at the election of the Company, be ewiee by depository receipts) and in lieu therenfadjustment in cash will be made based
on the market price of the Preference Shares olaghérading day prior to the date of exercise.

Exchange and Redemption

At any time after any person or group becomes ajuiing Person and prior to the acquisition by spetson or group of 50% or more of the
outstanding Common Shares, the Board of DirectbtiseoCompany may exchange the Rights (other thight®owned by such person or
group which have become void), in whole or in patrian exchange ratio of one Common Share, or neéandredth of a Preference Share,
per Right (subject to adjustment).

At any time prior to the acquisition by a persorgosup of affiliated or associated persons of bier@fownership of 15% or more of the
outstanding Common Shares, the Board of DirectbiiseoCompany may redeem the Rights in whole, btiimpart, at a price of $.01 per
Right (the "Redemption Price"), subject to adjusttn&he redemption of the Rights may be made effeett such time, on such basis and
with such conditions as the Board of Directorgénsiole discretion may establish. Immediately upioy redemption of the Rights, the right to
exercise the Rights will terminate and the ontigf the holders of Rights will be to receive Redemption Price.

Rights, Preferences and Limitations of Preference Shares

Preference Shares purchasable upon exercise Bighés will not be redeemable. Each PreferenceeShir entitle the holder to receive a
preferential quarterly dividend payment of the ¢geeaf $10 or 100 times the aggregate dividendated per Common Share. In the event of
liquidation, the holders of the Preference Shardisoe entitled to a minimum preferential liquidati payment of $100 per share and, under
certain circumstances, may be entitled to receilditianal distributions. Each Preference Share euilitle the holder to 100 votes, voting
together with the Common Shares. Finally, in thergwf any merger, consolidation or other transacih which Common Shares are
exchanged, each Preference Share will entitle tkdehto receive 100 times the amount receivedJoenmon Share. These rights are
protected by customary antidilution provisions. 8ese of the nature of the Preference Shares' didjdigjuidation and voting rights, the
value of each one one-hundredth interest in a Rneée Share purchasable upon exercise of each stightd approximate the value of one
Common Share.

Amendments



The terms of the Rights may be amended by the Bafabirectors of the Company without the consenthef holders of the Rights, including
an amendment to lower the 15% thresholds descebede to not less than the greater of (i) the sbiriG1% and the largest percentage of
the outstanding Common Shares then known to thep@oynto be beneficially owned by any person or grolaffiliated or associated
persons and (ii) 10%, except that from and aftehgime as any person or group of affiliated ooagged persons becomes an Acquiring
Person, no such amendment may adversely affeattdrests of the holders of the Rights.

Miscellaneous

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of then@any, including, without limitation, the
right to vote or to receive dividends.

The Rights may have certain anti-takeover effelite Rights should not, however, interfere with amgrger or other business combination
approved by the Board of Directors since the Righdy be redeemed by the Company as described above.

While the dividend of the rights will not be taxatib stockholders or to the Company, stockholdete@Company may, depending upon the
circumstances, recognize taxable income in thetdbanthe Rights become exercisable as describedea

The Rights Agreement and a form of press releasewating the declaration of the Rights are attadterdto as exhibits and are incorpore
herein by reference. The foregoing descriptiorhefRights is qualified in its entirety by referenoesuch exhibits.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits

(c) Exhibits.

The exhibits to this report are listed in the extibt, which appears elsewhere herein and isnpa@ted herein by reference.
SIGNATURE

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the Company hag dalised this report to be signed on its
behalf by the undersigned thereunto duly authorized

CENTURY TELEPHONE ENTERPRISES, INC.

By: /sl Harvey P. Perry

Harvey P. Perry
Seni or Vi ce-President,
General Counsel and Secretary

Dat ed:  August 30, 1996

EXHIBIT LIST

Exhi bi t Descri ption

1. Rights Agreenment, dated as of August 27,
1996, between Century Tel ephone Enterprises,
Inc. and Society National Bank, as Rights
Agent .

2. Form of Articles of Amendment for the Series
BB Participating Cunul ative Preference Stock,
i ncl uded as Exhi bi t A to the Rights
Agreenment, which were executed in such form
on August 27, 1996 and filed on August 29,
1996 with the Secretary of State of the State
of Loui si ana.

3. Forms of Rights Certificate, Assignnent, and
El ection to Purchase, included as Exhibit B
to the Rights Agreenent.

4. Summary of Rights to Purchase Preference
Shares, included as Exhibit Cto the Rights
Agr eenent .

5. Form of press rel ease dated August 27, 1996.
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RIGHTSAGREEMENT

Rights Agreement, dated as of August 27, 1996, &etw

Century Telephone Enterprises, Inc., a Louisiamparation (the "Company"), and Society National Baas Rights Agent hereunder (the
"Rights Agent").

WITNESSETH:



WHEREAS, on August 27, 1996, the Board of Directmirthe Company has authorized and declared aatidigdpayable as of November 1,
1996, of one preference share purchase right @htRifor each Common Share (as hereinafter definoéthe Company outstanding on
September 30, 1996 (the "Record Date"), each Réagresenting the right to purchase one one-hurldiafcd Preference Share (as hereinafter
defined), upon the terms and subject to the camtitherein set forth, and has further authorizetdarected the issuance of one Right with
respect to each Common Share that shall becomtandiisg between the Record Date and the earligbedDistribution Date, the

Redemption Date or the Final Expiration Date (ahderms are hereinafter defined).

NOW, THEREFORE, in consideration of the premises thie mutual agreements herein set forth, thegsahtereby agree as follov
Section 1. Certain Definitions. For purposes of thgreement, the following terms have the meanindgated:

(&) "Acquiring Person” shall mean any Person (&b $arm is hereinafter defined) who or which, tbgetwith all Affiliates and Associates |
such terms are hereinafter defined) of such Pesdwl| be the Beneficial Owner (as such term igimafter defined) of 15% or more of the
Common Shares of the Company then outstandingshalk not include the Company, any Subsidiary (ahderm is hereinafter defined) of
the Company, any employee benefit plan of the Cawyjpa any Subsidiary of the Company, or any trusitber entity holding Common
Shares for or pursuant to the terms of any suah platwithstanding the foregoing, no Person shatidme an "Acquiring Person" as the
result of an acquisition of Common Shares by then@any which, by reducing the number of shares antbhg, increases the proportionate
number of shares beneficially owned by such Petsd®% or more of the Common Shares of the Comgtagny outstanding; provided,
however, that if a Person shall become the Bergf@ivner of 15% or more of the Common Shares oftmpany then outstanding by
reason of share purchases by the Company and afteflsuch share purchases by the Company, betmnieneficial Owner of any
additional Common Shares of the Company, then Bechon shall be deemed to be an "Acquiring Perddutivithstanding the foregoing, if
the Board of Directors of the Company determinegaad faith that a Person who would otherwise b&Aaquiring Person”, as defined
pursuant to the foregoing provisions of this paapdr(a), has become such inadvertently, and susloPdivests as promptly as practicable a
sufficient number of Common Shares so that suchdPawould no longer be an "Acquiring Person," dimdd pursuant to the foregoing
provisions of this paragraph (a), then such Pessaii not be deemed to be an "Acquiring Personafor purposes of this Agreement.

<PAGE 2>
(b) "Affiliate” and "Associate" shall have the regspive meanings ascribed to such terms in Rule2l@bthe General Rules and Regulations
under the Securities Exchange Act of 1934, as aptk(ttie "Exchange Act"), as in effect on the dditihis Agreement.

(c) A Person shall be deemed the "Beneficial Ownégnd shall be deemed to "beneficially own" aegwsities:
(i) which such Person or any of such Person'siafék or Associates beneficially owns, directlyratirectly;

(i) which such Person or any of such Person'sliafés or Associates has (A) the right to acquivkdther such right is exercisable
immediately or only after the passage of time) parg to any agreement, arrangement or understafolingr than customary agreements
with and between underwriters and selling group bemsiwith respect to a bona fide public offeringeturities), or upon the exercise of
conversion rights, exchange rights, rights (othantthe above-defined Rights), warrants or optionstherwise; provided, however, that a
Person shall not be deemed the Beneficial Ownesrdf) beneficially own, securities tendered pungua a tender or exchange offer made by
or on behalf of such Person or any of such Pergdfilmtes or Associates until such tendered séias are accepted for purchase or
exchange; or (B) the right to vote pursuant to aggeement, arrangement or understanding; providetier, that a Person shall not be
deemed the Beneficial Owner of, or to beneficiallyn, any security if the agreement, arrangemennderstanding to vote such security (1)
arises solely from a revocable proxy or consentgito such Person in response to a public proxyposent solicitation made pursuant to,

in accordance with, the applicable rules and reguia promulgated under the Exchange Act and (Bbisalso then reportable on Schedule
13D under the Exchange Act (or any comparable ocessor report); or

(iii) which are beneficially owned, directly or iimdctly, by any other Person with which such Persoany of such Person's Affiliates or
Associates has any agreement, arrangement or taldirsy (other than customary agreements with ataden underwriters and selling
group members with respect to a bona fide pubfierfy of securities) for the purpose of acquirihglding, voting (except to the extent
contemplated by the proviso to Section 1(c)(ii)(B))isposing of any securities of the Company.

Notwithstanding anything in this definition of Bdiogéal Ownership to the contrary, the phrase "tbetstanding," when used with referenc
a Person's Beneficial Ownership of securities efGlompany, shall mean the number of such secutit@sissued and outstanding together
with the number of such securities not then acgguaiued and outstanding which such Person wouttebened to beneficially own hereunt

<PAGE 3>
(d) "Business Day" shall mean any day other th&atarrday, a Sunday, or a day on which bankingtinigtns in the State of the principal
office of the Rights Agent are authorized or ohtiéghby law or executive order to close.

(e) "Close of business" on any given date shallm&@0 P.M., local time in the State of the priraipffice of the Rights Agent, on such date;
provided, however, that if such date is not a BesénDay it shall mean 5:00 P.M., local time in$tate of the principal office of the Rights
Agent, on the next succeeding Business Day.

(f) "Common Shares" when used with reference tddbmpany shall mean the shares of common stockigbae $1.00 per share, of t



Company. "Common Shares" when used with referame@y Person other than the Company shall meacejbieal stock (or equity interest)
with the greatest voting power of such other Peroiif such other Person is a Subsidiary of anofteson, the Person or Persons which
ultimately control such first-mentioned Person.

(9) "Distribution Date" shall have the meaningfeeth in Section 3 hereof.
(h) "Final Expiration Date" shall have the meangeg forth in Section 7 hereof.

(i) "Person” shall mean any individual, firm, corption, partnership, limited liability company ather entity, and shall include any successor
(by merger or otherwise) of such entity.

(j) "Preference Shares" shall mean shares of SBBeBarticipating Cumulative Preference Stock,yadue $25.00 per share, of the Compi
having the rights and preferences set forth irfahe of Articles of Amendment attached to this Agmeent as Exhibit A.

(k) "Redemption Date" shall have the meaning sehfm
Section 7 hereof.

() "Share Acquisition Date" shall mean the firstel of public announcement by the Company or aruiity Person that an Acquiring
Person has become such.

(m) "Subsidiary" of any Person shall mean any cation or other entity of which a majority of theting power of the voting equity
securities or equity interest is owned, directlyralirectly, by such Person.

Section 2. Appointment of Rights Agent. The Compheseby appoints the Rights Agent to act as agerthé Company and the holders of
the Rights (who, in accordance with Section 3 hierdwll prior to the Distribution Date also be thaders of the Common Shares) in
accordance with the terms and conditions hereaf tla@ Rights Agent hereby accepts such appointriiéiet Company may from time to time
appoint such Co-Rights Agents as it may deem nacgess desirable, in which event it shall notifgtRights Agent of the name and address
of any such Co-Rights Agent appointed by it.

Section 3. Issue of Right Certificates. (a) Ura earlier of (i) the tenth day after the Sharesitjon Date or
(i) the tenth Business Day (or such later dateag be determined by action of the Board of Directif the Company
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prior to such time as any Person becomes an Aoguiterson) after the date of the commencementypyarson (other than the Company,
any Subsidiary of the Company, any employee bepkfit of the Company or of any Subsidiary of thenpany or any trust or other entity
holding Common Shares for or pursuant to the terhasy such plan) of, or of the first public annoament of the intention of any Person
(other than the Company, any Subsidiary of the Gomgpany employee benefit plan of the Company @ngf Subsidiary of the Company or
any trust or other entity holding Common Sharesfgpursuant to the terms of any such plan) to cenum, a tender or exchange offer the
consummation of which would result in any Persotobging the Beneficial Owner of Common Shares aggieg 15% or more of the then
outstanding Common Shares, irrespective of whethgrshares are actually purchased pursuant toumfyafer (including any such date
which is after the date of this Agreement and pigathe issuance of the Rights; the earlier of slatles being herein referred to as the
"Distribution Date"), (x) the Rights will be evideed (subject to the provisions of Section 3(b) bBrky the certificates for Common Shares
registered in the names of the holders thereofdfwhbertificates shall also be deemed to be Rightifidates) and not by separate Right
Certificates, and (y) the right to receive Righti@ieates will be transferable only in connectiaith the transfer of Common Shares. As soon
as practicable after the Distribution Date, the @any will prepare and execute, the Rights Agenitauilintersign, and the Company will
send or cause to be sent (and the Rights Agentifwilquested, send) by first-class, postage-pdepail, to each record holder of Common
Shares as of the close of business on the Disibllate, at the address of such holder shown @ndtords of the Company, a Right
Certificate, in substantially the form of ExhibittH&reto (a "Right Certificate"), evidencing one Riépr each Common Share so held. As of
and after the Distribution Date, the Rights willdgdenced solely by such Right Certificates.

(b) On or about November 1, 1996, or as promptlgeasonably practicable thereafter, the Companiyseiid a copy of a Summary of Rights
to Purchase Preference Shares, in substantialfipthreof Exhibit C hereto (the "Summary of Rightd§y postage-prepaid mail, to each
record holder of Common Shares as of the closeisihbss on the Record Date, at the address offsldar shown on the records of the
Company. With respect to certificates for Commoar8h outstanding as of the Record Date, until tisgiBution Date, the Rights will be
evidenced by such certificates registered in theasaof the holders thereof together with a copthefSummary of Rights. Until the
Distribution Date (or the earlier of the Redemptidate or the Final Expiration Date), the surrerfdetransfer of any certificate for Common
Shares outstanding on the Record Date, with orowitl copy of the Summary of Rights attached thesdtall also constitute the transfer of
the Rights associated with the Common Shares reptes thereby.

(c) Certificates for Common Shares which becomstantling (including, without limitation, reacquir€dmmon Shares referred to in the
sentence of this paragraph (c)) after the Recoté Dat prior to the earliest of the DistributiontBathe Redemption Date or the Final
Expiration Date shall have impressed on, printedaaitten on or otherwise affixed to them the feliag legend:

This certificate also evidences and entitles thddrdhereof to certain Rights as set forth in thgh®s Agreement between Century Teleph



Enterprises, Inc. (the <PAGE 5>

"Company") and Society National Bank (the "Rightgeit"), dated as of August 27, 1996 (as amended fime to time, the "Rights
Agreement"), the terms of which are hereby incaapet herein by reference and a copy of which illerat the principal offices of the
Company. Under certain circumstances, as set fiotthe Rights Agreement, such Rights will be evithghby separate certificates and will
longer be evidenced by this certificate. The Comgpaifi mail to the holder of this certificate a oppf the Rights Agreement, as in effect on
the date of mailing, without charge promptly afteceipt of a written request therefor. Under cartaicumstances set forth in the Rights
Agreement, Rights issued to, or held by, any Pewgomis, was or becomes an Acquiring Person orAdfiljate or Associate thereof (as such
terms are defined in the Rights Agreement), whethierently held by or on behalf of such Personyaby subsequent holder, may become
null and void.

With respect to such certificates containing theedoing legend, until the Distribution Date, thegiRs associated with the Common Shares
represented by such certificates shall be evidehgesiich certificates alone, and the surrendetrémisfer of any such certificate shall also
constitute the transfer of the Rights associated thie Common Shares represented thereby. In #ra évat the Company purchases or
acquires any Common Shares after the Record Daferion to the Distribution Date, any Rights assted with such Common Shares shall
be deemed cancelled and retired so that the Conglmllynot be entitled to exercise any Rights aased with the Common Shares which
no longer outstanding.

Section 4. Form of Right Certificates. The Rightt@ieates (and the forms of election to purchaseféence Shares and of assignment to be
printed on the reverse thereof) shall be substantiathe form set forth in Exhibit B hereto andagnhave such marks of identification or
designation and such legends, summaries or endergsmrinted thereon as the Company may deem ajg®pnd as are not inconsistent
with the provisions of this Agreement, or as maydxgpuired to comply with any applicable law or withy rule or regulation made pursuant
thereto or with any rule or regulation of any stesichange on which the Rights may from time to tedisted, or to conform to usage.
Subject to the provisions of

Section 22 hereof, the Right Certificates shalitienthe holders thereof to purchase such numbenefone-hundredths of a Preference Share
as shall be set forth therein at the price perareehundredth of a Preference Share set forthith@he "Purchase Price"), but the number of
such one one- hundredths of a Preference Shataenrsecurities purchasable and the Purchase $thrédkbe subject to adjustment as
provided herein.

Section 5. Countersignature and Registration. k&) Right Certificates shall be executed on beHali@ Company by its Chairman of the
Board, its Chief Executive Officer, its Presidamtany of its Vice Presidents, either manually prfdcsimile signature, shall have affixed
thereto the Company's seal or a facsimile theseuf,shall be attested by the Secretary or an AssgiSecretary of the Company, either
manually or by facsimile signature. The Right Gexdites shall be countersigned by the Rights Ageittier manually or by facsimile
signature, and shall not be valid for any purpadess so countersigned. In case any officer oiiapany who shall have signed any of the
Right Certificates shall cease to be such offifehe Company before countersignature by the <PAGE

Rights Agent and issuance and delivery by the Camppsuch Right Certificates, nevertheless, maydumtersigned by the Rights Agent and
issued and delivered by the Company with the samoe fand effect as though the person who signeud Right Certificates had not ceased to
be such officer of the Company; and any Right @eatie may be signed on behalf of the Company lyypmrson who, at the actual date of
execution of such Right Certificate, shall be apgroofficer of the Company to sign such Right Giedte, although at the date of the
execution of this Rights Agreement any such pevgas not such an officer.

(b) Following the Distribution Date, the Rights Agenill keep or cause to be kept, at its principfice, books for registration and transfer of
the Right Certificates issued hereunder. Such beb&# show the names and addresses of the regpéciiders of the Right Certificates, the
number of Rights evidenced on its face by each®Right Certificates, the date of each of the Riggrtificates and the certificate number
for each of the Right Certificates.

Section 6. Transfer, Split Up, Combination and Exde of Right Certificates; Mutilated, Destroyedst.or Stolen Right Certificates. (a)
Subject to the provisions of Section 14 hereogmat time after the close of business on the Distidim Date, and at or prior to the close of
business on the earlier of the Redemption DateeFtnal Expiration Date, any Right CertificateRight Certificates (other than Right
Certificates representing Rights that have becooi pursuant to Section 11(a)(ii) hereof or thatehbeen exchanged pursuant to Section 24
hereof) may be transferred, split up, combinedxchanged for another Right Certificate or Righttieates, entitling the registered holde!
purchase a like number of one dmendredths of a Preference Share as the RighffiCatei or Right Certificates surrendered then ttisucl
holder to purchase. Any registered holder desitinigansfer, split up, combine or exchange any R&grtificate or Right Certificates shall
make such request in writing delivered to the Righgent, and shall surrender the Right CertificatRight Certificates to be transferred, <
up, combined or exchanged at the principal offitthe Rights Agent. Thereupon the Rights Agentlst@mintersign and deliver to the person
entitled thereto a Right Certificate or Right Clictites, as the case may be, as so requested.drhpady may require payment of a sum
sufficient to cover any tax or governmental chatgeg may be imposed in connection with any transfelit up, combination or exchange of
Right Certificates.

(b) Upon receipt by the Company and the Rights Agéevidence reasonably satisfactory to them efltiss, theft, destruction or mutilation
of a Right Certificate, and, in case of loss, tlveftiestruction, of indemnity or security reasogadatisfactory to them, and, at the Company's
request, reimbursement to the Company and the Rigient of all reasonable expenses incidental theamd upon surrender to the Rights
Agent and cancellation of the Right Certificatenifitilated, the Company will execute and deliveeaiiRight Certificate of like tenor to the
Rights Agent for countersignature and deliveryh tegistered holder in lieu of the Right Certifecao lost, stolen, destroyed or mutilated.

Section 7. Exercise of Rights; Purchase Price; faiph Date of Rights. (a) The registered holdeamf Right Certificate may exercise the
Rights evidenced thereby (except as otherwise gealvherein) in whole or in part at any time after Distribution Date upon surrender of



Right Certificate, with the form of election to phase on the reverse side thereof duly executaletRights Agent at the principal office of
the <PAGE 7>

Rights Agent, together with payment of the Purchisee for each one one-hundredth of a PreferehaeeSas to which the Rights are
exercised, at or prior to the earliest of (i) these of business on November 1, 2006 (the "Fingifaxion Date"), (ii) the time at which the
Rights are redeemed as provided in Section 23 h@ten"Redemption Date"), or (iii) the time at whisuch Rights are exchanged as
provided in

Section 24 hereof.

(b) The Purchase Price for each one baedredth of a Preference Share purchasable pursutne exercise of a Right shall initially be $1
and shall be subject to adjustment from time t@tam provided in Section 11 or 13 hereof and $lgaflayable in lawful money of the United
States of America in accordance with paragraphéw.

(c) Upon receipt of a Right Certificate represegtixercisable Rights, with the form of electiorptochase duly executed, accompanied by
payment of the Purchase Price for the shares pulhased and an amount equal to any applicalvisfénatax required to be paid by the
holder of such Right Certificate in accordance v@tttion 9 hereof, the Rights Agent shall thereypomptly (i) requisition from any

transfer agent of the Preference Shares certifidatethe number of Preference Shares to be puedreasd the Company hereby irrevocably
authorizes its transfer agent to comply with alifstequests, (ii) as provided in Section 14(bjhatelection of the Company, cause depos
receipts in lieu of fractional shares to be iss(@dwhen appropriate, requisition from the Comgahe amount of cash to be paid in lieu of
issuance of fractional shares in accordance witti®@e14 hereof, (iv) after receipt of such cectifies or depositary receipts, cause the sa

be delivered to or upon the order of the registéi@der of such Right Certificate, registered islsmame or names as may be designated by
such holder, and (v) when appropriate, after récdgdiver such cash to or upon the order of tiggstered holder of such Right Certificate.
The payment of the Purchase Price may be mada ©dsh or by certified bank check or bank draftaids to the order of the Company, or
(y) by delivery of a certificate or certificatesitflwappropriate stock powers executed in blankchttd thereto) evidencing a number of
Common Shares of the Company equal to the therhBsedPrice divided by the current per share manket (as determined pursuant to
Section 11(d) hereof) per Common Share on theafagach exercise. In the event that the Companpligated to issue other securities
(including Common Shares) of the Company pursuaiection 11(a) hereof, the Company will make mlrgements necessary so that such
other securities are available for distributiontby Rights Agent, if and when appropriate.

(d) In case the registered holder of any RightiGeate shall exercise less than all the Rightslenced thereby, a new Right Certificate
evidencing Rights equivalent to the Rights remaninexercised shall be issued by the Rights Agetitd registered holder of such Right
Certificate or to such holder's duly authorizedgss subject to the provisions of Section 14 hiereo

Section 8. Cancellation and Destruction of Righttiieates. All Right Certificates surrendered foe purpose of exercise, transfer, split up,
combination or exchange shall, if surrendered ¢oGbmpany or to any of its agents, be deliveratiedRights Agent for cancellation or in
cancelled form, or, if surrendered to the Righteitg shall be cancelled by it, and no Right Cexifes shall be issued in lieu thereof exce
expressly permitted by any of the provisions of #lPAGE 8>

Rights Agreement. The Company shall deliver toRights Agent for cancellation and retirement, dmelRights Agent shall so cancel and
retire, any other Right Certificate purchased auéred by the Company otherwise than upon the ésethereof. The Rights Agent shall
deliver all cancelled Right Certificates to the Gmmy, or shall, at the written request of the Camypaestroy such cancelled Right
Certificates, and in such case shall deliver afa@ate of destruction thereof to the Company.

Section 9. Availability of Preference Shares. (g Tompany covenants and agrees that it will ceube reserved and kept available out of
its authorized and unissued Preference Sharesyd?rafierence Shares held in its treasury, the nuwftereference Shares that will be
sufficient to permit the exercise in full of all tstanding Rights in accordance with

Section 7. The Company covenants and agrees thik iake all such action as may be necessarnsuee that all Preference Shares
delivered upon exercise of Rights shall, at theetohdelivery of the certificates for such Prefeei$Shares (subject to payment of the Purc
Price), be duly and validly authorized and issued fallly paid and nonassessable shares.

(b) The Company further covenants and agreestthall pay when due and payable any and all fedanal state transfer taxes and charges
which may be payable in respect of the issuancielivery of the Right Certificates or of any Prefece Shares upon the exercise of Rights.
The Company shall not, however, be required togrgytransfer tax which may be payable in respeengftransfer or delivery of Right
Certificates to a person other than, or the isse@nalelivery of certificates or depositary receffur the Preference Shares in a name other
than that of, the registered holder of the Righttifieate evidencing Rights surrendered for exera@s to issue or to deliver any certificates or
depositary receipts for Preference Shares upoexbeesise of any Rights until any such tax shallhbeen paid (any such tax being payable
by the holder of such Right Certificate at the tiofiesurrender) or until it has been establishetthéoCompany's reasonable satisfaction that no
such tax is due.

Section 10. Preference Shares Record Date. Eashrper whose name any certificate for Preferen@ehis issued upon the exercise of
Rights shall for all purposes be deemed to haverbhedhe holder of record of the Preference Shamesented thereby on, and such
certificate shall be dated, the date upon whichRigt Certificate evidencing such Rights was didyrendered and payment of the Purchase
Price (and any applicable transfer taxes) was ma&jded, however, that if the date of such sudegrand payment is a date upon which the
Preference Shares transfer books of the Compangi@sed, such person shall be deemed to have bett@mecord holder of such shares on,
and such certificate shall be dated, the next ®ding Business Day on which the Preference Shemasfer books of the Company are open.
Prior to the exercise of the Rights evidenced thgerthe holder of a Right Certificate shall notdsgitled to any rights of a holder of
Preference Shares for which the Rights shall becesable, including, without limitation, the rigtd vote, to receive dividends or other
distributions or to exercise any preemptive rightsd shall not be entitled to receive any noticarof proceedings of the Company, excef



provided herein.

Section 11. Adjustment of Purchase Price, Numb&hares or Number of Rights. The Purchase Prieeniimber and kind of Preference
Shares or other shares covered by each Right antutihber of Rights outstanding are subject to aajeist from time to time as provided in
this Section 11. <PAGE 9>

(@)(i)In the event the Company shall at any tinterahe date of this Agreement (A) declare a dinitlen the Preference Shares payable in
Preference Shares, (B) subdivide the outstandiafgf@nce Shares, (C) combine the outstanding RreferShares into a smaller number of
Preference Shares or (D) issue any shares ofpitsatatock in a reclassification of the PrefereStares (including any such reclassification
in connection with a consolidation or merger in gththe Company is the continuing or surviving cogpion), except as otherwise provided
in this Section 11(a), the Purchase Price in efi¢the time of the record date for such dividendfahe effective date of such subdivision,
combination or reclassification, and the number kind of shares of capital stock issuable on swatk,dshall be proportionately adjusted so
that the holder of any Right exercised after sirie shall be entitled to receive the aggregate rurahd kind of shares of capital stock
which, if such Right had been exercised immedigpelyr to such date and at a time when the Prefer&hares transfer books of the
Company were open, such holder would have owned gpoh exercise and been entitled to receive ltyevinf such dividend, subdivision,
combination or reclassification; provided, howewkat in no event shall the consideration to be pgion the exercise of one Right be less
than the aggregate par value of the shares ofatapitck of the Company issuable upon exerciseefRight. If an event occurs which would
require an adjustment under both this Section {il@)d Section 11(a)(ii) below, the adjustmentyided for in this Section 11(a)(i) shall be
in addition to, and shall be made prior to, anyatipent required pursuant to Section 11(a)(ii) welo

(i) Subject to Section 24 of this Agreement, il #vent any Person, alone or together with itsliafés and Associates, becomes an Acqu
Person, each holder of a Right shall thereaftee lzanight to receive, upon exercise thereof ai@mqual to the then current Purchase Price
multiplied by the number of one one-hundredths Bfeference Share for which the Right is then esabde, in accordance with the terms of
this Agreement and in lieu of Preference Shared) sumber of Common Shares of the Company as agaéll the result obtained by (x)
multiplying the then current Purchase Price byrthmber of one one-hundredths of a Preference Stiavehich a Right is then exercisable
and dividing that product by (y) 50% of the themreat per share market price of the Company's Com&iares (determined pursuant to
Section 11(d) hereof) on the date of the occurreficeich event. In the event that any Person blealbme an Acquiring Person and the Ri
shall then be outstanding, the Company shall rkat gay action which would eliminate or diminish tienefits intended to be afforded by the
Rights. From and after the time at which any Peratome or together with its Affiliates and Assde® becomes an Acquiring Person, any
Rights that are or were acquired or beneficiallyned by any Acquiring Person (or any Associate diliafe of such Acquiring Person) shall
be void and any holder of such Rights shall theeedfave no right to exercise such Rights undermayision of this Agreement. No Right
Certificate shall be issued pursuant to SectidmaB tepresents Rights beneficially owned by an Aauy Person whose Rights would be void
pursuant to the preceding sentence or any AssomidAffiliate thereof; no Right Certificate shakklissued at any time upon the transfer of
Rights to an Acquiring Person whose Rights woulddid pursuant to the preceding sentence or anpdate or Affiliate thereof or to any
nominee of such Acquiring Person, Associate orliatg; and any Right Certificate delivered to thgRs Agent for transfer to an Acquiring
Person whose Rights would be void pursuant to teequling sentence shall be cancelled. <PAGE 10>

(iii) If the number of Common Shares that are atitenl by the Company's Articles of Incorporation bat outstanding or reserved for
issuance for purposes other than upon exercideedRights are not sufficient to permit the exeranstull of the Rights in accordance with
Section 11(a)(ii) hereof, the Company shall (A)etletine an amount (the "Excess Amount”) equal tetteess of the value (the "Current
Value") of the aggregate number of Common Shai@swbuld otherwise be issuable upon the exerciseRifjht in accordance with Section
11(a)(ii) hereof over the Purchase Price and (B waspect to each Right, substitute for such Com8twares, upon payment of the
applicable Purchase Price, (1) cash, (2) a reduatithe Purchase Price,

(3) Common Shares (to the extent available) orratheity securities of the Company, (4) debt se¢i@sriof the Company,

(5) other assets or (6) any combination of thedoireg, having an aggregate value equal to the GuXfalue (less the amount of any
reduction in the Purchase Price), where such agtge@lue has been determined by a majority ofrtiependent Directors and the Board of
Directors of the Company, based upon the advieeraitionally recognized investment banking firmesedd by the Board of Directors of the
Company; provided, however, that if the Companylstut have made adequate provision to deliver &gursuant to clause (B) above wit
30 days following the date upon which any Perstimeaor together with its Affiliates and Associatbecomes an Acquiring Person (the
"Section

11(a)(ii) Trigger Date"), then the Company shalldiéigated to deliver, upon the surrender for eiserof a Right and without requiring
payment of the Purchase Price, Common Sharesdtextient available) and then, if necessary, casturigies and/or assets that have an
aggregate value equal to the Excess Amount, whete aggregate value has been determined by a tyapbthe Independent Directors and
the Board of Directors of the Company based uperatlvice of a nationally recognized investment ankrm selected by the Board of
Directors of the Company; provided, further, howetleat if the Independent Directors shall deteerimgood faith that it is likely that
sufficient additional Common Shares could be aureolrfor issuance upon exercise of the Rightslinthue 30-day period referred to above
(such period, as it may be extended, being refdodereinafter as the "Substitution Period") mayhe sole discretion of the Independent
Directors, be extended to the extent necessanndiunore than 90 days following the Section

11(a)(ii) Trigger Date, in order for the Companystek shareholder approval for the authorizatiosuch additional shares. To the extent that
action is to be taken pursuant to the first sergaidhis Section 11(a)(iii), the Company (1) shmtlvide, subject to the exceptions specified
in Section 11(a)(ii) hereof, that such action stathe maximum extent possible apply uniformlytte holders of all outstanding Rights that
shall not have become null and void and (2) mapang the exercisability of the Rights until the iexqion of the Substitution Period in order
to seek any corporate authorizations, to decidapipeopriate form of distribution to be made purdua such first sentence, to determine the
value thereof, or to take any combination of sutiibas. In the event of any such suspension, thrag@ay shall issue a public announcement
stating that the exercisability of the Rights hasibtemporarily suspended, as well as a publiciarement at such time as the suspension is
no longer in effect. For purposes of this Sectid(a)(iii), the value of the Common Shares shalifgecurrent per share market price per
Common Share (as determined pursuant to Sectiat) h&¢eof) on the Section

11(a)(ii) Trigger Date. For purposes of this pasgdr, "Independent Director” shall mean any membéreoBoard of Directors of the
Company, while such person is a member of the Baeind is not an Acquiring Person, or an Affiliate<®? AGE 11> Associate of ¢



Acquiring Person, or a representative or nominegnofcquiring Person or of any such Affiliate orsasiate, and was a member of the Board
prior to the time that any Person becomes an AcguiPerson, and any successor of an Independeattbir while such successor is a
member of the Board, who is not an Acquiring Pemsioan Affiliate or Associate of an Acquiring Pemsor a representative or nominee of an
Acquiring Person or of any such Affiliate or Assatel, and is recommended or elected to succeeddepéndent Director by a majority of
Independent Directors.

(b) In case the Company shall fix a record datetierissuance of rights, options or warrants thaldlers of Preference Shares entitling them
(for a period expiring within 45 calendar days affech record date) to subscribe for or purchaséeRamce Shares (or shares having the sam
rights, privileges and preferences as the Prefer&hares ("equivalent preference shares")) or giesuconvertible into Preference Shares or
equivalent preference shares at a price per Preferghare or equivalent preference share (or haatmversion price per share, if a security
convertible into Preference Shares or equivalegfiepence shares) less than the then current per steaket price of the Preference Shares
(as defined in

Section 11(d)) on such record date, the Purchase trbe in effect after such record date shatlétermined by multiplying the Purchase
Price in effect immediately prior to such recordeday a fraction, the numerator of which shall lbe hnumber of Preference Shares outstat

on such record date plus the number of PreferehaeeS which the aggregate offering price of thaltotmber of Preference Shares and/or
equivalent preference shares so to be offered dattt aggregate initial conversion price of thewaatible securities so to be offered) would
purchase at such current market price and the dieaton of which shall be the number of Preferenkar&s outstanding on such record date
plus the number of additional Preference Sharefaeduivalent preference shares to be offereddbscription or purchase (or into which
the convertible securities so to be offered arigilly convertible); provided, however, that in egent shall the consideration to be paid upon
the exercise of one Right be less than the aggrqmatvalue of the shares of capital stock of tam@any issuable upon exercise of one R

In case such subscription price may be paid inmsideration part or all of which shall be in a foother than cash, the value of such
consideration shall be as determined in good fajtthe Board of Directors of the Company, whoseeination shall be described in a
statement filed with the Rights Agent. Preferenbar8s owned by or held for the account of the Camshall not be deemed outstanding
the purpose of any such computation. Such adjuststeil be made successively whenever such a relatedis fixed, and in the event that
such rights, options or warrants are not so isstiedPurchase Price shall be adjusted to be ttehBse Price which would then be in effect if
such record date had not been fixed.

(c) In case the Company shall fix a record dateHfermaking of a distribution to all holders of faeeference Shares (including any such
distribution made in connection with a consolidatar merger in which the Company is the continuangurviving corporation) of evidences
of indebtedness or assets (other than a regulateglyacash dividend or a dividend payable in Preiee Shares) or subscription rights or
warrants (excluding those referred to in Sectiofb)Lhereof), the Purchase Price to be in effeeraftich record date shall be determined by
multiplying the Purchase Price in effect immediataior to such record date by a fraction, the natee of which shall be the then current
per share market price of the Preference Sharesanrecord date, less the fair market value (gesméned in good faith by the Board of
<PAGE 12> Directors of the Company, whose detertitinashall be described in a statement filed whita Rights Agent) of the portion of t
assets or evidences of indebtedness so to bebdistti or of such subscription rights or warrantsliapble to one Preference Share and the
denominator of which shall be such current pereshaarket price of the Preference Shares; provig@dgever, that in no event shall the
consideration to be paid upon the exercise of dght®e less than the aggregate par value of theeshof capital stock of the Company to be
issued upon exercise of one Right. Such adjustnsiats be made successively whenever such a releteds fixed; and in the event that
such distribution is not so made, the Purchase=Rhell again be adjusted to be the Purchase whimd would then be in effect if such
record date had not been fixed.

(d)(i) For the purpose of any computation hereuntter "current per share market price" of any sgec(a "Security" for the purpose of this
Section 11(d)(i)) on any particular date shall berded to be the average of the daily closing ppeeshare of such Security for the 30
consecutive Trading Days (as such term is here@ndgfined) immediately prior to such date; prodideowever, that in the event that the
current per share market price of the Securityeteignined during a period following the announcenigrthe issuer of such Security of (A) a
dividend or distribution on such Security payaliehares of such Security or securities converiititesuch shares, or (B) any subdivision,
combination or reclassification of such Securitd amnior to the expiration of 30 Trading Days affee ex-dividend date for such dividend or
distribution, or the record date for such subdonisicombination or reclassification, then, andaokesuch case, the current per share market
price shall be appropriately adjusted to refleet¢hrrent market price per share equivalent of Sedurity. The closing price for each day
shall be the last sale price, regular way, orgisecno such sale takes place on such day, thegavefréhe closing bid and asked prices, rec
way, in either case as reported in the principakotidated transaction reporting system with resfgesecurities listed or admitted to trading
on the New York Stock Exchange or, if the Secustyot listed or admitted to trading on the New k' 8tock Exchange, as reported in the
principal consolidated transaction reporting systeith respect to securities listed on the principational securities exchange on which the
Security is listed or admitted to trading or, i€tBecurity is not listed or admitted to tradingamy national securities exchange, the last gt
price or, if not so quoted, the average of the thighand low asked prices in the over-the-countarket, as reported by the National
Association of Securities Dealers, Inc. Automatef@tions System ("NASDAQ") or such other systeamtin use, or, if on any such date
the Security is not quoted by any such organizatiom average of the closing bid and asked prisdaraished by a professional market
maker making a market in the Security selectechbyBoard of Directors of the Company, or, if on angh date no such market maker is
making a market in the Security, the fair valu¢h&f Security on such date as determined in godid lfgi the Board of Directors of the
Company. The term "Trading Day" shall mean a dawhbith the principal national securities exchangevhich the Security is listed or
admitted to trading is open for the transactiobwudiness or, if the Security is not listed or admaito trading on any national securities
exchange, a Business Day.

(i) For the purpose of any computation hereunttes,"current per share market price" of the PrefegeShares shall be determined in
accordance with the method set forth in Section

11(d)(i). If the Preference Shares are not publicged, the "current per share market price" Bfeference Share shall be conclusively
deemed to be the current per share market priagGafmmon Share as determined pursuant to Sect{of)() kPAGE 13> (appropriatel



adjusted to reflect any stock split, stock dividemdimilar transaction occurring after the dateeb, multiplied by one hundred. If neither
the Common Shares nor the Preference Shares dielyhkld or so listed or traded, "current per ighmarket price” shall mean the fair va
per share as determined in good faith by the Bo&Rirectors of the Company, whose determinatiaaldte described in a statement filed
with the Rights Agent.

(e) No adjustment in the Purchase Price shall feimed unless such adjustment would require areas® or decrease of at least 1% in the
Purchase Price; provided, however, that any adgistsnwhich by reason of this Section 11(e) araequired to be made shall be carried
forward and taken into account in any subsequdnstdent. All calculations under this Section 1alkhe made to the nearest cent or to the
nearest one one-millionth of a Preference Shaomerten-thousandth of any other share or secwithi@case may be. Notwithstanding the
first sentence of this Section 11(e), any adjustmequired by this Section 11 shall be made nao kai@n the earlier of (i) three years from the
date of the transaction which requires such adjestrar (ii) the date of the expiration of the rightexercise any Rights.

(f) If as a result of an adjustment made pursuant t

Section 11(a) hereof, the holder of any Right thfiez exercised shall become entitled to receivestiares of capital stock of the Company
other than Preference Shares, thereafter the nuofilsech other shares so receivable upon exer€imeyoRight shall be subject to adjustm
from time to time in a manner and on terms as geaglivalent as practicable to the provisions wétbpect to the Preference Shares cont:
in

Section 11(a) through (c), inclusive, and the psimvris of Sections 7, 9, 10 and 13 with respediédireference Shares shall apply on like
terms to any such other shares.

(9) All Rights originally issued by the Company safjuent to any adjustment made to the Purchase lRsfeunder shall evidence the right to
purchase, at the adjusted Purchase Price, the mwhbee one-hundredths of a Preference Share asabte from time to time hereunder
upon exercise of the Rights, all subject to furtldjustment as provided herein.

(h) Unless the Company shall have exercised itdieteas provided in Section 11(i), upon each ddjest of the Purchase Price as a result of
the calculations made in Sections 11(b) and

(c), each Right outstanding immediately prior te thaking of such adjustment shall thereafter exaddhe right to purchase, at the adjusted
Purchase Price, that number of one one-hundrefltn®eference Share (calculated to the nearesbrewnillionth of a Preference Share)
obtained by (i) multiplying

(x) the number of one one-hundredths of a sharereavby a Right immediately prior to this adjustinay (y) the Purchase Price in effect
immediately prior to such adjustment of the Purehasce and (ii) dividing the product so obtaingdte Purchase Price in effect
immediately after such adjustment of the Purchage P

(i) The Company may elect on or after the datengfadjustment of the Purchase Price to adjust tineber of Rights, in substitution for any
adjustment in the number of one one-hundredthsRykéerence Share purchasable upon the exercés®ight. Each of the Rights
outstanding after such adjustment of the numb®&iglits shall be exercisable for the number of ame-loundredths of a Preference Share for
which a Right was exercisable immediately priostch adjustment. Each Right held of record priaguch adjustment of the number of
<PAGE 14> Rights shall become that number of Ri¢tatculated to the nearest one ten-thousandtiajradd by dividing the Purchase Price
in effect immediately prior to adjustment of theréhase Price by the Purchase Price in effect imatelgi after adjustment of the Purchase
Price. The Company shall make a public announcepofdtg election to adjust the number of Rightslitating the record date for the
adjustment, and, if known at the time, the amotithe adjustment to be made. This record date reayd date on which the Purchase Price
is adjusted or any day thereafter, but, if the Rigértificates have been issued, shall be at lHasiays later than the date of the public
announcement. If Right Certificates have been gsupon each adjustment of the number of Rightsyant to this Section 11(i), the
Company shall, as promptly as practicable, caube wistributed to holders of record of Right (fardites on such record date Right
Certificates evidencing, subject to Section 14 beithe additional Rights to which such holderslidba entitled as a result of such
adjustment, or, at the option of the Company, stalke to be distributed to such holders of regoadibstitution and replacement for the
Right Certificates held by such holders prior te tfate of adjustment, and upon surrender therfer@fqiiired by the Company, new Right
Certificates evidencing all the Rights to whichlstolders shall be entitled after such adjustnRight Certificates so to be distributed shall
be issued, executed and countersigned in the manmeded for herein and shall be registered inrthmes of the holders of record of Right
Certificates on the record date specified in thielipiannouncement.

() Irrespective of any adjustment or change inRiiechase Price or the number of one one-hundredith®reference Share issuable upon the
exercise of the Rights, the Right Certificates ¢bhafiore and thereafter issued may continue to espfee Purchase Price and the number of
one one-hundredths of a Preference Share whichexpressed in the initial Right Certificates isshedeunder.

(k) Before taking any action that would cause gustthent reducing the Purchase Price below onehonéredth of the then par value, if a

of the Preference Shares issuable upon exercibe &ights, the Company shall take any corporaierawhich may, in the opinion of its
counsel, be necessary in order that the Companyaladly and legally issue fully paid and nonasséds Preference Shares at such adjusted
Purchase Price.

() In any case in which this Section 11 shall riegithat an adjustment in the Purchase Price berafidctive as of a record date for a
specified event, the Company may elect to defdt th&t occurrence of such event the issuance thdhder of any Right exercised after such
record date of the Preference Shares and otheatafuick or securities of the Company, if anyy@&se upon such exercise over and above
the Preference Shares and other capital stockcariges of the Company, if any, issuable upon sexrcise on the basis of the Purchase
Price in effect prior to such adjustment; provideowever, that the Company shall deliver to suddédroa due bill or other approprie



instrument evidencing such holder's right to reeaiuch additional shares upon the occurrence ahtéet requiring such adjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to makeh reductions in the Purchase Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent thatiiisi sole discretion shall determine to be
advisable in order that any consolidation or suisibw of the Preference Shares, issuance whollgdsh of any Preference <PAGE 15>
Shares at less than the current market price,nsguaholly for cash of Preference Shares or séesinithich by their terms are convertible
into or exchangeable for Preference Shares, didslen Preference Shares payable in PreferencesStraissuance of rights, options or
warrants referred to hereinabove in Section

11(b), hereafter made by the Company to holdeits &freference Shares, shall not be taxable to shafeholders.

(n) In the event that at any time after the datthisf Agreement and prior to the Distribution Dates Company shall

(i) declare or pay any dividend on the Common Shassyable in Common Shares or (ii) effect a subitin, combination or consolidation of
the Common Shares (by reclassification or otheriviaa by payment of dividends in Common Shares)angreater or lesser number of
Common Shares, then in any such case (A) the nuaiflmre one-hundredths of a Preference Share psableafter such event upon proper
exercise of each Right shall be determined by plyltig the number of one orfeindredths of a Preference Share so purchasabledrataly
prior to such event by a fraction, the numeratawbich is the number of Common Shares outstanaimgediately before such event and the
denominator of which is the number of Common Shatgstanding immediately after such event, ande@)h Common Share outstanding
immediately after such event shall have issued wigipect to it that number of Rights which each @mm Share outstanding immediately
prior to such event had issued with respect tbhe adjustments provided for in this Section 15fmgll be made successively whenever st
dividend is declared or paid or such a subdivisammbination or consolidation is effected.

Section 12. Certificate of Adjusted Purchase PoicBumber of Shares. Whenever an adjustment is msg@eovided in

Section 11 or 13 hereof, the Company shall prom(@f)yprepare a certificate setting forth such adjesit, and a brief statement of the facts
accounting for such adjustment, (b) file with thiglirs Agent and with each transfer agent for thex@on Shares or the Preference Shares a
copy of such certificate and (c) subject to Sec86(t), mail a brief summary thereof to each holafex Right Certificate in accordance with
Section 25 hereof. Notwithstanding the foregoingteece, the failure of the Company to give suclceathall not affect the validity of or the
force or effect of or the requirement of such atipent.

Section 13. Consolidation, Merger or Sale or Transf Assets or Earning Power. In the event, dyemtindirectly, at any time after a Pers
has become an Acquiring Person, (a) the Comparicsiresolidate with, or merge with and into, anpiet Person, (b) any Person shall
consolidate with the Company, or merge with and the Company and the Company shall be the contjnoii surviving corporation of such
merger and, in connection with such merger, afjlat of the Common Shares shall be changed inéxaranged for stock or other securities
of any other Person (or the Company) or cash omémgr property, or (c) the Company shall sell tieowise transfer (or one or more of its
Subsidiaries shall sell or otherwise transferprie or more transactions, assets or earning paygeegating 50% or more of the assets or
earning power of the Company and its Subsidiat@sf as a whole) to any other Person other tre@tmpany or one or more of its
wholly-owned Subsidiaries, then, and in each sade cproper provision shall be made so that (i éatder of a Right (except as otherwise
provided herein) shall thereafter have the righeteive, upon the exercise thereof at a priceléguhe then current Purchase Price
multiplied by the number of one one-hundredths Bfeference Share for which a Right is then exabbés in accordance with the terms of
this Agreement and in lieu of <PAGE 16>

Preference Shares, such number of Common Shaseglofother Person (including the Company as suac#ssreto or as the surviving
corporation) as shall equal the result obtaine@®)ymultiplying the then current Purchase Pricety number of one one-hundredths of a
Preference Share for which a Right is then exdbtésand dividing that product by (B) 50% of thertheirrent per share market price of the
Common Shares of such other Person (determinedamirto Section 11(d) hereof) on the date of comsation of such consolidation,
merger, sale or transfer;

(i) the issuer of such Common Shares shall thezeak liable for, and shall assume, by virtueuafhsconsolidation, merger, sale or transfer,
all the obligations and duties of the Company pamnstio this Agreement; (iii) the term "Company" Istizereafter be deemed to refer to such
issuer; and (iv) such issuer shall take such giapkiding, but not limited to, the reservationa$ufficient number of its Common Shares in
accordance with Section 9 hereof) in connectioh witch consummation as may be necessary to akstithé provisions hereof shall
thereafter be applicable, as nearly as reasonatylre, in relation to the Common Shares theredéhverable upon the exercise of the
Rights. The Company shall not consummate any soebkatidation, merger, sale or transfer unless fthiereto the Company and such issuer
shall have executed and delivered to the RightsmAgesupplemental agreement so providing. The Cagnphall not enter into any
transaction of the kind referred to in this Sectl@nif at the time of such transaction there areraghts, warrants, instruments or securities
outstanding or any agreements or arrangements ydsch result of the consummation of such transactvould eliminate or substantially
diminish the benefits intended to be afforded ey Rights. The provisions of this Section 13 shialiilarly apply to successive mergers or
consolidations or sales or other transfers.

Section 14. Fractional Rights and Fractional ShgegsThe Company shall not be required to issaetifvns of Rights or to distribute Right
Certificates which evidence fractional Rights. igulof such fractional Rights, there shall be paithe registered holders of the Right
Certificates with regard to which such fraction&tirs would otherwise be issuable, an amount ih eggial to the same fraction of the
current market value of a whole Right. For the pggs of this Section 14(a), the current marketerafia whole Right shall be the closing
price of the Rights (as determined pursuant tsto®nd sentence of Section 11(d)(i) hereof) fofMtaeling Day immediately prior to the d:
on which such fractional Rights would have beerentlise issuable.

(b) The Company shall not be required to issudifras of Preference Shares (other than fractionisiwére integral multiples of one one-
hundredth of a Preference Share) upon exercideedRights or to distribute certificates which evide fractional Preference Shares (other
than fractions which are integral multiples of mme-hundredth of a Preference Share). Fractions oER¥ete Shares in integral multiples



one one-hundredth of a Preference Share may, atehton of the Company, be evidenced by depgsitaneipts, pursuant to an appropriate
agreement between the Company and a depositactestlay it; provided, that such agreement shaNigethat the holders of such
depositary receipts shall have all the rights,ifages and preferences to which they are entitteldesmeficial owners of the Preference Shares
represented by such depositary receipts. In lidtagtional Preference Shares that are not integutiples of one one-hundredth of a
Preference Share, the Company shall pay to thetezgd holders of Right Certificates at the timehsRights are exercised as herein provided
an amount in cash equal to the same fraction oftinent market value of one Preference SharetHeopurposes of this Section 14(b), the
current market value of a Preference Share shalidelosing price of a Preference Share <PAGE(&g>xletermined pursuant to the second
sentence of Section 11(d)(i) hereof) for the Trgdday immediately prior to the date of such exercis

(c) The holder of a Right by the acceptance ofRfght expressly waives such holder's right to neeeiny fractional Rights or any fractional
shares upon exercise of a Right (except as proatese).

Section 15. Rights of Action. All rights of actiomrespect of this Agreement, excepting the rigtfitaction given to the Rights Agent under
Section 18 hereof, are vested in the respectivistergd holders of the Right Certificates (andoiptd the Distribution Date, the registered
holders of the Common Shares); and any registestbhof any Right Certificate (or, prior to thedfribution Date, of the Common Shares),
without the consent of the Rights Agent or of tleddir of any other Right Certificate (or, priorttee Distribution Date, of the Common
Shares), may, in such holder's own behalf andifoh fiolder's own benefit, enforce, and may ingiartd maintain any suit, action or
proceeding against the Company to enforce, or wikeract in respect of, such holder's right to eserthe Rights evidenced by such Right
Certificate in the manner provided in such Righttifieate and in this Agreement. Without limitinget foregoing or any remedies available to
the holders of Rights, it is specifically acknowded that the holders of Rights would not have agadte remedy at law for any breach of
this Agreement and will be entitled to specificfpemance of the obligations under, and injunctiekef against actual or threatened violati

of the obligations of any Person subject to, thiggement.

Section 16. Agreement of Right Holders. Every holafea Right, by accepting the same, consents greka with the Company and the Ri
Agent and with every other holder of a Right that:

(a) prior to the Distribution Date, the Rights wilbt be evidenced by a Rights Certificate and béltransferable only in connection with the
transfer of the Common Shares;

(b) after the Distribution Date, the Right Certiftes are transferable only on the registry bookh@Rights Agent if surrendered at the
principal office of the Rights Agent, duly endorswdaccompanied by a proper instrument of transiied;

(c) the Company and the Rights Agent may deem r&ad the person in whose name the Right Certifif@teprior to the Distribution Date,
the associated Common Shares certificate) is srgidtas the absolute owner thereof and of the Relitlenced thereby (notwithstanding
notations of ownership or writing on the Right (ferate or the associated Common Shares certificetde by anyone other than the
Company or the Rights Agent) for all purposes wiater, and neither the Company nor the Rights Ageall be affected by any notice to
the contrary.

Section 17. Right Certificate Holder Not Deemedackholder. No holder of a Right, as such, shakkbgtled to vote, receive dividends or
deemed for any purpose the holder of the Prefer8heges or any other securities of the Companytwimiay at any time be issuable upon
exercise of the Rights represented thereby, ndr amgthing contained herein or in <PAGE 18>

any Right Certificate be construed to confer uganholder of any Rights, as such, any of the rights stockholder of the Company or any
right to vote for the election of directors or upanmy matter submitted to stockholders at any mgékiareof, or to give or withhold consent to
any corporate action, or to receive notice of rmggtior other actions affecting stockholders (exespgtrovided in Section 25 hereof), or to
receive dividends or subscription rights, or otheeyuntil the Right or Rights evidenced by suchtRiCertificate shall have been exercise
accordance with the provisions hereof.

Section 18. Concerning the Rights Agent. (a) Them@any agrees to pay to the Rights Agent reasorainigpensation for all services
rendered by it hereunder and, from time to timegemand of the Rights Agent, its reasonable exjgesse counsel fees and other
disbursements incurred in the administration aretetion of this Agreement and the exercise andpadnce of its duties hereunder. The
Company also agrees to indemnify the Rights Agentand to hold it harmless against, any lossjlitgbor expense, incurred without
negligence, bad faith or willful misconduct on fhet of the Rights Agent, for anything done or dedtby the Rights Agent in connection
with the acceptance and administration of this &grent, including the costs and expenses of defgratjainst any claim of liability in the
premises. The Rights Agent shall promptly notifg tbompany of any claim for which it may seek indégmnimhe Company shall defend any
such claim for which the Rights Agent is entitledidemnification and the Rights Agent shall coapeiin the defense. The Rights Agent
may engage separate counsel to review the progféiss defense to any claim and to advise the Riglgient as to its obligation to cooperate
in such defense, and the Company shall pay themaht fees and expenses of such counsel.

(b) The Rights Agent shall be protected and shallii no liability for, or in respect of any actitaken, suffered or omitted by it in connection
with, its administration of this Agreement in rel@e upon any Right Certificate or certificate foe Preference Shares or Common Shares or
for other securities of the Company, instrumeraggignment or transfer, power of attorney, endoes¢naffidavit, letter, notice, direction,
consent, certificate (including certificates dete@ under Section 12), statement, or other papdocument believed by it to be genuine and
to be signed, executed and, where necessary,ackdfiacknowledged, by the proper person or persorgherwise upon the advice of
counsel as set forth in

Section 20 hereo



(c) The Rights Agent has no duty to determine wéreadjustment under this Rights Agreement shoulchdéee, how it should be made, or
what it should be. The Rights Agent makes no repridion as to the validity or value of any seéesibr assets issued upon exercise of the
Rights. The Rights Agent shall not be responsibielie Company's failure to comply with this Agremsmh Each Co-Rights Agent shall have
the same protection under this Section as the Rigbéent.

(d) As long as the Rights are listed on the NewkY®tock Exchange, the Rights Agent shall maintdifaailities in the area located south of
Chambers Street in the Borough of Manhattan, Newk Ylew York, that are required by Section 6 of Mewv York Stock Exchange Listed
Company Manual. <PAGE 19>

Section 19. Merger or Consolidation or Change ahNaf Rights Agent. (a) Any corporation into whitle Rights Agent or any successor
Rights Agent may be merged or with which it maycbasolidated, or any corporation resulting from amgrger or consolidation to which the
Rights Agent or any successor Rights Agent shadl party, or any corporation succeeding to theksti@nsfer or corporate trust business of
the Rights Agent or any successor Rights Agent| beahe successor to the Rights Agent underAlgi®ement without the execution or
filing of any paper or any further act on the pafrany of the parties hereto; provided, that sumiparation would be eligible for appointment
as a successor Rights Agent under the provisions of

Section 21 hereof. In case at the time such suocc&ghts Agent shall succeed to the agency credatetis Agreement, any of the Right
Certificates shall have been countersigned butlalitered, any such successor Rights Agent maytabdegountersignature of the
predecessor Rights Agent and deliver such Rightifiates so countersigned; and in case at tha &imy of the Right Certificates shall not
have been countersigned, any successor Rights Aggntountersign such Right Certificates eitheah@nname of the predecessor Rights
Agent or in the name of the successor Rights Agamd;in all such cases such Right Certificated laale the full force provided in the Right
Certificates and in this Agreement.

(b) In case at any time the name of the Rights Agkall be changed and at such time any of thetRightificates shall have been
countersigned but not delivered, the Rights Ageay mdopt the countersignature under its prior nantkdeliver Right Certificates so
countersigned; and in case at that time any oRilat Certificates shall not have been countersigtiee Rights Agent may countersign such
Right Certificates either in its prior name or s thanged name; and in all such cases such Raglifi€ates shall have the full force provided
in the Right Certificates and in this Agreement.

Section 20. Duties of Rights Agent. The Rights Agerdertakes the duties and obligations imposethisyAgreement upon the following
terms and conditions, by all of which the Compang the holders of Right Certificates, by their gta@ce thereof, shall be bound:

(a) The Rights Agent may consult with legal courfaé¢io may be legal counsel for the Company), aredhinion of such counsel shall be
full and complete authorization and protectionhte Rights Agent as to any action taken or omitted m good faith and in accordance with
such opinion.

(b) Whenever in the performance of its duties unhisr Agreement the Rights Agent shall deem it eeagy or desirable that any fact or
matter be proved or established by the Company fwritaking or suffering any action hereunder, siac or matter (unless other evidence in
respect thereof be herein specifically prescrilmedy be deemed to be conclusively proved and esteduliby a certificate signed by any one
of the Chairman of the Board, the Chief Executiféder, the President, any Vice President, the Sueer or the Secretary of the Company
and delivered to the Rights Agent; and such cediié shall be full authorization to the Rights Aigiem any action taken or suffered in good
faith by it under the provisions of this Agreemanteliance upon such certificate. <PAGE 20>

(c) The Rights Agent shall be liable hereundehtsa@ompany and any other Person only for its ovgligence, bad faith or willful
misconduct.

(d) The Rights Agent shall not be liable for orrfegson of any of the statements of fact or rec@talgained in this Agreement or in the Right
Certificates (except its countersignature thereof)e required to verify the same, but all suckeste@nts and recitals are and shall be deemed
to have been made by the Company only.

(e) The Rights Agent shall not be under any respditg in respect of the validity of this Agreemieor the execution and delivery hereof
(except the due execution hereof by the Rights gmmin respect of the validity or execution ofyaRight Certificate (except its
countersignature thereof); nor shall it be resgaador any breach by the Company of any covenaobodition contained in this Agreement
or in any Right Certificate; nor shall it be respitrte for any change in the exercisability of thighgs (including the Rights becoming void
pursuant to Section 11(a)(ii) hereof) or any adpesit in the terms of the Rights (including the meammethod or amount thereof) provided
for in Section 3, 11, 13, 23 or 24, or the asceitgj of the existence of facts that would requimg auch change or adjustment (except with
respect to the exercise of Rights evidenced by tRigitificates after actual notice that such chamgadjustment is required); nor shall it by
any act hereunder be deemed to make any reprasandatvarranty as to the authorization or reséovadf any Preference Shares to be
issued pursuant to this Agreement or any Rightifizte or as to whether any Preference Shareswdilen issued, be validly authorized and
issued, fully paid and nonassessable.

(f) The Company agrees that it will perform, exeguatcknowledge and deliver or cause to be perforemestuted, acknowledged and
delivered all such further and other acts, instntmand assurances as may reasonably be requitbeé Rights Agent for the carrying out or
performing by the Rights Agent of the provisiongtog Agreement.

(9) The Rights Agent is hereby authorized and tieéto accept instructions with respect to theqrerance of its duties hereunder from any
one of the Chairman of the Board, the Chief Exeeu®fficer, the President, any Vice President,treasurer or the Secretary of the
Company, and to apply to such officers for advic@structions in connection with its duties, ahdhall not be liable for any action taken



suffered by it in good faith in accordance withtiostions of any such officer or for any delay ttiag while waiting for those instructions.

(h) The Rights Agent and any stockholder, direabéficer or employee of the Rights Agent may busl| er deal in any of the Rights or other
securities of the Company or become pecuniarilgragted in any transaction in which the Company beainterested, or contract with or
lend money to the Company or otherwise act as aidly freely as though it were not Rights Agent uribis Agreement. Nothing herein shall
preclude the Rights Agent from acting in any ottegracity for the Company or for any other legaitgnt

() The Rights Agent may execute and exercise ditlgeorights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent shall not be answerable or accountable fgraah, default, neglect or misconduct of
any such attorneys or <PAGE 21> agents or for asy lo the Company resulting from any such acgulefneglect or misconduct, provided
reasonable care was exercised in the selectioga@mtthued employment thereof.

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign andsoharged from its duties under this
Agreement upon 30 days' notice in writing mailedhi® Company and to each transfer agent of the Gon®hares or Preference Shares by
registered or certified mail, and, after the Diasition Date, to the holders of the Right Certifecaby first-class mail. The Company may
remove the Rights Agent or any successor RightaAfygth or without cause) upon 30 days' noticeviiting mailed to the Rights Agent or
successor Rights Agent, as the case may be, aattotransfer agent of the Common Shares or Pnefei@hares by registered or certified
mail, and, after the Distribution Date, to the hlevklof the Right Certificates by first-class mHithe Rights Agent shall resign or be removed
or shall otherwise become incapable of acting@bmpany shall appoint a successor to the Rightaidgfethe Company shall fail to make
such appointment within a period of 30 days afteing notice of such removal or after it has beetified in writing of such resignation or
incapacity by the resigning or incapacitated Rigkgent or by the holder of a Right Certificate (wtmall, with such notice, submit his Right
Certificates for inspection by the Company), thes tiegistered holder of any Right Certificate mpyla to any court of competent
jurisdiction for the appointment of a new Rightselgg Any successor Rights Agent, whether appoibtethe Company or by such a cot
shall be a corporation organized and doing businedsr the laws of the United States or of anyroskete of the United States, in good
standing, which is authorized under such laws er@ge corporate trust or stock transfer powersissdbject to supervision or examination
by federal or state authority, or which is a Sulasidof such banking institution, and which hashat time of its appointment as Rights Agent
a combined capital and surplus of at least $20anillAfter appointment, the successor Rights Agatl be vested with the same powers,
rights, duties and responsibilities as if it haémeriginally named as Rights Agent without furthet or deed; but the predecessor Rights
Agent shall deliver and transfer to the successght® Agent any property at the time held by iteherder, and execute and deliver any fur
assurance, conveyance, act or deed necessarefputpose. Not later than the effective date ofsurgh appointment, the Company shall file
notice thereof in writing with the predecessor Rsghgent and each transfer agent of the CommoneSiwrPreference Shares, and, after the
Distribution Date, mail a notice thereof in writibg the registered holders of the Right Certifisateailure to give any notice provided for in
this Section 21, however, or any defect thereiall stot affect the legality or validity of the rgsiation or removal of the Rights Agent or the
appointment of the successor Rights Agent, asabe may be.

Section 22. Issuance of New Right Certificates viithistanding any of the provisions of this Agreementhe Rights to the contrary, the
Company may, at its option, issue new Right Cesdifts evidencing Rights in such form as may becsgpl by its Board of Directors to
reflect any adjustment or change in the Purchase Bnd the number or kind or class of shareshw@ratecurities or property purchasable
under the Right Certificates made in accordanck thié provisions of this Agreement.

<PAGE 22>

Section 23. Redemption. (a) The Board of Directdrithe Company may, at its option, at any time pidosuch time as any Person becomes
an Acquiring Person, redeem all but not less thiathe then outstanding Rights at a redemptiongpat$.01 per Right, as such amount may
be appropriately adjusted to reflect any stocksgiock dividend or similar transaction occurrafter the date hereof (such redemption price
being hereinafter referred to as the "RedemptiacePr The redemption of the Rights by the Boardakctors may be made effective at s
time, on such basis and with such conditions a®trerd of Directors in its sole discretion may bh.

(b) Immediately upon the action of the Board ofdators of the Company ordering the redemption @RIghts pursuant to paragraph (a) of
this Section 23, and without any further action aitthout any notice, the right to exercise the Rsghill terminate and the only right
thereafter of the holders of Rights shall be tenex the Redemption Price. The Company shall pringpte public notice of any such
redemption; provided, however, that the failurgitge, or any defect in, any such notice shall rifeich the validity of such redemption. Witt
10 days after such action of the Board of Directodering the redemption of the Rights, the Compsimail mail a notice of redemption to all
the holders of the then outstanding Rights at tlasiraddresses as they appear upon the regisikglwd the Rights Agent or, prior to the
Distribution Date, on the registry books of thenster agent for the Common Shares. Any notice wisichailed in the manner herein
provided shall be deemed given, whether or nohtiider receives the notice. Each such notice afmgation will state the method by which
the payment of the Redemption Price will be madsthér the Company nor any of its Affiliates or Asmtes may redeem, acquire or
purchase for value any Rights at any time in angmaa other than that specifically set forth in tB&ction 23 or in Section 24 hereof, and
other than in connection with the purchase of Comi@bares prior to the Distribution Date.

Section 24. Exchange. (a) The Board of DirectorthefCompany may, at its option, at any time adter Person becomes an Acquiring
Person, exchange all or part of the then outstgnaiid exercisable Rights (which shall not includghi® that have become void pursuant to
the provisions of Section 11(a)(ii) hereof) for Qoom Shares at an exchange ratio of one Common $baiight, appropriately adjusted to
reflect any stock split, stock dividend or simiteansaction occurring after the date hereof (sxcha@nge ratio being hereinafter referred to as
the "Exchange Ratio"). Notwithstanding the foregpithe Board of Directors shall not be empowereeftect such exchange at any time
any Person (other than the Company, any Subsidfahe Company, any employee benefit plan of then@any or any such Subsidiary, or
any trust or other entity holding Common Sharesfgpursuant to the terms of any such plan), tagettith all Affiliates and Associates of
such Person, becomes the Beneficial Owner of 50fbave of the Common Shares then outstanc



(b) Immediately upon the action of the Board ofdators of the Company ordering the exchange ofRighits pursuant to paragraph (a) of
this Section 24 and without any further action aiithout any notice, the right to exercise such Rgihall terminate and the only right
thereafter of a holder of such Rights shall beet®ive that number of Common Shares equal to thbanof such Rights held by such holder
multiplied by the Exchange Ratio. The Company shiamptly give public notice of any such exchangeyided, however, that the failure
give, or any defect in, such notice shall not dffae validity of such exchange. The Company prdyrgiall mail a notice of any <PAGE 23>
such exchange to all of the holders of such Rightheir last addresses as they appear upon thstryelgooks of the Rights Agent. Any notice
which is mailed in the manner herein provided shaltleemed given, whether or not the holder resdhwe notice. Each such notice of
exchange will state the method by which the exchasfghe Common Shares for Rights will be effecrd, in the event of any partial
exchange, the number of Rights which will be exdeah Any partial exchange shall be effected pra baised on the number of Rights (other
than Rights which have become void pursuant tgtbeisions of

Section 11(a)(ii) hereof) held by each holder ajiRs.

(c) In the event that there shall not be sufficl€ntmmon Shares issued but not outstanding or d@métbbut unissued to permit any exchange
of Rights as contemplated in accordance with teigiSn 24, the Company may take any such actionasbe necessary to authorize
additional Common Shares for issuance upon exchafifye Rights. In the event the Company shalérajbod faith effort, be unable to take
all such action as may be necessary to authorize additional Common Shares in a timely mannerChmpany may substitute, for each
Common Share that would otherwise be issuable egohange of a Right, a number of Preference Slvarieaction thereof such that the
current per share market price of one PreferenaeeeShultiplied by such number or fraction is eqoahe current per share market price of
one Common Share as of the date of issuance offnatbrence Shares or fraction thereof.

(d) The Company shall not be required to issudifsas of Common Shares or to distribute certifisatdnich evidence fractional Common
Shares. In lieu of such fractional Common ShatesCompany shall pay to the registered holdereeRight Certificates with regard to
which such fractional Common Shares would othenbiséssuable an amount in cash equal to the saogoin of the current market value of
a whole Common Share. For the purposes of thigpaph (d), the current market value of a whole Cami8hare shall be the closing price
of a Common Share (as determined pursuant to tendesentence of Section 11(d)(i) hereof) for theding Day immediately prior to the
date of exchange pursuant to this Section 24.

Section 25. Notice of Certain Events. (a) In cageG@ompany shall propose (i) to pay any dividengapke in stock of any class to the holders
of its Preference Shares or to make any otherildigion to the holders of its Preference Shardsefothan a regular quarterly cash dividend),
(ii) to offer to the holders of its Preference Stsarights or warrants to subscribe for or to puseteny additional Preference Shares or shares
of stock of any class or any other securities,tsgir options,

(iii) to effect any reclassification of its Prefare Shares (other than a reclassification involainly the subdivision of outstanding Preference
Shares), (iv) to effect any consolidation or meiigéw or with, or to effect any sale or other trf@mgor to permit one or more of its
Subsidiaries to effect any sale or other transfie®ne or more transactions, of 50% or more ofabsets or earning power of the Company
and its Subsidiaries (taken as a whole) to, angrd®erson, or (v) to effect the liquidation, disgi@n or winding up of the Company, then, in
each such case, the Company shall give to eaclethold Right Certificate, in accordance with Satt26 hereof, a notice of such proposed
action, which shall specify the record date for pheposes of such stock dividend, or distributibrights or warrants, or the date on which
such reclassification, consolidation, merger, dadmsfer, liquidation, dissolution, or winding igpto take place and the date of participation
therein by the holders of the Preference Sharesyifsuch date is to be fixed, and such noticd bleado given in the case of <PAGE 24> any
action covered by clause (i) or (ii) above at ledstays prior to the record date for determiniolglers of the Preference Shares for purposes
of such action, and in the case of any such ottterrg at least 10 days prior to the date of ttkéntaof such proposed action or the date of
participation therein by the holders of the PrafeeeShares, whichever shall be the earlier.

(b) In case the event set forth in Section 11 (ef)éreof shall occur, then the Company shall as ssopracticable thereafter give to each
holder of a Right Certificate, in accordance wittton 26 hereof, a notice of the occurrence oh®went, which notice shall describe such
event and the consequences of such event to halfiRights under Section 11(a)(ii) hereof.

(c) Notwithstanding anything in this Agreementhe tontrary, prior to the Distribution Date a fgiby the Company with the Securities and
Exchange Commission shall constitute sufficientagoto the holders of securities of the CompangiLiding the Rights, for purposes of this
Agreement and no other notice need be given.

Section 26. Notices. Notices or demands autholtigeithis Agreement to be given or made by the Riglgsnt or by the holder of any Right
Certificate to or on the Company shall be suffitiegiven or made if sent by first-class mail, @ust prepaid, addressed (until another
address is filed in writing with the Rights Agea8 follows:

Century Telephone Enterprises, Inc. 100 Centurk Paive Monroe, Louisiana 71203 Attention: Corper&ecretary

Subject to the provisions of Section 21 hereof, moiyjce or demand authorized by this Agreemengtgilzen or made by the Company or by
the holder of any Right Certificate to or on thgliRs Agent shall be sufficiently given or madedhsby first-class mail, postage prepaid,
addressed (until another address is filed in wgitirith the Company) as follows:

Society National Bank 5050 Renaissance Tower 1201 3freet
Dallas, Texas 75270
Attention: Shareholder Servic



Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Rigl
Certificate shall be sufficiently given or madeént by first-class mail, postage prepaid, addesssuch holder at the address of such holder
as shown on the registry books of the Company.

Section 27. Supplements and Amendments. (a) Thep@oynmay from time to time supplement or amendAlgiseement without the
approval of any holders of Rights in order to camg ambiguity, to correct or supplement any pravigiontained herein which may be
defective or inconsistent with any other <PAGE 25>

provisions herein, or to make any other provisiaith respect to the Rights which the Company magndeecessary or desirable, any such
supplement or amendment to be evidenced by a gisigned by the Company and the Rights Agent; piexiji however, that from and after
such time as any Person becomes an Acquiring Pettisiigreement shall not be amended in any mawherh would adversely affect the
interests of the holders of Rights.

(b) Without limiting the foregoing, the Company mayany time prior to such time as any Person besamn Acquiring Person amend this
Agreement to lower the thresholds set forth in Bast1(a) and 3(a) to not less than the greatéj tie sum of .001% and the largest
percentage of the outstanding Common Shares thamrkby the Company to be beneficially owned by Beyson (other than the Company,
any Subsidiary of the Company, any employee bepkfit of the Company or any Subsidiary of the Camypar any trust or other entity
holding Common Shares for or pursuant to the terhay such plan) and (ii) 10%.

Section 28. Successors. All the covenants and gions of this Agreement by or for the benefit af @ompany or the Rights Agent shall b
and inure to the benefit of their respective susaesand assigns hereunder.

Section 29. Benefits of this Agreement. Nothinghis Agreement shall be construed to give to amgdteother than the Company, the Ric
Agent and the registered holders of the Right @eates (and, prior to the Distribution Date, then@mon Shares) any legal or equitable right,
remedy or claim under this Agreement; but this Agnent shall be for the sole and exclusive benéfit®@ Company, the Rights Agent and
the registered holders of the Right Certificatesl(grior to the Distribution Date, the Common Sisqr

Section 30. Severability. If any term, provisionyenant or restriction of this Agreement is heldabgourt of competent jurisdiction or other
authority to be invalid, void or unenforceable, teenainder of the terms, provisions, covenantsrasttictions of this Agreement shall rem
in full force and effect and shall in no way beeated, impaired or invalidated.

Section 31. Governing Law. This Agreement and dight Certificate issued hereunder shall be deetmde& a contract made under the laws
of the State of Louisiana and for all purposesldi@mboverned by and construed in accordance Wwéehaws of such State applicable to
contracts made and to be performed entirely wishich State.

Section 32. Counterparts. This Agreement may bewgd in any number of counterparts and each df saanterparts shall for all purposes
be deemed to be an original, and all such countsrphall together constitute but one and the sasteument.

Section 33. Descriptive Headings. Descriptive hegsliof the several Sections of this Agreementreserted for convenience only and shall
not control or affect the meaning or constructibamy of the provisions hereof. <PAGE 26>

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and attestédsalf the day and year first
above written.

ATTEST: CENTURY TELEPHONE ENTERPRI SES, | NC.
/sl Sherry Bowen By:/s/ Gen F. Post, I|Il
Gen F. Post, |11

Vi ce Chairnman, President and
Chi ef Executive Oficer

ATTEST: SOCI ETY NATI ONAL BANK
/sl Cindy Bennett By:/s/ Mark Asbury
Mar k Asbury

Vi ce President

Exhibit A
to Rights Agreenent
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CENTURY TELEPHONE ENTERPRISES, INC.

Century Telephone Enterprises, Inc., a Louisiamparation (the "Corporation™), by and through itelersigned President and Secretary and
by authority of its Board of Directors, does herebytify that at a regular meeting of the Boardakctors of the Corporation held on August
27, 1996, the Board, pursuant to

Section 33A of the Business Corporation Law of Istania, duly adopted resolutions approving an amentlio the Corporation's Articles of
Incorporation, as in effect prior to the date hérbyg adding to the end of Article 1l thereof thilowing new

Section J:

J. Series BB Preference Stock. The Corporationie$$SBB Participating Cumulative Preference Stdwkllsconsist of 1,000,000 shares of
Preferred Stock having the preferences, limitatemd relative rights set forth below. Such numbeshares may be increased or decrease
resolution of the Board of Directors; provided, lewer, that no decrease shall reduce the numbéraoés of Series BB Participating
Cumulative Preference Stock to a number less timmamber of shares then outstanding plus the nuaitstares reserved for issuance u
the exercise of outstanding options or rights @rufhe conversion of any outstanding securitiaseid$y the Corporation convertible into
Series BB Participating Cumulative Preference Stock

(1) The holders of Series BB Participating CumukatPreference Stock shall have the following dimtleights.

(a) Subject to the rights of the holders of anyreb@f any series of Preferred Stock (or any sinslack) ranking prior and superior to the
Series BB Participating Cumulative Preference Steitk respect to dividends, the holders of shafeSenies BB Participating Cumulative
Preference Stock shall be entitled to receive, whsrand if declared by the Board of Directorsaiiftinds legally available for the purpose,
quarterly dividends payable in cash on the fifteeddy of March, June, September and December myessar (each such date being referred
to herein as a "Quarterly Dividend Payment Datedjnmencing on the first Quarterly Dividend Paymi@ate after the first issuance of a
share or fraction of a share of Series BB ParttoigaCumulative Preference Stock, in an amountpare (rounded to the nearest cent) equal
to the greater of (a) $10.00 or (b) subject togtavision for adjustment hereinafter set forth, 1iétes the aggregate per share amount of all
cash dividends, and 100 times the aggregate peg ahaount (payable in kind) of all non-cash divideor other distributions other than a
dividend payable in shares of Common Stock or aisiglon of the outstanding shares of Common Stbgkreclassification or otherwise),
declared on the Common Stock, par value $1.00h@esof the Corporation (the "Common Stock") sitheeimmediately preceding
Quarterly Dividend Payment Date, or, with respedht first Quarterly Dividend Payment Date, sitieefirst issuance of any share or
fraction of a share of Series BB Participating Clative Preference Stock. In the event the Corponaghall at any time after August 27, 1!
(the "Right Declaration Date") (i) declare or payyalividend on Common Stock payable in shares ah@on Stock,

(i) subdivide the outstanding Common Stock, dj ombine the outstanding Common Stock into a EBnalumber of shares, then in each
such case the amount to which holders of shar8giiés BB Participating Cumulative Preference Steeke entitled immediately prior to
such event under clause (b) of the preceding seateimall be adjusted by multiplying such amounalsaction the numerator of which is the
number of shares of Common Stock outstanding imatelyi after such event and the denominator of wii¢he number of shares of
Common Stock that were outstanding immediatelyrgdsuch event.

(b) The Corporation shall declare a dividend otritigtion on the Series BB Participating CumulatRreference Stock as provided in
paragraph (a) above immediately after it declardividend or distribution on the Common Stock (otthen a dividend payable in shares of
Common Stock); provided that, in the event no divid or distribution shall have been declared orCitwemon Stock during the period
between any Quarterly Dividend Payment Date andhéx¢ subsequent Quarterly Dividend Payment Datkvidend of $10.00 per share on
the Series BB Participating Cumulative PreferenoelSshall nevertheless be payable on such subseQuerterly Dividend Payment Date.

(c) Dividends shall begin to accrue and be cumegabin outstanding shares of Series BB Participainghulative Preference Stock from the
Quarterly Dividend Payment Date next precedingddue of issue of such shares of Series BB Partingp&umulative Preference Stock,
unless the date of issue of such shares is prithretoecord date for the first Quarterly DividerayPent Date, in which case dividends of s
shares shall begin to accrue from the date of isfsach shares, or unless the date of issue isaat€)ly Dividend Payment Date or is a date
after the record date for the determination of baddbf shares of Series BB Participating Cumuld8ikeference Stock entitled to receive a
quarterly dividend and before such Quarterly Divid€ayment Date, in either of which events suckddivds shall begin to accrue and be
cumulative from such Quarterly Dividend PaymenteDatccrued but unpaid dividends shall not bear@ste Dividends paid on the shares of
Series BB Participating Cumulative Preference Stoan amount less than the total amount of sucideinds at the time accrued and pay.
on such shares shall be allocated pro rata onra-lyashare basis among all such shares at thedtins¢anding. The Board of Directors may
fix a record date for the determination of holdefrshares of Series BB Participating Cumulativefétence Stock entitled to receive payment
of a dividend or distribution declared thereon, ethiecord date shall be no more than 45 days fwritire date fixed for the payment thereof.

(2) In addition to any voting rights otherwise r@gd by law, the holders of shares of Series BRi@pating Cumulative Preference Stock
shall have the following voting rights:

(a) Subject to the provision for adjustment herié@raset forth, each share of Series BB Partiayga@umulative Preference Stock shall entitle
the holder thereof to 100 votes on all matters stibchto a vote of the shareholders of the Corpamnatn the event the Corporation shall at
any time after the Rights Declaration Date (i) deelor pay any dividend on Common Stock payabshares of Common Stock, (ii)
subdivide the outstanding Common Stock, or (iiintine the outstanding Common Stock into a smallentyer of shares, then in each such
case the number of votes per share to which holtfeslsares of Series BB Participating PreferencelSivere entitled immediately prior to
such event shall be adjusted by multiplying suciiper by a fraction the numerator of which is thenber of shares of Common Stock
outstanding immediately after such event and tm®aénator of which is the number of shares of Comr8tock that were outstandil



immediately prior to such event.

(b) Except as otherwise provided in the Corporagidmticles of Incorporation or by law, the holdefsshares of Series BB Participating
Cumulative Preference Stock and the holders ofeshaff Common Stock shall vote together as one clasdl matters submitted to a vote of
stockholders of the Corporation.

(c) (i) If at any time dividends on any Series B&tRipating Cumulative Preference Stock shallrbarrears in an amount equal to six
quarterly dividends thereon, the occurrence of suetiingency shall mark the beginning of a perioer¢in called a "default period™) which
shall extend until such time when all accrued amplid dividends for all previous quarterly dividgmefiods and for the current quarterly
dividend period on all shares of Series BB Parditiig Cumulative Preference Stock then outstanslivadl have been declared and paid or set
apart for payment. During each default periodhaltlers of Preferred Stock (including holders & 8eries BB Participating Cumulative
Preference Stock) with dividends in arrears in@moant equal to six quarterly dividends thereoningas a class, irrespective of series, shall
have the right to elect two Directors.

(i) During any default period, such voting rightthe holders of Series BB Participating Cumulafreference Stock may be exercised
initially at a special meeting called pursuantubggaragraph (iii) of this Section 2(c) or at anyaa meeting of shareholders, and thereaft
annual meetings of shareholders, provided thaheeguch voting right nor the right of the holdefsiny other series of Preferred Stock, if
any, to increase, in certain cases, the authorimetber of Directors shall be exercised unless theédns of 10% in number of shares of
Preferred Stock outstanding shall be present isgueor by proxy. The absence of a quorum of thddrselof Common Stock shall not affect
the exercise by the holders of Preferred Stockiochwoting right. At any meeting at which the haklef Preferred Stock shall exercise such
voting right initially during an existing defaulegod, they shall have the right, voting as a ¢lasglect Directors to fill such vacancies, if
any, in the Board of Directors as may then existaugvo Directors or, if such right is exercisechatannual meeting, to elect two Directors. If
the number which may be so elected at any spe@ating does not amount to the required numbethakders of the Preferred Stock shall
have the right to make such increase in the numbBirectors as shall be necessary to permit thetiein by them of the required number.
After the holders of the Preferred Stock shall hexercised their right to elect Directors in anyatét period and during the continuance of
such period, the number of Directors shall notrfsegased or decreased except by vote of the hadi&eferred Stock as herein provided or
pursuant to the rights of any equity securitiekiagn senior to or pari passu with the Series BRiBigating Cumulative Preference Stock.

(iii) Unless the holders of Preferred Stock shdliring an existing default period, have previowestgrcised their right to elect Directors, the
Board of Directors may order, or any shareholdesh@reholders owning in the aggregate not less1B&of the total number of shares of
Preferred Stock outstanding, irrespective of seresy request, the calling of a special meetinthefholders of Preferred Stock, which
meeting shall thereupon be called by the ChairnfaheoBoard, the Chief Executive Officer, the Pdesit, a Vice-President or the Secretary
of the Corporation. Notice of such meeting androf annual meeting at which holders of PreferreatiStoe entitled to vote pursuant to this
paragraph

(c)(iii) shall be given to each holder of recordRyeferred Stock by mailing a copy of such notwéhe holder the last address appearing on
the books of the Corporation. Such meeting shatldfled for a time not earlier than 20 days andlaetr than 60 days after such order or
request or in default of the calling of such megtivithin 60 days after such order or request, snekting may be called on similar notice by
any shareholder or shareholders owning in the gadeenot less than 10% of the total number of shair®referred Stock outstanding.
Notwithstanding the provisions of this paragrapifii{t, no such special meeting shall be calledinigithe period within 60 days immediate
preceding the date fixed for the next annual mgeatirthe shareholders.

(iv) In any default period, the holders of CommdncX, and other classes of stock of the Corporatfapplicable, shall continue to be
entitled to elect the whole number of Directorsiltthe holders of Preferred Stock shall have exetitheir right to elect two Directors voting
as a class, after the exercise of which rightlfg)Directors so elected by the holders of Prefeftedk shall continue in office until their
successors shall have been elected by such hadargil the expiration of the default period, agylany vacancy in the Board of Directors
may (except as provided in paragraph (c)(ii) of tBection 2) be filled by vote of a majority of tteenaining Directors theretofore elected by
the holders of the class of stock which electediinector whose office shall have become vacanteiRaces in this paragraph

(c) to Directors elected by the holders of a patéicclass of stock shall include Directors eledigduch Directors to fill vacancies as
provided in clause (y) of the foregoing sentence.

(v) Immediately upon the expiration of a defaultipd, (x) the right of the holders of Preferred @tas a class to elect Directors shall cease,
(y) the term of any Directors elected by the haddefrPreferred Stock as a class shall terminaté(8rthe number of Directors shall be such
number as may be provided for in the Corporatigrigles of Incorporation or By-laws irrespectiveany increase made pursuant to the
provisions of paragraph (c)(ii) of this SectionsBi¢h number being subject, however, to changedfterén any manner provided by law or in
the Corporation's Articles of Incorporation or Byas). Any vacancies in the Board of Directors @dddy the provisions of clauses (y) and
(2) in the preceding sentence may be filled by goritg of the remaining Directors.

(d) Except as set forth herein, holders of SeriBRrticipating Cumulative Preference Stock shallehno special voting rights and their
consent shall not be required (except to the exteyt are entitled to vote with holders of Commadoc® as set forth herein) for taking any
corporate action.

(3) Any shares of Series BB Participating Cumukatireference Stock purchased or otherwise acqoyjréide Corporation in any manner
whatsoever shall be retired and cancelled prongdthr the acquisition thereof. All such shareslsiyabn their cancellation become
authorized but unissued shares of Preferred Stodkreay be reissued as part of a new series ofiredf&tock to be created by resolution or
resolutions of the shareholders or the Board oé®aors, subject to the conditions and restrictmmsssuance set forth in the Corporatic



Articles of Incorporation.
(4) The Corporation shall abide by the followingtrections:

(a) Whenever quarterly dividends or other divideaddistributions payable on the Series BB Parditig Cumulative Preference Stock as
provided for in

Section 1 are in arrears or the Corporation stalhldefault in payment thereof, thereafter andl afitaccrued and unpaid dividends and
distributions, whether or not declared, on shafe3enies BB Participating Cumulative Preferencecktmutstanding shall have been paid or
set aside for payment in full, and in addition by @nd all other rights which any holder of shareSeries BB Participating Cumulative
Preference Stock may have in such circumstance€ éhnporation shall not:

1. declare or pay dividends, or make any otheriligfions, on any shares of stock ranking junidgth@r as to dividends or upon liquidation,
dissolution or winding up) to the Series BB Papi#ting Cumulative Preference Stock;

2. declare or pay dividends, or make any otheriligions, on any shares of stock ranking on atpé#either as to dividends or upon
liquidation, dissolution or winding up) with the18es BB Participating Cumulative Preference Stackess dividends are paid ratably on the
Series BB Participating Cumulative Preference Stoukall such parity stock on which dividends aaggble or in arrears in proportion to the
total amounts to which the holders of all such share then entitled;

3. redeem or purchase or otherwise acquire forideregtion shares of any stock ranking junior (eiteeto dividends or upon liquidation,
dissolution or winding up) to the Series BB Papiting Cumulative Preference Stock, provided that@orporation may at any time redeem,
purchase or otherwise acquire shares of any sunibrjatock in exchange for shares of any stoclefG@orporation ranking junior (either as
dividends or upon liquidation, dissolution or windiup) to the Series BB Participating Cumulativeféence Stock; or

4. redeem or purchase or otherwise acquire forideregion any shares of Series BB Participating Glative Preference Stock, or any shares
of stock ranking on a parity with the Series BBtRgrating Cumulative Preference Stock (eitheraadividends or upon liquidation,
dissolution or winding up), except in accordancthvai purchase offer made in writing or by publicat{as determined by the Board of
Directors) to all holders of such shares upon $anns as the Board of Directors, after considenatiothe respective annual dividend rates
and other relative rights and preferences of tepeetive series and classes, shall determine id gt will result in fair and equitable
treatment among the respective series or classes.

(b) The Corporation shall not permit any subsidiafiyhe Corporation to purchase or otherwise aegiar consideration any shares of stoc
the Corporation unless the Corporation could, updeagraph
(a) of this Section 4, purchase or otherwise aegslich shares at such time and in such manner.

(5) Upon any liquidation, dissolution or winding apthe Corporation, the holders of Series BB Raréiting Cumulative Preference Stock
shall have the following rights.

(&) Upon any liquidation, dissolution or winding apthe Corporation, whether voluntary or involutano distribution shall be made to the
holders of shares of stock ranking (either as ¥adnds or upon liquidation, dissolution or winding) junior to the Series BB Participating
Cumulative Preference Stock unless, prior theté®holders of shares of Series BB Participatingh@ative Preference Stock shall have
received $100 per share, plus an amount equakttoed and unpaid dividends and distributions theredether or not declared, to the date
of such payment (the "Series BB Liquidation Prefes®). Following the payment of the full amountioé Series BB Liquidation Preference,
no additional distributions shall be made to thiles of shares of Series BB Participating CumuéaRreference Stock unless, prior thereto,
the holders of shares of Common Stock shall haseived an amount per share (the "Common Adjustieqtial to the quotient obtained by
dividing (i) the Series BB Liquidation Preferenge(d) 100 (as appropriately adjusted as set forthubparagraph (c) below to reflect such
events as stock splits, stock dividends and regiggations with respect to the Common Stock) (suetmber in clause (ii), the "Adjustment
Number"). Following the payment of the full amowfithe Series BB Liquidation Preference and the @om Adjustment in respect of
outstanding shares of Series BB Participating Catiud Preference Stock and Common Stock, respégtivelders of Series BB
Participating Cumulative Preference Stock and hsldéshares of Common Stock shall receive thédible and proportionate share of the
remaining assets to be distributed in the ratithefAdjustment Number to 1 with respect to such Glative Preference Stock and Common
Stock, on a per share basis, respectively.

(b) In the event, however, that there are not sigfiit assets available to permit payment in fulhef Series BB Liquidation Preference and
liquidation preferences of all other series of Clative Preference Stock, if any, which rank on gtpavith the Series BB Participating
Cumulative Preference Stock, then such remainiagtashall be distributed ratably to the holdersuzh parity shares in proportion to their
respective liquidation preferences. In the eveoiydver, that there are not sufficient assets aviailo permit payment in full of the Common
Adjustment then such remaining assets shall balmistd ratably to the holders of Common Stock.

(c) In the event the Corporation shall at any tafter the Rights Declaration Date (i) declare aiwydeénd on Common Stock payable in sh
of Common Stock, (ii) subdivide the outstanding @aoon Stock, or (iii) combine the outstanding Comn$tock into a smaller number of
shares, then in each such case the Adjustment Numbéfect immediately prior to such event shalddjusted by multiplying such
Adjustment Number by a fraction the numerator ofalvhs the number of shares of Common Stock outstgnimmediately after such event
and the denominator of which is the number of shafaCommon Stock that were outstanding immedigtéalyr to such even



(6) In case the Corporation shall enter into anysetidation, merger, combination or other transacin which the shares of Common Stock
are exchanged for or converted into other stocdecurities, cash and/or any other property, theminsuch case the shares of Series BB
Participating Cumulative Preference Stock shatlhatsame time be similarly exchanged or converiexhiamount per share (subject to the
provision for adjustment hereinafter set forth) @&do 100 times the aggregate amount of stock,riesy cash and/or any other property
(payable in kind), as the case may be, into whicteiowhich each share of Common Stock is convestegikchanged. In the event the
Corporation shall at any time after the Rights Reation Date (i) declare or pay any dividend on @mn Stock payable in shares of
Common Stock, (ii) subdivide the outstanding ComrBtwock, or (iii) combine the outstanding CommoncBtimto a smaller number of
shares, then in each such case the amount seirfditl preceding sentence with respect to theangd or conversion of shares of Series BB
Participating Cumulative Preference Stock shakdiested by multiplying such amount by a fractiba humerator of which is the number of
shares of Common Stock outstanding immediately afteh event and the denominator of which is thaber of shares of Common Stock
that were outstanding immediately prior to suchnéve

(7) The shares of Series BB Participating CumutaRveference Stock shall not be redeemable.

(8) The Articles of Incorporation of the Corporatishall not be further amended in any manner wiviehld materially alter or change the
powers, preferences or special rights of the S&&farticipating Cumulative Preference Stock stoaffect them adversely without the
affirmative vote of the holders of at least twordlsi of the outstanding shares of Series BB Paditigp Cumulative Preference Stock, voting
separately as a class.

(9) Series BB Participating Cumulative PreferenteiSmay be issued in fractions of a share whicil €imtitle the holder, in proportion to
such holder's fractional shares, to exercise vatiggs, receive dividends, participate in disttibas and to have the benefit of all other rights
of holders of Series BB Participating Cumulativeférence Stock.

kkkkkhkkh*k k%

IN WITNESS WHEREOF, the undersigned duly authoriaéftters of the Corporation have executed andvaedid these Articles of
Amendment on this day of August, 1996.

CENTURY TELEPHONE ENTERPRISES, INC.

By:

Glen F. Post, lll, President

By:

Harvey P. Perry, Secretary
ACKNOWLEDGMENT
STATE OF LOUISIANA
PARISH OF OAUCHITA

BEFORE ME, the undersigned authority, personalipeand appeared Glen F. Post, lll and Harvey RyRerme known to be the President
and Secretary of Century Telephone Enterprises, lespectively, and the persons who executedattegbing instrument in such capacities,
and who, being duly sworn, acknowledged in my preseand in the presence of the undersigned witaetiss they were authorized to and
did execute the foregoing instrument in such cdjeecior such corporation, as its and their freteaac deed.

IN WITNESS WHEREOF, the appearers, witnesses dravé hereunto affixed our hands on this ofi@&ugust, 1996.
WITNESSES:
Gen F. Post, III
Presi dent

Harvey P. Perry
Secretary

NOTARY PUBLIC

Exhibit B



to Rights Agreement
Form of Right Certificate
Certificate No. R- Rights

NOT EXERCISABLE AFTER NOVEMBER 1, 2006 OR EARLIER IF
REDEMPTION OR EXCHANGE OCCURS. THE RIGHTS ARE SUBJECT
TO REDEMPTION AT $.01 PER RIGHT AND TO EXCHANGE
ON THE TERMSSET FORTH IN THE RIGHTSAGREEMENT.

Right Certificate
CENTURY TELEPHONE ENTERPRISES, INC.

This certifies that egistered assigns, is the registered owner ofuhgber of Rights set forth above, eacl
which entitles the owner thereof, subject to thentg provisions and conditions of the Rights Agreemdated as of August 27, 1996 (the
"Rights Agreement"), between Century Telephone ipnitees, Inc., a Louisiana corporation (the "Conmydarand Society National Bank (the
"Rights Agent"), to purchase from the Company attime after the Distribution Date (as such terrda$ined in the Rights Agreement) and
prior to 5:00 P.M., local time in the State of ghréncipal office of the Rights Agent, on Novembe2006 at the principal office of the Rights
Agent, or at the office of its successor as Ridtgent, one one-hundredth of a fully paid non-ass@lssshare of Series BB Participating
Cumulative Preference Stock, par value $25 perstibe "Preference Shares"), of the Company, arehpse price of $110 per one one-
hundredth of a Preference Share (the "Purchase"Prigoon presentation and surrender of this Rightificate with the Form of Election to
Purchase duly executed. The number of Rights eggtkby this Right Certificate (and the number of one-hundredths of a Preference
Share which may be purchased upon exercise hexeofrth above, and the Purchase Price set fordliea are the number and Purchase
Price as of August 27, 1996, based on the PreferBhares as constituted as of such date. As puidde Rights Agreement, the Purchase
Price and the number of one ohgndredths of a Preference Share (or other sexg)ritthich may be purchased upon the exercise dritets
evidenced by this Right Certificate are subjeantidification and adjustment upon the occurrenceedfin events.

This Right Certificate is subject to all of thertes, provisions and conditions of the Rights Agreetnehich terms, provisions and conditions
are hereby incorporated herein by reference ancragzirt hereof and to which Rights Agreement egiiee is hereby made for a full
description of the rights, limitations of rightdlimations, duties and immunities hereunder ofRights Agent, the Company and the holders
of the Right Certificates. Copies of the Rights égment are on file at the principal executive eiof the Company and the above-
mentioned offices of the Rights Agent.

This Right Certificate, with or without other RigBertificates, upon surrender at the principaloeffof the Rights Agent, may be exchanged
for another Right Certificate or Right Certificatafdike tenor and date evidencing Rights entitlihg holder to purchase a like aggregate
number of Preference Shares as the Rights eviddnctte Right Certificate or Right Certificates mmdered shall have entitled such holder
to purchase. If this Right Certificate shall bereiged in part, the holder shall be entitled tceree upon surrender hereof another Right
Certificate or Right Certificates for the numbemdiole Rights not exercised.

Subject to the provisions of the Rights Agreemtirg,Rights evidenced by this Certificate (i) mayégeemed by the Company at a
redemption price of $.01 per Right or (ii) may belanged in whole or in part for Preference Shareshares of the Company's Common
Stock, par value $1.00 per share.

No fractional Preference Shares will be issued uperexercise of any Right or Rights evidencedIhyefether than fractions which a
integral multiples of one one-hundredth of a Prefiee Share, which may, at the election of the Comdae evidenced by depositary
receipts), but in lieu thereof a cash payment bélimade, as provided in the Rights Agreement.

No holder of this Right Certificate shall be emtitlto vote or receive dividends or be deemed fgpampose the holder of the Prefere

Shares or of any other securities of the Comparigiwimay at any time be issuable on the exercisedfienor shall anything contained in the
Rights Agreement or herein be construed to confenuhe holder hereof, as such, any of the rightsshareholder of the Company or any
right to vote for the election of directors or upamy matter submitted to shareholders at any ngeétigreof, or to give or withhold consent to
any corporate action, or to receive notice of nmggtior other actions affecting shareholders (exagrovided in the Rights Agreement), or
to receive dividends or subscription rights, oresttise, until the Right or Rights evidenced by fRight Certificate shall have been exercised
as provided in the Rights Agreement.

This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusigned by the Rights Agent.

WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal. Dated as

ATTEST: CENTURY TELEPHONE ENTERPRI SES, | NC.



By:

Name:
Title:

Count er si gned:

SOCIETY NATIONAL BANK

By:

Authorized Signature
Form of Reverse Side of Right Certificate
FORM OF ASSIGNMENT
(To be executed by the registered holder if sudtdralesires to transfer the Right Certificate.)

FOR VALUE RECEIVED hereby sells, assigns and trarsstinto

(Please print name and address of transferee)
this Right Certificate, together with all righttléi and interest therein, and does hereby irreygaainstitute and appoint Attorney, to transfer
the within Right Certificate on the books of thehim-named Company, with full power of substitution

Dated:

Signature
Signature Guaranteed:

Signatures must be guaranteed by a member firnr@gdiatered national securities exchange, a meofltee National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhénlnited States.

The undersigned hereby certifies that the Righidezced by this Right Certificate are not benefigiawned by an Acquiring Person or an
Affiliate or Associate thereof (as defined in thigiRs Agreement).

Signature
FORM OF ELECTION TO PURCHASE
(To be executed if holder desires to exercise Rigipresented by the Right Certificate.)
To: CENTURY TELEPHONE ENTERPRISES, INC.

The undersigned hereby irrevocably elects to egerRights represented by this Right Certificatpuchase the Preference Shares issuable
upon the exercise of such Rights and requestsénaticates for such Preference Shares be issuttgtiname of:

Please insert social security or other identifyiignber
(Please print name and address)

If such number of Rights shall not be all the Riglavidenced by this Right Certificate, a new Righttificate for the balance remaining of
such Rights shall be registered in the name ofdatisiered to: Please insert
social security or other identifying number

(Please print name and address)

Dated:

Signature



Signature Guaranteed:

Signatures must be guaranteed by a member firnr@gdiatered national securities exchange, a meofltee National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhénlnited States.

The undersigned hereby certifies that the Righidezced by this Right Certificate are not benefigiawned by an Acquiring Person or an
Affiliate or Associate thereof (as defined in thigiiRs Agreement).

Signature
NOTICE

The signature in the Form of Assignment or Forriletction to Purchase, as the case may be, mustroond the name as written upon the
face of this Right Certificate in every particulasithout alteration or enlargement or any changatadever.

In the event the certification set forth abovehia Form of Assignment or the Form of Election tedRase, as the case may be, is not
completed, the Company and the Rights Agent wilnd¢he beneficial owner of the Rights evidencedhiyy Right Certificate to be an
Acquiring Person or an Affiliate or Associate th&fréas defined in the Rights Agreement) and sucsigksnent or Election to Purchase will
not be honored.

Exhibit C to Rights Agreement
SUMMARY OF RIGHTSTO PURCHASE PREFERENCE SHARES

On August 27, 1996, the Board of Directors of Cenfielephone Enterprises, Inc. (the "Company") alexd a dividend of one preference
share purchase right (a "Right") for each outstag@dhare of common stock, par value $1.00 per qttze€'Common Shares"), of the
Company. The dividend is payable on November 1616%tockholders of record on September 30, 1886"Record Date"). Each Right
entitles the registered holder to purchase frombmpany one one-hundredth of a share of SerieB&Bcipating Cumulative Preference
Stock, par value $25 per share (the "PreferenceeSHaof the Company at a price of $110 per oreefmmdredth of a Preference Share (the
"Purchase Price"), subject to adjustment. The desmn and terms of the Rights are set forth inigh®s Agreement dated as of August 27,
1996 (the "Rights Agreement") between the CompartyZociety National Bank, as Rights Agent (the ¥RgAgent™).

Until the earlier to occur of (i) 10 days followirgpublic announcement that a person or groupfitibéd or associated persons (an
"Acquiring Person") have acquired beneficial owhgrof 15% or more of the outstanding Common Shardg) 10 business days (or such
later date as may be determined by action of therdBof Directors prior to such time as any persogroup of affiliated persons becomes an
Acquiring Person) following the commencement ofannouncement of an intention to make, a tender off exchange offer the
consummation of which would result in the benefioi@nership by a person or group of 15% or morthefoutstanding Common Shares (the
earlier of such dates being called the "Distributizate"), the Rights will be evidenced, with reggecany of the Common Share certificates
outstanding as of the Record Date, by such ComrhaneXertificate with a copy of this Summary of Regattached thereto.

The Rights Agreement provides that, until the Glisttion Date (or earlier redemption or expiratidrttee Rights), the Rights will be
transferred with and only with the Common Sharatilltthe Distribution Date (or earlier redemptionexpiration of the Rights), new
Common Share certificates issued after the Recatd Dpon transfer or new issuance of Common Shalesontain a notation incorporatir
the Rights Agreement by reference. Until the Dittion Date (or earlier redemption or expiratiortted Rights), the surrender for transfer of
any certificates for Common Shares outstanding #seoRecord Date, even without such notation ooy of this Summary of Rights being
attached thereto, will also constitute the tranefdhe Rights associated with the Common Shaggesented by such certificate. As soon as
practicable following the Distribution Date, sefareertificates evidencing the Rights ("Right Cleagites") will be mailed to holders of recc
of the Common Shares as of the close of busine#iseoDistribution Date and such separate Rightif@extes alone will evidence the Rights.

The Rights are not exercisable until the DistribatDate. The Rights will expire on November 1, 20 "Final Expiration Date"), unless
the Final Expiration Date is extended or unlessRlghts are earlier redeemed or exchanged by tinep@oy, in each case, as described
below.

The Purchase Price payable, and the number ofrenefe Shares or other securities or property isspyapon exercise of the Rights are
subject to adjustment from time to time to prewdihttion (i) in the event of a stock dividend om,asubdivision, combination or
reclassification of, the Preference Shares, (iQruthe grant to holders of the Preference Sharesrtdin rights or warrants to subscribe for or
purchase Preference Shares at a price, or sesuritiesertible into Preference Shares with a conwergrice, less than the thearrent marke
price of the Preference Shares or (jii) upon tistrithution to holders of the Preference Sharewinfemces of indebtedness or assets (exclt
regular periodic cash dividends paid out of earsiogretained earnings or dividends payable indPeece Shares) or of subscription rights or
warrants (other than those referred to above).

The number of outstanding Rights and the numbenefone-hundredths of a Preference Share issupbieaxercise of each Right are also
subject to adjustment in the event of a stock splihe Common Shares or a stock dividend on th@ar@on Shares payable in Common
Shares or subdivisions, consolidations or combamatof the Common Shares occurring, in any such, gar to the Distribution Dat:



Preference Shares purchasable upon exercise Righés will not be redeemable. Each PreferenceeShidr be entitled to a minimum
preferential quarterly dividend payment of $10 gleare but will be entitled to an aggregate dividehil00 times the dividend declared per
Common Share. In the event of liquidation, the bddbf the Preference Shares will be entitledndramum preferential liquidation payment
of $100 per share but will be entitled to an aggtegpayment of 100 times the payment made per Can8hare. Each Preference Share will
have 100 votes, voting together with the Commornr&hdarinally, in the event of any merger, consaiaaor other transaction in which
Common Shares are exchanged, each Preferencev@hde entitled to receive 100 times the amoureieed per Common Share. These
rights are protected by customary antidilution smns.

Because of the nature of the Preference Sharaededi, liquidation and voting rights, the valuesaich one one-hundredth interest in a
Preference Share purchasable upon exercise ofRighhshould approximate the value of one Commaar&h

In the event that the Company is acquired in a Breng other business combination transaction or 60%ore of its consolidated assets or
earning power are sold after a person or grougbhasme an Acquiring Person, proper provision wélinbade so that each holder of a Right
will thereafter have the right to receive, upon éixercise thereof at the then current exercisemithe Right, that number of shares of
common stock of the acquiring company which attitme of such transaction will have a market valtienm times the exercise price of the
Right. In the event that any person or group dfiaféd or associated persons becomes an Acquit@rgon, proper provision shall be mad:
that each holder of a Right, other than Rights fieladly owned by the Acquiring Person (which willereafter be void), will thereafter have
the right to receive upon exercise that numberah@on Shares having a market value at the timeaf sccurrence of two times the
exercise price of the Right.

At any time after any person or group becomes ajuiing Person and prior to the acquisition by spetson or group of 50% or more of the
outstanding Common Shares, the Board of DirectbtiseoCompany may exchange the Rights (other thightRowned by such person or
group which will have become void), in whole oriart, at an exchange ratio of one Common Sham®wone-hundredth of a Preference
Share, per Right (subject to adjustment).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusiits require an adjustment of at least 1%
in such Purchase Price. No fractional Preferenaeestwill be issued (other than fractions whichiategral multiples of one one-hundredth
of a Preference Share, which may, at the electieheoCompany, be evidenced by depositary recegptd)in lieu thereof, an adjustment in
cash will be made based on the market price oPtleéerence Shares on the last trading day pritirealate of exercise.

At any time prior to the acquisition by a persorgosup of affiliated or associated persons of bers@fownership of 15% or more of the
outstanding Common Shares, the Board of DirectbtiseoCompany may redeem the Rights in whole, btiimpart, at a price of $.01 per
Right (the "Redemption Price"). The redemptionhgf Rights may be made effective at such time, ah basis and with such conditions as
the Board of Directors in its sole discretion matablish. Immediately upon any redemption of thghi®d, the right to exercise the Rights will
terminate and the only right of the holders of Righill be to receive the Redemption Price.

The terms of the Rights may be amended by the Bafabirectors of the Company without the consenthef holders of the Rights, including
an amendment to lower the 15% thresholds descebede to not less than the greater of (i) the stifdi@1% and the largest percentage of
the outstanding Common Shares then known to thep@oynto be beneficially owned by any person or grouaffiliated or associated
persons and (ii) 10%, except that from and aftehdime as any person or group of affiliated ooagged persons becomes an Acquiring
Person, no such amendment may adversely affeattdrests of the holders of the Rights.

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of then@any, including, without limitation, the
right to vote or to receive dividends.

A copy of the Rights Agreement has been filed \lith Securities and Exchange Commission as an ExbibiRegistration Statement on
Form 8-A dated , 1996. A copy efRights Agreement is available free of charge ftbexCompany. This summary
description of the Rights does not purport to baglete and is qualified in its entirety by refererio the Rights Agreement, which is hereby
incorporated herein by referen:




Exhibit to 8-K Report
August 27, 1996

CENTURY TELEPHONE ENTERPRISES, INC. DECLARES QUARTERLY DIVIDEND;
UPDATES SHAREHOLDER RIGHTSPLAN

MONROE, LOUISIANA . . .. Century Telephone Entasas, Inc., (NYSE Symbol: CTL), today announced itsaBoard of Directors
declared a quarterly dividend payment of $.09 pares of Common Stock, payable September 20, 163%hareholders of record on
September 6, 1996.

The Board also adopted an updated shareholdes fidg to replace the existing plan which expirelsiie November 1996. The Board of
Directors originally adopted a shareholder righ&ésypn November 1986 to protect shareholder intergsthe event the Company was faced
with a takeover initiative that would deny sharelesk the full value of their investment. Centuryepione has no knowledge that anyone is
considering a hostile takeover of the Company.

The new Rights are similar in purpose and effe¢héoexisting Rights, and are intended to enablshareholders to realize the long-term
value of their investment in Century Telephone. b Rights, which will be issued as a dividendNmvember 1, 1996 to each common
shareholder of record on September 30, 1996, wikxercisable only if a person acquires, or annesiadender offer which would result in
ownership of, 15% or more of the Company's comntocks The Board of Directors will be authorizedcigrtain circumstances to lower this
15% threshold to not less than 10%. The initialreise price will be $110 per Right. The Rights veipire on November 1, 2006, unless
redeemed or exchanged at an earlier date. A sumafiding updated rights plan will be sent to shaledrs in November.

Century Telephone Enterprises, Inc., headquarierbtbnroe, Louisiana, is a diversified telecommuaicns company. Century is the 16th
largest U.S. local exchange telephone company b@asedcess lines, and the 15th largest U.S. celtalapany based on population
equivalents owned.
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