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PART I. FINANCIAL INFORMATION

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months Nine months
ended September 30  ended September 30

1996 1995 1996 1995

(Dollars, except per share amounts, and sharémusands)

OPERATING REVENUES

Telephone $113,785 106,468 335,819 309,295

Mobile Communications 66,694 53,204 185,286 143,230

Other 12,617 7,632 34,343 20,373
Total operating revenues 193,096 167,304 555,448 472,898

OPERATING EXPENSES
Cost of sales and

operating expenses 100,783 81,480 286,764 236,021
Depreciation and
amortization 33,297 29,432 96,456 82,842
Total operating expenses 134,080 110,912 383,220 318,863
OPERATING INCOME 59,016 56,392 172,228 154,035

OTHER INCOME (EXPENSE)

Interest expense (12,023) (10,924) (33,972) (32,771)
Income from unconsolidated

cellular entities 8,990 6,602 21,584 14,700
Gain on sales of assets 815 - 815 5,909
Minority interest (1,418) (2,440) (5,947) (6,281)
Other income and expense 1,544 1,150 2,601 2,850

Total other income
(expense) (1,092) (5,612) (14,919) (15,593)

INCOME BEFORE INCOME TAX

EXPENSE 57,924 50,780 157,309 138,442
Income tax expense 21,574 18,900 58,353 53,395
NET INCOME $36,350 31,880 98,956 85,047
PRIMARY EARNINGS PER SHARE $ .60 .54 1.65 1.47

FULLY DILUTED EARNINGS PER
SHARE $ .60 .54 1.64 1.46

DIVIDENDS PER COMMON SHARE $ .09 .0825 27 2475

AVERAGE PRIMARY SHARES
OUTSTANDING 60,111 58,734 59,853 57,790

AVERAGE FULLY DILUTED SHARES
OUTSTANDING 60,881 59,193 60,593 58,812

See accompanying notes to consolidated finanasdsients






CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

Septem ber 30, December 31,
19 96 1995
(D ollars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 15,478 8,540

Accounts receivable
Customers, less allowance

of $3,866 and $2,768 57,902 50,943
Other 18,212 24,219
Materials and supplies, at average cost 7,108 6,608
Other 5,412 5,019
1 04,112 95,329
NET PROPERTY, PLANT AND EQUIPMENT 11 13,301 1,047,808

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

$63,439 and $52,944 5 09,610 493,655
Other 2 33,762 225,629
7 43,372 719,284

$1,9 60,785 1,862,421

LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of long-term debt $ 21,288 15,325
Notes payable - 14,199
Accounts payable 50,037 55,329
Accrued expenses and other liabilities
Salaries and benefits 19,260 18,178
Taxes 24,395 12,489
Interest 10,861 6,024
Other 8,660 5,337
Advance billings and customer deposits 14,969 13,043
1 49,470 139,924
LONG-TERM DEBT 5 89,777 622,904
DEFERRED CREDITS AND OTHER LIABILITIES 2 22,071 211,169

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
175,000,000 shares, issued and outstanding

59,808,933 and 59,113,670 shares 59,809 59,114
Paid-in capital 4 71,324 453,584
Retained earnings 4 70,089 387,424
Unearned ESOP shares ( 11,830) (13,960)
Preferred stock - non-redeemable 10,075 2,262
9 99,467 888,424
$1,9 60,785 1,862,421

See accompanying notes to consolidated financsgistents.



CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Nine months
ended September 30

1996 1995

(Dollars in thousands)

COMMON STOCK

Balance at beginning of period $59,114 53,574
Issuance of common stock for acquisitions 257 577
Conversion of debentures into common stock - 4,540
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 406 335
Conversion of preferred stock into common stock 32 -
Balance at end of period 59,809 59,026

PAID-IN CAPITAL

Balance at beginning of period 453,584 319,235
Issuance of common stock for acquisitions 8,201 15,981
Conversion of debentures into common stock - 108,596
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 8,436 4,566
Amortization of unearned compensation and other 973 986
Conversion of preferred stock into common stock 130 -
Balance at end of period 471,324 449,364

RETAINED EARNINGS

Balance at beginning of period 387,424 291,999
Net income 98,956 85,047
Cash dividends declared
Common stock-$.27 and $.2475 per share (15,999) (14,385)
Preferred stock (292) (92)
Balance at end of period 470,089 362,569

UNEARNED ESOP SHARES

Balance at beginning of period (13,960) (16,840)
Release of ESOP shares 2,130 2,130
Balance at end of period (11,830) (14,710)

PREFERRED STOCK - NON-REDEEMABLE

Balance at beginning of period 2,262 2,268
Issuance of preferred stock for acquisition 7,975 -
Conversion of preferred stock into common stock (162) -
Balance at end of period 10,075 2,268
TOTAL STOCKHOLDERS' EQUITY $999,467 858,517

See accompanying notes to consolidated financ#tsients.



CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to
net cash provided by operating activities:
Depreciation and amortization
Deferred income taxes
Income from unconsolidated cellular entities
Minority interest
Loss on investment in unconsolidated
personal communications services entity
Gain on sales of assets
Changes in current assets and current liabiliti
Increase in accounts receivable
Decrease in accounts payable
Increase in other accrued taxes
Changes in other current assets and other
current liabilities, net
Increase in other noncurrent liabilities
Other, net

Net cash provided by operating activities

INVESTING ACTIVITIES
Payments for property, plant and equipment
Acquisitions, net of cash acquired
Proceeds from sales of assets
Reimbursement of investment in unconsolidated
personal communications services entity
Investments in unconsolidated cellular entities
Distributions from unconsolidated cellular entiti
Purchase of life insurance investment
Note receivable
Other, net

Net cash used in investing activities

FINANCING ACTIVITIES
Proceeds from issuance of long-term debt
Payments of long-term debt
Notes payable, net
Proceeds from issuance of common stock
Cash dividends
Other, net

Net cash used in financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Supplemental cash flow information:

Income taxes paid

Interest paid

See accompanying notes to consolidated financitéstents

Nine months
ended September 30

1996 1995

(Dollars in thousands)

$98,956 85,047

96,456 82,842

4644 4,481

(21,584) (14,700)
5947 6,281
1,100 -

(815)  (5,909)

es.
(726)  (8,968)
(5,386) (1,231)
11,767 8,892

11,984 1,464
3,850 4,702
5,275 6,504

211,468 169,405

(153,892) (143,551)
(17,022) (21,906)
- 17,922

18,900 -
(744) (7,786)
es 9,464 3,048
(5,944) (6,417)
1,250 416
(2,347) (1,713)

22,285 31,487
(54,969) (16,576)
(14,199) (12,000)

8,801 4,901
(16,291) (14,477)
178 119

$15,478 10,026

$42,446 45,884

$29,135 32,480







CENTURY TELEPHONE ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
September 30, 1996
(UNAUDITED)

(1) Basis of Financial Reporting

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or arpiiesuant to rules and regulations of the Seesrand Exchange Commission; however,
the Company believes the disclosures which are rageladequate to make the information presentethisi¢éading. The financial statements
and footnotes included in this Form 10-Q shouldéazal in conjunction with the financial statementd aotes thereto included in the
Company's annual report on Form 10-K for the yealed December 31, 1995. Certain 1995 amounts heare feclassified to be consistent
with the 1996 presentation.

The unaudited financial information for the threenths and nine months ended September 30, 19969%@%has not been audited by
independent public accountants; however, in thaiopiof management, all adjustments (which incladly normal recurring adjustments)
necessary to present fairly the results of opamnatfor the three-month and nine-month periods teem included therein. The results of
operations for the first nine months of the year ot necessarily indicative of the results of aiens which might be expected for the entire
year.

(2) Net Property, Plant and Equipment

Net property, plant and equipment is composed ®faHowing:

September 3 0, December 31,
1996 1995
(Dollar s in thousands)
Telephone, at original cost $1,273,380 1,207,347
Accumulated depreciation (406,841 ) (357,633)
866,539 849,714
Mobile Communications, at cost 243,947 191,594
Accumulated depreciation (70,384 ) (54,927)
173,563 136,667
Corporate and other, at cost 114,650 100,613
Accumulated depreciation (41,451 ) (39,186)
73,199 61,427
$1,113,301 1,047,808

(3) Earnings from Unconsolidated Cellular Entities

The following summarizes the unaudited combinedlte®f operations of the cellular entities in whibe Company's investments (as of
September 30, 1996 and 1995) were accounted ftirebgquity method.

Nine months
en ded September 30
1 996 1995
(Dol lars in thousands)
Results of operations
Revenues $72 2,424 536,296
Operating income $25 0,839 187,179
Net income $25 1,193 188,536



CENTURY TELEPHONE ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
September 30, 1996
(UNAUDITED)

(4) Sales of Assets

In the first quarter of 1995 the Company sold,dnraggregate of approximately $17.9 million cashpwnership interests in certain non-
strategic Rural Service Area cellular systems kedatrimarily in western states and three Metropolfbtatistical Area cellular systems loc:
in the midwest, which represented an aggregatpmioaimately 253,000 pops. These transactionstesbul a pre-tax gain of $5.9 million
($2.0 million after-tax).

(5) Accounting Pronouncements

The Company adopted Statement of Financial Accogritandards No. 121 ("SFAS 121"), "Accountingtfer Impairment of Long-Lived
Assets and for Long-Lived Assets to Be Disposed @iring the first quarter of 1996. SFAS 121 es&ltds accounting standards for the
impairment of long-lived assets, certain identifaimtangibles, and goodwill related to those ast®be held and used, and for long-lived
assets and certain identifiable intangibles toibpabed of. SFAS 121 also requires that a megedated enterprise recognize an impairmer
the amount of costs excluded when a regulator eeslall or part of a cost from the enterprise's batse. The adoption of SFAS 121 did not
materially affect the Company's consolidated finalngosition or results of operations.

In October 1995, the Financial Accounting Stand&dard issued Statement of Financial Accountingn&tads No. 123 ("SFAS 123"),
"Accounting for Stock-Based Compensation." SFAS é&&ablishes financial accounting and reportingddeds for stock-based employee
compensation plans. As allowed by SFAS 123, the iy plans to continue to measure compensatiorf@ostnployee stock compensat
plans using the method prescribed by Accountingdisles Board Opinion No. 25, "Accounting for Stdskued to Employees," and will
provide pro forma disclosures in the Notes to tbesolidated Financial Statements as required bySSEZS.

(6) Shareholders' Rights Plan

In August 1996, the Board of Directors declaredvéaddnd of one preference share purchase rightdeh common share outstanding. Such
rights become exercisable if and when a potentigimor takes certain steps to acquire 15% or robf@entury's common stock. Upon the
occurrence of such an acquisition, each right bgldhareholders other than the acquiror may becesegt to receive that number of shares of
common stock or other securities of Century (ogértain situations, the acquiring company) whitthe time of such transaction will have a
market value of two times the exercise price ofrtphbt.

The Shareholders' Rights Plan approved by the BafalBdrectors in 1986 will expire in November 1996.
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CENTURY TELEPHONE ENTERPRISES, INC.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and other information includén the Company's annual report on FormKLfdr the year ended December 31, 1€
The results of operations for the three monthsrane months ended September 30, 1996 are not reitgasdicative of the results of
operations which might be expected for the entaary

RESULTS OF OPERATIONS
Three Months Ended September 30, 1996 Comparetree™onths Ended September 30, 1995

Net income for the third quarter of 1996 was $36ilion compared to $31.9 million during the thigdarter of 1995, a 14.0% increase.
increase was principally due to a $2.6 million ease in operating income, a $2.4 increase in indoone unconsolidated cellular entities, a
$1.0 million decrease in minority interest and 815000 preax gain on sales of assets, which were partidfgedby a $2.7 million increas
in income tax expense.

Three months

en ded September 30
1 996 1995
(Do llars, except per
sh are amounts, and
sha res in thousands)
Operating income (loss)
Telephone $38 ,933 36,555
Mobile Communications 20 ,153 18,517
Other (70) 1,320
59 ,016 56,392
Interest expense (11 ,023) (10,924)
Income from unconsolidated cellular entities 8 ,990 6,602
Gain on sales of assets 815 -
Minority interest (1 ,418)  (2,440)
Other income and expense 1 ,544 1,150
Income tax expense (21 ,574) (18,900)
Net income $36 ,350 31,880
Fully diluted earnings per share $ .60 .54
Average fully diluted shares outstanding 60 ,881 59,193

Fully diluted earnings per share increased to $6the three months ended September 30, 1996 $té6rhduring the three months ended
September 30, 1995, an 11.1% increase. The avatagker of fully diluted shares outstanding increla29%, primarily as a result of shares
issued for acquisitions and through the Compariyldehd reinvestment, incentive and benefit plans.

Contributions to operating revenues and operatingrne by the Company's telephone, mobile commuaitgtand other operations for the
three months ended September 30, 1996 and 1995awdodows:



Three months

en ded September 30
1 996 1995
Operating revenues
Telephone operations 5 8.9% 63.6
Mobile Communications operations 3 4.5% 31.8
Other operations 6.6% 4.6
Operating income (loss)
Telephone operations 6 6.0% 64.8
Mobile Communications operations 3 4.1% 32.8
Other operations ( 1)% 2.4
Telephone Operations
Three months
en ded September 30
1 996 1995
(Dol lars in thousands)
Operating revenues
Local service $31 ,248 28,455
Network access and long distance 68 433 65,596
Other 14 ,104 12,417
113 ,785 106,468
Operating expenses
Plant operations 22 ,885 21,801
Customer operations 10 ,936 9,759
Corporate and other 17 252 15,976
Depreciation and amortization 23 79 22,377
74 ,852 69,913
Operating income $38 ,933 36,555

Telephone operating income increased $2.4 milli5%) due to an increase in operating revenued.&f fillion (6.9%) which more than
offset an increase in operating expenses of $4libm({7.1%).

The $7.3 million increase in revenues was substiyntiue to a $1.4 million increase in revenuesdasn minutes of use; a $1.5 million
increase which resulted from an increase in thebmurof customer access lines; a $2.3 million ineeda amounts received from the Federal
Communications Commission ("FCC") mandated Univessavice Fund ("USF"); a $1.7 million increase@venues related to leasing,
selling, installing, maintaining and repairing amser premise telecommunications equipment and gviti€ PE services") and an $840,000
increase in the partial recovery of increased dpey@xpenses through revenue pools in which thag2my participates with other telephone
companies. These increases were partially offset $450,000 reduction in access fees due to theégusy-announced reduction in intrastate
switched access rates mandated by the LouisianecBdrvice Commission ("LPSC") which is being pb@sn from July 1995 through July
1997. For additional information, see "Nine MonHErsded September 30, 1996 Compared to Nine MontdedESeptember 30, 1995 --
Telephone Operations.”

During the third quarter of 1996, plant operatiempenses increased $1.1 million (5.0%), of whiciA4$600 was due to an increase in
expenses incurred in the provision of CPE services.
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Customer operations expenses increased $1.2 m{llidi%) in the third quarter of 1996, primarilyedio increases of $544,000 in salaries
and wages and $309,000 in expenses incurred ipriwision of CPE services. A significant portiontbé increases in these customer
operations expenses related to the Company's setlesales and marketing efforts.

Of the $1.3 million (8.0%) increase in corporate ather expenses, $427,000 was attributable teased operating taxes and $772,000 t
provision of CPE services.

Depreciation and amortization increased $1.4 mil({®.3%) primarily due to a higher level of plantservice.

Cellular Operations and Investments

Three months

e nded September 30
1996 1995

(Do llars in thousands)
Operating income - mobile
communications segment $2 0,153 18,517
Minority interest ( 1,534) (2,440)
Income from unconsolidated
cellular entities 8,990 6,602

$2 7,609 22,679

The mobile communications segment reflects 100%efesults of operations of the cellular entitresvhich the Company has a majority
interest. The minority interest owners' share efitttome of such entities was $1.5 million durihg third quarter of 1996 and $2.4 million
during the third quarter of 1995 and is reflectedhie Company's Consolidated Statements of Incanam &xpense in "Minority interest.” See
Minority Interest for additional information.

The Company's share of earnings from the celluitities in which it has less than a majority intrs accounted for using the equity method
and is reflected in the Company's Consolidatede8tants of Income in "Income from unconsolidatedutal entities.” The Company's share
of income from such entities was $9.0 million ad6dmillion during the three months ended SepterBBed 996 and 1995, respectively.

Mobile Communications Operations

Three months

e nded September 30
1996 1995
(Do llars in thousands)
Operating revenues
Cellular service $6 5,621 51,858
Equipment sales 1,073 1,346
6 6,694 53,204
Operating expenses
Cost of equipment sold 3,167 2,083
System operations 1 0,279 6,831
General, administrative and
customer service 1 3,529 10,072
Sales and marketing 1 0,805 9,248
Depreciation and amortization 8,761 6,453
4 6,541 34,687
Operating income $2 0,153 18,517
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Mobile communications operating income increase@ #iillion (8.8%) to $20.2 million in the third qaar of 1996 from $18.5 million in the
third quarter of 1995. Mobile communications opexg@tevenues increased $13.5 million (25.4%) windre than offset an increase in
operating expenses of $11.9 million (34.2%).

The increase in cellular service revenues was aobially due to the increase in the number of ¢@ilaustomers. The average number of

cellular units in service in majoritywned markets during the third quarter of 1996 39@5 was 331,000 and 250,000, respectively. Exah
of acquisitions, access and usage revenues incr&&sé million in the third quarter of 1996 andmoag and toll revenues increased $2.8

million. Cellular operations acquired subsequerthsecond quarter of 1995 contributed $3.4 mmilbd service revenues during the third

quarter of 1996 and $1.4 million during the thirdacter of 1995.

The average monthly cellular service revenue pstotner declined to $66 during the third quartet @36 from $69 during the third quarte!
1995. It has been an industry-wide trend that esubscribers have normally been the heaviest asershat a higher percentage of new
subscribers tend to be lower usage customers. Vdrage monthly service revenue per customer mdlgdudecline (i) as market penetration
increases and additional lower usage customeractirated and (i) as competitive pressures infgresid place additional pressure on rates.
The Company is responding to such competitive pressby, among other things, modifying certaint®firice plans and implementing
certain other plans and promotions, all of whichymesult in lower average revenue per customer.ddrapany will continue to focus on
customer service and attempt to stimulate celusage by promoting the availability of certain emed services and by improving the
quality of its service through the constructioradtlitional cell sites and other enhancements teygtem, including the planned deployment
of digital service with PCS-type features in certegllular markets during the fourth quarter of 899

Equipment sales decreased $273,000 (20.3%) irhitteduarter of 1996 compared to the third quasfer995. Although the Company sold
more phones in the third quarter of 1996 than éntktird quarter of 1995, revenues decreased betlaesgompany has increasingly sold
phones below cost, a practice which is commoneérctilular industry. The increase in cost of equéptrsold during the third quarter of 1996
resulted from the increase in the number of callploones sold.

System operations expenses increased $3.4 miBi@s%) in the third quarter of 1996 primarily doeeat $2.3 million increase in the net cost
paid to other carriers related to the provisiomalfular service by such other carriers to the Camyfs customers who roam in the other
carriers' service areas in excess of the amouat€dmpany bills its customers. The remainder ofribeease in system operations expenses
resulted primarily from the operation of new cétiés.

General, administrative and customer service exgeimsreased $3.5 million (34.3%) primarily duérntcreased expenses resulting from a
larger customer base, such as customer servicestanttion expenses (an increase of $1.6 millidr®,provision for doubtful accounts (an
increase of $742,000) and general office experamem¢erease of $866,000).

Sales and marketing costs increased $1.6 milli6rBfb) substantially due to a $671,000 increas®atsancurred in selling the Company's
products and services in retail locations, inclgd@ompanyswned retail stores. The remaining increase wastaobally due to an increase
advertising and sales promotions expenses.

Depreciation and amortization increased $2.3 nmil(i[85.8%) due primarily to a higher level of plamservice.
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Other Operations

Other operations include the results of operatafraibsidiaries of the Company which are not inethich the telephone or mobile
communications segments, including, but not limiwdhe Company's competitive access subsidiadytlz®m Company's nonregulated long
distance operations. The operating loss of the Gmiyip competitive access subsidiary was $727,08&er during the third quarter of 1996
than in the third quarter of 1995.

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, inaed $2.4 million (36.2%) during the third
quarter of 1996 compared to the third quarter &5l8ue to the improvement in profitability of thellalar entities in which the Company
owns less than a majority interest.

Minority Interest

The expense recorded by the Company to refleantherity interest owners' share of the profitsted Company's majority-owned and
operated cellular entities decreased $1.0 milliorird) the third quarter of 1996 compared to thedtijuarter of 1995 primarily due to the
effect of the Company's acquisition, during theoselcquarter of 1996, of an additional 25% intenmest cellular partnership (which the
Company operates) which decreased the minoritydate@wners' share of such partnership.

Income Tax Expense

Income tax expense increased $2.7 million (14.186nd the third quarter of 1996 compared to thedtiquarter of 1995 primarily due to the
increase in income before taxes.
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Nine Months Ended September 30, 1996 Comparedrie Months Ended September 30, 1

Net income for the first nine months of 1996 inceA$13.9 million (16.4%) to $99.0 million from $85nillion during the first nine montt
of 1995. The increase was principally due to an&h&llion increase in operating income and a $6iion increase in income from
unconsolidated cellular entities. Such increasea® wartially offset by a $5.0 million increase imtome tax expense and a $5.1 million
decrease in gain on sales of assets.

Nine months
en ded September 30
1 996 1995
(Do llars, except per
sh are amounts, and
sha res in thousands)
Operating income
Telephone $115 ,348 105,925
Mobile Communications 56 , 105 45,515
Other 775 2,595
172 ,228 154,035
Interest expense (33 ,972)  (32,771)
Income from unconsolidated cellular entities 21 ,584 14,700
Gain on sales of assets 815 5,909
Minority interest 5 ,947)  (6,281)
Other income and expense 2 ,601 2,850
Income tax expense (58 ,353) (53,395)
Net income $98 ,956 85,047
Fully diluted earnings per share $ 1.64 1.46
Average fully diluted shares outstanding 60 ,593 58,812

Fully diluted earnings per share increased to $fio6the nine months ended September 30, 1996 $b#6 during the nine months
September 30, 1995, a 12.3% increase. The avetamgan of fully diluted shares outstanding increa3®d6, primarily as a result of shares
issued for acquisitions and through the Compariyldehd reinvestment, incentive and benefit plans.

Contributions to operating revenues and operatingrne by the Company's telephone, mobile commuaitgtand other operations for the
nine months ended September 30, 1996 and 1995asdadlows:

Nine months
en ded September 30
1 996 1995
Operating revenues
Telephone operations 6 0.5% 65.4
Mobile Communications operations 3 3.3% 30.3
Other operations 6.2% 4.3
Operating income
Telephone operations 6 7.0% 68.8
Mobile Communications operations 3 2.6% 29.5
Other operations 4% 1.7
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Telephone Operations

Nine months
en ded September 30
1 996 1995
(Dol lars in thousands)
Operating revenues
Local service $90 ,542 82,933
Network access and long distance 205 , 134 189,752
Other 40 ,143 36,610
335 ,819 309,295
Operating expenses
Plant operations 67 582 64,475
Customer operations 31 , 761 28,849
Corporate and other 50 ,669 46,790
Depreciation and amortization 70 459 63,256
220 471 203,370
Operating income $115 ,348 105,925

Telephone operating income increased $9.4 mill®8a%) due to an increase in operating revenue2@bdmillion (8.6%) which more than
offset an increase in operating expenses of $1#llibm(8.4%).

The $26.5 million increase in revenues was suhsihntiue to a $6.8 million increase in revenuesdabon minutes of use, of which
approximately $2.6 million was associated with arde, effective during the third quarter of 1995the methodology applied in the network
access revenue billing process. Also contributtthée $26.5 million increase in revenues was a 84li®n increase which resulted from an
increase in the number of customer access ling5;5million increase in amounts received fromRE@C mandated USF; a $3.7 million
increase in the partial recovery of increased dpey@xpenses through revenue pools in which thag2my participates with other telephone
companies; and a $4.0 million increase in revemeleted to CPE services.

The increases in revenues were partially offsed B{.3 million reduction in access fees due tgtieeiously-announced reduction in
intrastate switched access rates mandated by t8€ thich is being phased in from July 1995 throdigly 1997. As such rate reduction in
Louisiana continues to be phased in, future aceasnues will be reduced up to approximately $2illiam annually (in addition to the
reductions disclosed in the Company's Form 10-Kteryear ended December 31, 1995) because obtiveanentioned change in the
methodology applied in the network access revetiliegoprocess. The Company anticipates certaireofhture revenue reductions resulting
primarily from regulatory changes and competitivegsures. Based on anticipated revenue reductlen§€ompany expects its internal
telephone revenue growth rate to slow during upognguarters.

During the first nine months of 1996, plant opemasi expenses increased $3.1 million (4.8%), of whit.8 million was due to an increase in
expenses incurred in the provision of CPE senéeces$794,000 was due to an increase in salariesages.

Customer operations expenses increased $2.9 m{lli@i%) in the first nine months of 1996, primadue to increases of $1.5 million in
salaries and wages and $730,000 in expenses iddarthe provision of CPE services. A significaottpn of the increases in these customer
operations expenses related to the Company's sedlesales and marketing efforts.

Of the $3.9 million (8.3%) increase in corporate ather expenses, $1.6 million was attributabltoeased operating taxes and $2.0 million
to the provision of CPE services.
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Depreciation and amortization increased $7.2 mmil(ib1.4%) primarily due to a higher level of plamservice. The composite depreciation
rate for telephone properties was 7.5% for the nioaths ended September 30, 1996 and 7.4% foritleenmonths ended September 30,
1995.

Cellular Operations and Investments

Nine months
e nded September 30
1996 1995

(Do llars in thousands)
Operating income - mobile
communications segment $5 6,105 45,515
Minority interest ( 6,141) (6,281)
Income from unconsolidated
cellular entities 2 1,584 14,700

$7 1,548 53,934

The mobile communications segment reflects 100%efesults of operations of the cellular entitresvhich the Company has a majority
interest. The minority interest owners' share efititome of such entities was $6.1 million durihg first nine months of 1996 and $6.3
million during the first nine months of 1995 andéflected in the Company's Consolidated StatenmHtscome as an expense in "Minority
interest." See Minority Interest for additionalanfation.

The Company's share of earnings from the celluitities in which it has less than a majority intrs accounted for using the equity method
and is reflected in the Company's Consolidatede8tants of Income in "Income from unconsolidateduta entities.” The Company's share
of income from such entities was $21.6 million &id.7 million during the nine months ended Septer8Be 1996 and 1995, respectively.
See Income from Unconsolidated Cellular Entitigsafiditional information.

Mobile Communications Operations

Nine months
en ded September 30
1 996 1995
(Dol lars in thousands)
Operating revenues
Cellular service $182 ,218 139,101
Equipment sales 3 ,068 4,129
185 ,286 143,230
Operating expenses
Cost of equipment sold 8 ,889 6,558
System operations 26 ,632 19,468
General, administrative and
customer service 38 ,626 27,920
Sales and marketing 31 ,012 25,672
Depreciation and amortization 24 ,022 18,097
129 ,181 97,715
Operating income $ 56 , 105 45,515

Mobile communications operating income increase@l &nillion (23.3%) to $56.1 million in the firstme months of 1996 from $45.5 millit
in the first nine months of 1995. Mobile communioas operating revenues increased $42.1 milliod@9 which more than offset an
increase in operating expenses of $31.5 million2%3.
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The increase in cellular service revenues was piliyndue to the increase in the number of cell@iastomers. The average number of cellular
units in service in majority-owned markets durihg first nine months of 1996 and 1995 was 314, 1@D2383,000, respectively. Exclusive of
acquisitions, access and usage revenues increaéedrillion in the first nine months of 1996 amm@ming and toll revenues increased $9.2
million. Cellular operations acquired subsequerthtsecond quarter of 1995 contributed $8.3 mmilbb service revenues during the first n
months of 1996 and $1.4 million during the first@imonths of 1995.

The average monthly cellular service revenue pstotner declined to $64 during the first nine month$996 from $66 during the first nine
months of 1995. It has been an industry-wide trdadl early subscribers have normally been the lksaussers and that a higher percentage of
new subscribers tend to be lower usage custombesaVerage monthly service revenue per customerfundner decline (i) as market
penetration increases and additional lower usag®mers are activated and (ii) as competitive piressintensify and place additional
pressure on rates. The Company is responding tocropetitive pressures by, among other things,ifiyiad certain of its price plans and
implementing certain other plans and promotionsyfalvhich may result in lower average revenue @estomer. The Company will continue

to focus on customer service and attempt to stitawdallular usage by promoting the availabilityceftain enhanced services and by
improving the quality of its service through thenstruction of additional cell sites and other erdggments to its system, including the plan
deployment of digital service with PCS-type feasuirecertain cellular markets during the fourth jeiaof 1996.

Equipment sales decreased $1.1 million (25.7%)nduttie nine months ended September 30, 1996 cothpratee nine months ended
September 30, 1995. Although the Company sold rpboaes in the first nine months of 1996 than infitst nine months of 1995, revenues
decreased because the Company has increasinglplsaies below cost, a practice which is commohéncellular industry. The increase in
cost of equipment sold during the first nine morah996 resulted from the increase in the numibeebtular phones sold.

System operations expenses increased $7.2 miBi@8%) during the nine months ended September@H firimarily due to a $4.9 million
increase in the net cost paid to other carrieegedito (i) the provision of cellular service byBwther carriers to the Company's customers
who roam in the other carriers' service areas a@ex of the amounts the Company bills its custormeds(ii) cellular fraud. The remainder of
the increase in system operations expenses regultedrily from the operation of new cell sites.

General, administrative and customer service exgeimereased $10.7 million (38.3%) primarily duénicreased expenses resulting from a
larger customer base, such as customer serviceeggrtion expenses (an increase of $3.9 millidr®,grovision for doubtful accounts (an
increase of $2.5 million) and general office exgann increase of $3.0 million).

Sales and marketing expenses increased $5.3 miRi@B%) primarily due to a $1.6 million increaseaidvertising and sales promotions
expenses, a $1.4 million increase in commissioigtpaagents and employees for selling cellulaviserto new customers, and a $2.3 mill
increase in costs incurred in selling products serdtices in retail locations, including Company-edmetail stores.

Depreciation and amortization increased $5.9 mil([82.7%) due primarily to a higher level of plémservice.
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Other Operations

Other operations include the results of operatafraibsidiaries of the Company which are not inethich the telephone or mobile
communications segments, including, but not limiwdhe Company's competitive access subsidiadytlz®m Company's nonregulated long
distance operations. Of the $14.0 million (68.6Beyéase in operating revenues during the nine rsailed September 30, 1996 compared
to the nine months ended September 30, 1995, $illidn was applicable to the long distance operadi Of the $15.8 million (88.8%)
increase in operating expenses, $10.4 million wesrred by the long distance operations. Durinditisenine months of 1996, the operating
loss of the Company's competitive access subsitias/$2.0 million greater than during the firsteamonths of 1995.

Interest Expense

Interest expense increased $1.2 million (3.7%)rdutihe first nine months of 1996 compared to the fiine months of 1995 primarily due to
an increase in average debt outstanding.

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, ina@@ $6.9 million (46.8%) during the first
nine months of 1996 compared to the first nine mewf 1995 due primarily to the improvement in gaddility of the cellular entities in
which the Company owns less than a majority inte2sring the first nine months of 1995, the Compegcorded a nonrecurring $800,000
reduction in earnings from unconsolidated cellelatities as a result of a retroactive adjustmeranged by the operator of a cellular
partnership in which the Company owns less thamarity interest.

Gain on Sales of Assets

During the first quarter of 1995, the Company dtddwnership interests in certain non-strategltuta systems which resulted in a pre-tax
gain of $5.9 million ($2.0 million after-tax; $.Q&r fully diluted share). For additional informatjcsee Note 4 of Notes to Consolidated
Financial Statements.

Minority Interest

The increased profitability of the Company's mayeawned and operated cellular entities duringfitst nine months of 1996 as compared to
the first nine months of 1995 resulted in a coroesiing increase of $1.8 million in the expense réed by the Company to reflect the
minority interest owners' share of the profits. Isircrease in expense was more than offset byfteet ®f the Company's acquisition, during
the second quarter of 1996, of an additional 258 r&st in a cellular partnership (which the Compapgrates) which decreased the minority
interest owners' share of such partnership.

Other Income and Expense

Other income and expense for the first nine moofl996 was $2.6 million compared to $2.9 milliamridg the first nine months of 1995.
During 1995 the Company invested $20.0 millionxatenge for a minority equity interest in an entdymed for the purpose of participating
in the FCC auction of one 30MHz Personal CommuitnatServices ("PCS") license for each Basic Trgdirea. In April 1996, such entity
withdrew from the auction and, as a result therdaf, Company withdrew its equity investment in sanlity and recorded a $1.1 million loss
during the first quarter of 1996. The $1.1 millimas the portion of the Company's investment whicttler the terms of its agreement with
such entity, it was not entitled to recoup.
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Income Tax Expense

Income tax expense increased $5.0 million (9.3%indithe first nine months of 1996 compared toftte nine months of 1995 primarily d

to the increase in income before taxes. The effedticome tax rate was 37.1% in the nine monthg@®eptember 30, 1996 and 38.6% ir
nine months ended September 30, 1995. The effeictbegne tax rate attributable to the gain on safesssets in the first quarter of 1995 was
considerably higher than the Company's consolidetiettive income tax rate for the first nine mantf 1995.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compatigs on cash provided by operations to providelstantial portion of its cash needs. The
Company's telephone operations have historicatlyijed a stable source of cash flow which has hiethe Company continue its long-term
program of capital improvements. Cash provided lopile communications operations has increased waahsince that segment became
cash-flow positive.

Net cash provided by operating activities was $2Million during the first nine months of 1996 coaned to $169.4 million during the fir
nine months of 1995. The Company's accompanyingalmated statements of cash flows identify majéfecences between net income and
net cash provided by operating activities for eaicthese periods. For additional information reigtto the telephone operations, mobile
communications operations, and other operatioteoCompany, see Results of Operations.

Net cash used in investing activities was $150/8aniand $160.0 million for the nine months end&gptember 30, 1996 and 19
respectively. Capital expenditures for the nine therended September 30, 1996 were $80.0 milliotelephone operations, $56.8 million
for mobile communications operations and $17.2iamlfor other operations. The $150.3 million of nash used in investing activities in
1996 was net of the reimbursement of $18.9 miltelated to the Company's withdrawal of its equityeistment in an entity formed for the
purpose of participating in the FCC auction of 30MPLCS licenses. The $160.0 million of net cash us@avesting activities in 1995 was 1
of $17.9 million of proceeds from the sale of cerizellular systems. Investments in unconsolidagtilar entities were $7.0 million less
during the nine months ended September 30, 199¢@ad to the nine months ended September 30, 1BB distributions received from
unconsolidated cellular entities were $6.4 millmore during 1996 compared to 1995.

Net cash used in financing activities was $54.2ionilduring the first nine months of 1996 compate&6.5 million during the first nin
months of 1995. Net payments of debt, includingeaqtayable and long-term debt, were $49.8 milliamendluring the first nine months of
1996.

Budgeted capital expenditures for 1996 total $1URam for telephone operations and $26 million fither operations. Revised budgeted
capital expenditures for 1996 total $80 million foobile communications operations.

In August 1996 Standard & Poor's upgraded Centsgrigor unsecured debt rating from BBB+ to A-.
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As of September 30, 1996, Century's telephone dialnsgis had available for use $139.9 million of enitments for long-term financing from
the Rural Utilities Service and the Company had®13nillion of undrawn committed bank lines of dteth addition, approximately $130.0
million of uncommitted credit facilities were availle to Century at September 30, 1996. The Compasexperienced no significant
problems in obtaining funds through the issuanagetit or equity for capital expenditures or othemoses.

OTHER MATTERS

The Company currently accounts for its regulatéepteone operations in accordance with the provssmfrStatement of Financial Accounti
Standards No. 71 ("SFAS 71"), "Accounting for tHéeEts of Certain Types of Regulation."” The ongoamplicability of SFAS 71 to the
Company's telephone operations is being monitouedta the changing regulatory, competitive andslatjive environments, and it is possi
that changes in regulation or legislation or apttéd changes in competition or in the demandedgulated services or products could result
in the Company's telephone operations not beinggsuto SFAS 71 in the near future. In that evenplementation of Statement of Financial
Accounting Standards No. 101 ("SFAS 101"), "Re@ddEnterprises - Accounting for the Discontinuaot@pplication of FASB Statement
No. 71," would require the wri-off of previously established regulatory assets l@bilities, along with an adjustment of certaiccumulated
depreciation accounts to reflect the differencevben recorded depreciation and the amount of digpi@t that would have been recorded
had the Company's telephone operations not begecsub rate regulation. Such discontinuance ofaglication of SFAS 71 would result in
a material, noncash charge against earnings whichdabe reported as an extraordinary item. Whigedfiect of implementing SFAS 101
cannot be precisely estimated at this time, managéebelieves that the noncash, after-tax, extraargiicharge would be between $100
million and $150 million.

In August 1996 the FCC issued an order (the "Ojdehich included the rules implementing most of ithterconnection provisions of the
Telecommunications Act of 1996 (the "1996 Act").dén the 1996 Act's rural telephone company exemptbth of the Company's telephone
subsidiaries are exempt from certain interconnaatguirements until such time as the state regglaommission with jurisdiction over any
such company receives notice of a bona fide redoegtterconnection, services or network elemams such commission determines that
the request is technically feasible, not undulyneeoically burdensome and is consistent with the@ensial service provisions contained in the
1996 Act. Under the Order, where an appropriatealfimte request is received by the state regulatorgmission, the burden of proving that
the exemption should continue is the responsihilftshe rural local exchange company. Certain miowis of the Order are currently "stayed"
pending judicial review.
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PART Il. OTHER INFORMATION
CENTURY TELEPHONE ENTERPRISES, INC.

Item 6. Exhibits and Reports on Form 8K

A. Exhibits

3(i) Amended and Restated Articles of Incorporati on of Registrant,
dated as of August 27, 1996.

3(ii) Registrant's Bylaws, as amended through Octo ber 7, 1996.

4  Rights Agreement, dated as of August 27, 199 6, between
Century Telephone Enterprises, Inc. and Soci ety National
Bank, as Rights Agent (incorporated by refer ence to Exhibit 1
of Registrant's Current Report on Form 8-K f iled August 30,
1996).

10 Consulting Agreement, dated as of July 2, 19 96, by and
between Century Telephone Enterprises, Inc. and Jim D.
Reppond.

11 Computations of Earnings per Share

27  Financial Data Schedule
B. Reports on Form 8-K
The following item was reported in a Form 8-K filddgust 30, 1996:
Item 5. Other Events - Adoption of Shareholders' Rjhts Plan
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SIGNATURE

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

CENTURY TELEPHONE ENTERPRISES, INC.

Dat e: Novenber 7, 1996 /sl Murray H Greer

Murray H G eer
Controller
(Principal Accounting O ficer)
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CENTURY TELEPHONE ENTERPRISES, INC.

INDEX TO EXHIBITS

Exhibit
Number

3()) Amended and Restated Articles of Incorporati
Registrant, dated as of August 27, 1996, inc

3(ii) Registrant's Bylaws, as amended through Octo
included herein.

4  Rights Agreement, dated as of August 27, 199
Telephone Enterprises, Inc. and Society Nati
(incorporated by reference to Exhibit 1 of R
Form 8-K filed August 30, 1996).

10 Consulting Agreement, dated as of July 2, 19
between Century Telephone Enterprises, Inc.
included herein.

11 Computations of Earnings Per Share, included

27  Financial Data Schedule, included herein.
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Exhibit 3())
AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF
CENTURY TELEPHONE ENTERPRISES, INC.

(Composite Copy of Amended and Restated Articleésdias of May 23, 1995 and all Subsequent Amendibriugh August 27, 1996,
Compiled in the Manner Required by Rule 601 of Ratipn S-K Promulgated Under the Securities Ac1883, as Amended)

ARTICLE |
Name
The name of this Corporation is Century Telephone Bterprises, Inc.
ARTICLE Il
Purpose

The purpose of the Corporation is to engage inlawjul activity for which corporations may be forthander the Business Corporation Law
of Louisiana.

ARTICLE 1l
Capital

A. AUTHORIZED STOCK. The Corporation shall be auilzed to issue an aggregate of 177 million shafespital stock, of which 175
million shares shall be Common Stock, $1.00 panevgler share, and two million shares shall be RegfeStock, $25.00 par value per share.

B. PREFERRED STOCK. (1) The Preferred Stock maisdged from time to time in one or more series.

(2) In respect to any series of Preferred StoakBbard of Directors is hereby authorized to fixatier the dividend rights, dividend rates,
conversion rights, voting rights, rights and terwhsedemption (including sinking fund provisiont)e redemption price or prices, and the
liquidation preferences of any wholly unissuedesof Preferred Stock, and the number of sharestiaaing any such series and the
designation thereof, or any of them; and to inczeasdecrease the number of shares of any sefiseguent to the issue of shares of that
series, but not below the number of shares of sedks then outstanding. In case the number oésladrany series shall be so decreased, the
shares constituting such decrease shall resurrsahes which they had prior to the adoption ofrésolution originally fixing the number of
shares of such series. In addition thereto the ofbirectors shall have such other powers wipeet to the Preferred Stock and any series
thereof as shall be permitted by applicable law.
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(3) No full dividend for any quarterly dividend ped may be declared or paid on shares of any sefiBseferred Stock unless the full
dividend for that period shall be concurrently @eetl or paid on all series of Preferred Stock entling in accordance with the terms of each
series. If there are any accumulated dividendsuackcor in arrears on any share of any series défPeel Stock those dividends shall be paid
in full before any full dividend shall be paid onyaother series of Preferred Stock. If less théullalividend is to be paid, the amount of the
dividend to be distributed shall be divided amadmg shares of Preferred Stock for which dividenésagicrued or in arrears in proportion to
the aggregate amounts which would be distributabthose holders of Preferred Stock if full cumiviatdividends had previously been paid
thereon in accordance with the terms of each series

C. VOTING RIGHTS. (1)Each share of Common Stock each outstanding share of the Series A and H iPeef&Stock ("Voting Preferred
Stock™) which has been beneficially owned contirslply the same person since May 30, 1987 willtlenguch person to ten votes with
respect to such share on each matter properly $iglohtd the shareholders of the Corporation foir th&te, consent, waiver, release or other
action when the Common Stock and the Voting Prete8tock vote together with respect to such matter.

(2) (a) For purposes of this paragraph C, a changeneficial ownership of a share of the Corporas stock shall be deemed to have
occurred whenever a change occurs in any persgroap of persons who, directly or indirectly, thogbuany contract, arrangement,
understanding, relationship or otherwise has oresh@) voting power, which includes the power tdey or to direct the voting of such share;
(i) investment power, which includes the powedicect the sale or other disposition of such shéiigthe right to receive or retain the
proceeds of any sale or other disposition of shetnes or (iv) the right to receive distributionscliuding cash dividends, in respect to such
share.

(b) In the absence of proof to the contrary progideaccordance with the procedures referred subparagraph (4) of this paragraph C, a
change in beneficial ownership shall be deemedte loccurred whenever a share of stock is tramsfaf record into the name of any other
person.

(c) In the case of a share of Common Stock or \dofireferred Stock held of record in the name adrpaaration, general partnership, limited
partnership, voting trustee, bank, trust companykédr, nominee or clearing agency, or in any oti@ne except a natural person, if it has not
been established pursuant to the procedures réfaria subparagraph (4) that such share was lmalgfiowned continuously since May 30,
1987 by the person who possesses all of the atslnf beneficial ownership referred to in clauses

(i) through (iv) of subparagraph (2)(a) of this ggraph C with respect to such share of Common Siodloting Preferred Stock, then such
share of Common Stock or Voting Preferred Stocl slaary with it only one vote regardless of whewaord ownership of such share was
acquired.
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(d) In the case of a share of stock held of reaottie name of any person as trustee, agent, guaadicustodian under the Uniform Gifts to
Minors Act, the Uniform Transfers to Minors Act@any comparable statute as in effect in any statbaage in beneficial ownership shall be
deemed to have occurred whenever there is a chiarige beneficiary of such trust, the principakath agent, the ward of such guardian or
the minor for whom such custodian is acting.

(3) Notwithstanding anything in this paragraph Ghe contrary, no change in beneficial ownershgdldie deemed to have occurred solely as
a result of:

(a) any event that occurred prior to May 30, 198@luding contracts providing for options, righfsfiost refusal and similar arrangements, in
existence on such date to which any holder of shafrstock is a party;

(b) any transfer of any interest in shares of sfpisuant to a bequest or inheritance, by operatidenw upon the death of any individual, or
by any other transfer without valuable considergtincluding a gift that is made in good faith arat for the purpose of circumventing this
paragraph C;

(c) any change in the beneficiary of any trustamy distribution of a share of stock from trust,rbgison of the birth, death, marriage or
divorce of any natural person, the adoption of aayiral person prior to age 18 or the passagegofesn period of time or the attainment by
any natural person of a specified age, or the ioreatr termination of any guardianship or custoddarangement; or

(d) any appointment of a successor trustee, agaatdian or custodian with respect to a shareoakst

(4) For purposes of this paragraph C, all detertiona concerning changes in beneficial ownershiphe absence of any such change, shall
be made by the Corporation. Written proceduresgtesi to facilitate such determinations shall baldsthed by the Corporation and refined
from time to time. Such procedures shall proviadepag other things, the manner of proof of facts whid be accepted and the frequency v
which such proof may be required to be renewed.Jdmporation and any transfer agent shall be editiib rely on all information concernil
beneficial ownership of a share of stock cominth&r attention from any source and in any manaasonably deemed by them to be
reliable, but neither the Corporation nor any tfanagent shall be charged with any other knowleztgecerning the beneficial ownership of a
share of stock.

(5) Each share of Common Stock acquired by reasanyostock split or dividend shall be deemed teehlaeen beneficially owned by the
same person continuously from the same date asthahich beneficial ownership of the share of Camrtock, with respect to which such
share of Common Stock was distributed, was acquired
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(6) Each share of Common Stock acquired upon ceiwenf the outstanding Series A and H PreferrediSof the Corporation ("Convertik
Stock™) shall be deemed to have been beneficialiyenl by the same person continuously from the alatehich such person acquired the
Convertible Stock converted into such share of Com®tock.

(7) Where a holder beneficially owns shares hatémgvotes per share and shares having one voshpeg, and transfers beneficial owner
of less than all of the shares held, the sharesfeared shall be deemed to consist, in the abs#ineédence to the contrary, of the shares
having one vote per share.

(8) Shares of Common Stock held by the Corporatieniployee benefit plans will be deemed to be henty owned by such plans
regardless of how such shares are allocated toted\by participants, until the shares are actudi#iiributed to participants.

(9) Each share of Common Stock, whether at anycpiéat time the holder thereof is entitled to exseden votes or one, shall be identical to
all other shares of Common Stock in all other retpe

(10) Each share of Voting Preferred Stock, whethi@my particular time the holder thereof is eaditto exercise ten votes or one, shall be
identical in all other respects to all other shaegoting Preferred Stock in the same designassigs.

(11) Each share of Common Stock issued by the Catipo in a business combination transaction dfetieemed to have been beneficially
owned by the person who received such share itrahsaction continuously for the shortest periaddetermined in good faith by the Board
of Directors, that would be permitted for the traction to be accounted for as a pooling of intsrgetovided that the Audit Committee of the
Board of Directors has made a good faith deterriinahat (a) such transaction has a bona fide legsipurpose,

(b) it is in the best interests of the Corporationl its shareholders that such transaction be ateddior as a pooling of interests under
generally accepted accounting principals and (ch sssuance of Common Stock does not have theteffewllifying or materially restricting
or disparately reducing the per share voting rigiitsolders of an outstanding class or classe®tifig stock of the Corporation.
Notwithstanding the foregoing, (i) the Corporatairall not issue shares in a business combinatmsaction if such issuance would resu

a violation of any rule or regulation regarding fex share voting rights of publicly-traded secesithat is promulgated by the Securities and
Exchange Commission or the principal exchange wgtinoh the Common Stock is then listed for trading &i) nothing herein shall be
interpreted to require the Corporation to accoonehy business combination transaction in anyiqudair manner.

D. NON-ASSESSABILITY; TRANSFERS; PRE-EMPTIVE RIGHT$he stock of this Corporation shall be fully paitd non-assessable
when issued and shall be personal property. Nafieaof such stock shall be binding upon this Comion unless such transfer is made in
accordance with these Articles and the by-lawsisf Corporation and duly recorded in the booksdgbkmNo
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stockholder shall have any pre-emptive right tossube to any or all additions to the stock of @@rporation.

E. SERIES A PREFERRED STOCK. The Corporation'sdtrefl Stock, Series A ("Series A Shares"), shalbist of 160,560 shares of
Preferred Stock.

(1) Holders of the outstanding Series A Shared bleaéntitled to one vote per share thereof, vowith holders of shares of Common Stock
and with holders of other voting shares of Prefé8eock as a single class, except as to those mmattewhich holders of Preferred Stock or a
particular series thereof are required by applieddlv to vote separately; and shall be entitlecteive, out of any funds legally available
therefor, dividends at the rate of 6-1/8% per anwfitmne par value thereof, and no more, payabt@sh quarterly on the last day of March,
June, September and December, in each year whessatetlared by the Board of Directors of the Crapon; provided that, if the Net
Earnings per share of Common Stock of this Corpamataches $1.50 for the preceding calendar yeamannual dividend rate shall be 7-
1/8% thereafter; and further provided that, if Met Earnings per share of Common Stock reache® $@r@he preceding calendar year, the
annual dividend rate shall be 8-1/8% thereafter.gemposes hereof, "Net Earnings per share of Com&tock" shall be computed on a fully
diluted basis in accordance with Release No. 18nanded from time to time by the Accounting Pples Board (or any successor thereto)
of the American Institute of Certified Public Aceaants. Dividends shall accrue on each share aé$SArfrom the date of its original
issuance and shall accrue from day to day, whetheot earned or declared. Dividends shall be cativd so that if dividends in respect of
any previous quarterly dividend period at the prieed rate per annum shall not have been paid decdeared and set apart from all Series A
Shares at the time outstanding, the deficiencyl slediully paid on or declared and set apart fad shares before any dividend or other
distribution shall be paid on or declared or setrbfor shares of Common Stock.

(2) In the event of a liquidation, dissolution oinding up of this Corporation, the holders of SeeShares shall be entitled to receive, pro
rata with all other holders of Preferred Stock dfatever series, to the extent available out ofgs®ts of this Corporation whether such asset:
are capital or surplus of any nature, an amounaleguhe par value of such Preferred Stock, aratlgition thereto, a further amount equal to
the dividends unpaid and accumulated thereon gad#te that payment is made available to the h®lofelPreferred Stock, whether earned or
declared or not, and no more, before any paymeaik s made or any assets distributed to the helde€ommon Stock. A consolidation or
merger of this Corporation with or into any othergoration or corporations, or a sale of all orstahtially all of the assets of the

Corporation, shall not be deemed to be a liquigatitissolution or winding up, within the meaningtiofs paragraph.

(3) If the average daily market price per sharthisf Corporation's Common Stock maintains a le¥@1d.13 or higher for a period of at least
ninety consecutive days, thereafter this Corponatid the option of the Board of Directors, magay time or from time to time redeem the
whole or any part of the outstanding Series A Shhyepaying in cash therefor twenty five dollar@§$0) per share and, in addition to the
aforementioned amount, an amount in cash
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equal to all dividends thereon unpaid and accuredlas provided in paragraph

(1) above, whether earned or declared or not, dorzeiuding the date fixed for redemption, such qaeing hereinafter sometimes referred to
as the redemption price. In case of the redemmti@part only of the outstanding Series A Shates,Corporation shall designate by lot, in
such manner as the Board of Directors may deterrtieeshares to be redeemed, or shall effect sddmption pro rata. Less than all of the
Series A Shares at any time outstanding may noédeemed until all dividends accrued and in arrepo all Series A Shares outstanding
shall have been paid for all past dividend periaagl until full dividends for the then current diehd period on all Series A Shares then
outstanding, other than the shares to be redeeshali have been paid or declared and the full amihaneof set apart for payment. At least
thirty (30) days' previous notice by mail, post@gepaid, shall be given to the holders of recorthefSeries A Shares to be redeemed, such
notice to be addressed to each shareholder abkiffice address as shown by the records ofGbiporation. On or after the date fixed for
redemption and stated in such notice, each holdBees A Shares called for redemption shall swee his certificate evidencing such sh

to this Corporation at the place designated in suntlte and shall thereupon be entitled to recpasament of the redemption price. In case
less than all the shares represented by any sudndered certificate are redeemed, a new cettfishall be issued representing the
unredeemed shares. If such notice of redemptiolhtsinze been duly given, and if on the date fixedredemption funds necessary for the
redemption shall be available thereof, then, ndisténding that the certificates evidencing anyehao called for redemption shall not have
been surrendered, the dividends with respect tstihees so called for redemption shall cease twaadter the date fixed for redemption and
all rights with respect to the shares so calleddédemption shall forthwith after such date ceamkdetermine, except only the right of the
holders to receive the redemption price withoutriest upon surrender of their certificates thereof.

If, on or prior to any date fixed for redemption@dries A Shares, this Corporation deposits, withl@nk or trust company, as a trust fund, a
sum sufficient to redeem, on the date fixed foeragdtion thereof, the shares called for redemptiath irrevocable instructions and authority
to the bank or trust company to give the noticeedemption thereof if such notice shall not presigthave been given by this Corporation

to complete the giving if such notice is theretefoommenced, and to pay, on and after the date foteredemption or prior thereto, the
redemption price of the shares to their respedtolders upon the surrender of their share certdigahen from and after the date of the
deposit (although prior to the date fixed for reg@éion), the shares so called shall cease to aadteethe date fixed for redemption. The
deposit shall be deemed to constitute full paynoétite shares to their holders and from and afterdate of the deposit the shares shall be
deemed to be no longer outstanding, and the hotbersof shall cease to be shareholders with réspscch shares, and shall have no rights
with respect thereto except the right to receieenfthe bank or trust company payment of the redempirice of the shares without interest,
upon the surrender of their certificates theredod the right to convert said shares as providegimat any time up to but not after the close
of business on the day prior to the date fixedédlemption of such shares. Any moneys depositeatoount of the redemption price of
Series A Shares converted subsequent to the makisgch deposit shall be repaid to the Corpordtiothwith upon the conversion of such
Series A Shares.
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(4) The holders of Series A Shares shall have asierights as follows:

(a) The Series A Shares shall be convertible,ebtition of the respective holders thereof, attang prior to the day prior to such date, if
any, as may have been fixed for the redemptioretifén any notice of redemption given as provided3) hereof, at the office of the
Corporation or any transfer agent for such shanés fully paid and norassessable shares (calculated to the nearest shae, fractions of
share being disregarded) of Common Stock of th¢p@ation, at conversion price in effect at the tioheonversion determined as hereinafter
provided, each Series A Share being taken at $26rGfie purpose of such conversion. The pricelatiwshares of Common Stock shall be
deliverable upon conversion (herein called the Vepsion price") shall be $11.42 per share untibday 15, 1977, and thereafter the sum of
(i) the average daily closing market price thembafing the preceding 24 months of any national stes exchange upon which said Comr
Stock is listed for trading or, in the absenceaifldisting, then as reported by the National Asstian of Securities Dealers, Inc., but not v
than $11.42 and not less than $8.12 per shargjjiixote-half of the difference between said averatarket price and $11.42 per share;
provided, however, that any Series A Shares cétlecedemption shall be thereafter convertiblehatoption of the holders thereof, at any
time prior to the date fixed for redemption, intmses of Common Stock, which shall be valued at4?Lfier share for said purpose. Such
conversion price shall be subject to adjustmenhftione to time in certain circumstances, as hefenarovided. The Corporation shall make
no payment or adjustment on account of any dividexatrued on the Series A Shares surrenderediigersion. In case of the call for
redemption of any Series A Shares, the right ovesion shall terminate as to the shares desigrfiateddemption, at the close of business
on the day preceding the day fixed for redemptiotess default is made in the payment of the rediemprice.

(b) Before any holder of Series A Shares shallriiled to convert the same to Common Stock, hé sharender the certificates or
certificates therefor, duly endorsed, at the oftitéhe Corporation or of any transfer agent f& 8eries A Shares, and shall give written
notice to the Corporation at such office that ezl to convert the same and shall state in writiegein the name or names in which he
wishes the certificate or certificates for CommaocR to be issued. The Corporation shall, as sequracticable thereafter, issue and deliver
at such office to such holder of Series A Sharef) dis nominee or nominees, certificates forrthenber of full shares of Common Stock to
which he shall be entitled, as aforesaid. Such emion shall be deemed to have been made as détbef surrender of the Series A Shares
to be converted, and the person or persons entileztceive the Common Stock issuable upon suctersion shall be treated for all purpo
as the record holder or holders of that CommoniStocsaid date.

(c) In case the Corporation shall at any time suilddithe outstanding shares of Common Stock, df isisae as a dividend on Common St
such number of shares of Common Stock as shall &§&& or more of the number of shares
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of Common Stock outstanding immediately prior te issuance of such dividend, the conversion priegfect immediately prior to such
subdivision or the issuance of such dividend dhalproportionately decreased, and in case the @atipo shall at any time combine the
outstanding shares of Common Stock, the convemiae in effect immediately prior to such combioatshall be proportionately increased,
effective at the close of business on the dateid subdivision, dividend, or combination, as taeecmay be.

(d) No fractional shares of Common Stock shalldseiéd upon the conversion of Series A Sharesylfraotional interest in a share of
Common Stock would, except for the provisions df fraragraph (d), be deliverable upon conversigauraler, the Corporation shall adjust
such fractional interest by rounding off said fiawal interest to the nearest whole number of shaf€ommon Stock.

(e) Whenever the conversion price is adjusted easit provided, the Corporation shall forthwith ntain at its office and file with the

transfer agents for Series A Shares, if any, @istant signed by the Chairman of the Board, or tkesiéent, or a Vice President of the
Corporation, and by its Treasurer or an Assistaaa3urer, showing in detail the facts requiringhsadjustment and the conversion price after
such adjustment. Such transfer agents shall ber madguty or responsibility with respect to anylsstatement except to exhibit the same
from time to time to any holder of Series A Shatesiring an inspection thereof.

(f) In case of any capital reorganization or amglassification of the capital stock of the Corpamator in case of the consolidation or merger
of the Corporation with or into another corporatmrthe conveyance of all or substantially alllué issets of the Corporation to another
corporation, each Series A Share shall thereaéi@olvertible into the number of shares of stoc&tber securities or property to which a
holder of the number of shares of Common StockefGorporation deliverable upon conversion of sbehies A Share would have been
entitled upon such reorganization, reclassificatmmsolidation, merger or conveyance; and, in@rgh case, appropriate adjustment (as
determined by the Board of Directors) shall be madbe application of the provisions herein settfavith respect to the rights and interests
thereafter of the holders of the Series A Shace#)d end that the provisions set forth hereinl(idiag provisions with respect to changes in
and other adjustments of the conversion price) hateafter be applicable, as nearly as reasomahblybe, in relation to any shares of stock
or other property thereafter deliverable upon cosiea of the Series A Shares.

(9) In case:

1. the Corporation shall take a record of the hslaé its Common Stock for the purpose of entitlihgm to receive a dividend, or any other
distribution, payable otherwise than in cash; or
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2. the Corporation shall take a record of the haldé its Common Stock for the purpose of entitlihgm to subscribe for or purchase any
shares of stock of any class or to receive anyratpbts; or

3. of any capital reorganization of the Corporati@tlassification of the capital stock of the Gogtion (other than a subdivision or
combination of its outstanding shares of Commormi§taonsolidation or merger of the Corporationhat into another corporation, or
conveyance of all of substantially all of the ass#tthe Corporation to another corporation; or

4. of the voluntary or involuntary dissolution,digation or winding up of the Corporation; thendan any such case, the Corporation shall
cause to be mailed to the holders of record obthtetanding Series A Shares, at least 10 days forite date hereinafter specified, a notice
stating the date on which (i) a record is to betator the purpose of such dividend, distributiomights, or (ii) such reclassification,
reorganization, consolidation, merger, conveyadissolution, liquidation or winding up is to takkape and the date, if any is to be fixed, as
of which holders of Common Stock of record shalkbétled to exchange their shares of Common Sfmckecurities or other property
deliverable upon such reclassification, reorgaiénatconsolidation, merger, conveyance, dissolyftiigqidation or winding up.

(h) The Corporation shall at all times reserve lapep available, out of its authorized but uniss@echmon Stock, solely for the purpose of
effecting the conversion of the Series A Sharesfull number of shares of Common Stock deliveraiglen the conversion of all Series A
Shares from time to time outstanding.

(i) The Corporation shall pay any and all issue atir taxes that may be payable in respect ofssue or delivery of shares of Common
Stock on conversion of Series A Shares pursuaetdieFhe Corporation shall not, however, be reguicepay any tax which may be payable
in respect of any transfer involved in the issué delivery of shares of Common Stock in a namerdtien that in which the Series A Shares
so converted were registered, and no such issdeliwery shall be made unless and until the persqoesting such issue has paid to the
Corporation the amount of any such tax, or haséskeed, to the satisfaction of the Corporatiomt thuch tax has been paid.

() All certificates of the Series A Shares surreredi for conversion shall be appropriately candetie the books of the Corporation, and the
shares so converted represented by such certgishtl be restored to the status of authorizedibissued Preferred Stock of the Corpora
without designation as to series.

F. SERIES H PREFERRED STOCK. The Corporation'se?refl Stock, Series H ("Series H Shares"), shalsisb of 20,000 shares of
Preferred Stock.
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(1) Holders of the outstanding Series H Shared bhatntitled to one vote per share thereof, vowiity holders of shares of Common Stock
and with holders of other voting shares of PreféBé&ock as a single class, except as to those imattenvhich holders of Preferred Stock or a
particular series thereof are required by applieddlv to vote separately; and shall be entitlecteive, out of any funds legally available
therefor, dividends at the rate of 7% per annutthefpart value thereof, and no more, payable ih gasrterly on the last day of March, Ju
September, and December in each year, commencifig &#hen and as declared by the Board of Direabtise Corporation. Dividends sh
accrue on each share of Series H from the dats ofiginal issuance and shall accrue from dayatg @hether or not earned or declared.
Dividends shall be cumulative so that if dividefmisespect of any previously quarterly dividendipérat the prescribed rate per annum shall
not have been paid on or declared and set or aipaall Series H Shares at the time outstanding dificiency shall be fully paid on or
declared and set apart for said shares beforeigitledd or other distribution shall be paid on ecthred or set apart for shares of Common
Stock.

(2) In the event of a liquidation, dissolution oinding up of this Corporation, the holders of SgetieShares shall be entitled to receive, pro
rata with all other holders of Preferred Stock diatever series, to the extent available out obdsets of this Corporation, whether such
assets are capital or surplus of any nature, amuatemual to the par value of such Preferred Stawd,in addition thereto, a further amount
equal to the dividends unpaid and accumulated dimette the date that payment is earned or declaredt, and no more, before any payment
shall be made or any assets distributed to theemlof Common Stock. A consolidation or mergethdd Corporation with or into any other
corporation or corporations, or a sale of all disgantially all of the assets of the Corporatidralisnot be deemed to be a liquidation,
dissolution or winding up, within the meaning oistparagraph.

(3) The holders of Series H Shares shall have gsiorerights as follows:

(a) The Series H Shares shall be convertible,eabfition of the respective holders thereof, aioffiee of the Corporation or any transfer
agent for such shares, into fully paid and @ssessable shares (calculated to the nearest shaie, fractions of a share being disregarde
Common Stock of the Corporation, at the conversata of one and twelve thirteenthsi2£1 3ths) shares of Common Stock for each Ser
Share converted. Such conversion rate shall besutsj adjustment from time to time in certain émstes, as hereinafter provided. The
Corporation shall make no payment or adjustmerdaamount of any dividends accrued on the SeriesaifeStsurrendered for conversion.

(b) Before any holder of Series H Shares shallitiéled to convert the same in Common Stock, hdl sharender the certificate or certifica
therefor, duly endorsed, at the office of the Coation or of any transfer agent for the Series Idr8, and shall give written notice to the
Corporation at such office that he elects to conther same and shall state in writing therein thma or names in which he wishes the
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certificate or certificates for Common Stock toiégued. The Corporation shall, as soon as prad¢ichereafter, issue and deliver at such
office to such holder of Series H Shares, or tabisiinee or nominees, certificates for the numtbénlbshares of Common Stock to which
he shall be entitled, as aforesaid. Such convestiali be deemed to have been made as of the dsierender of the Series H Shares to be
converted, and the person or persons entitledceive the Common Stock issuable upon such convessiall be treated for all purposes as
the record holder or holders of that Common Statkaid date.

(c) In case the Corporation shall at any time suiddithe outstanding shares of Common Stock, dt sisae as a dividend on Common St
such number of shares of Common Stock as shall 4§&%& or more of the number of shares of CommomwlStaitstanding immediately prior
to the issuance of such dividend, the conversiaepn effect immediately prior to such subdivisionthe issuance of such dividend shall be
proportionately decreased, and in case the Coiparahall at any time combine the outstanding shafeCommon Stock, the conversion
price in effect immediately prior to such combinatishall be proportionately increased, effectivihatclose of business on the date of such
subdivision, dividend or combination, as the casg ive.

(d) No fractional shares of Common Stock shalldseiéd upon the conversion of Series H Sharesy lfrantional interest in a share of
Common Stock would, except for the provisions @f ffaragraph (d), be deliverable upon conversigauraler, the Corporation shall adjust
such fractional interest by rounding off said fractl interest to the nearest whole number of shaf€€ommon Stock.

(e) Whenever the conversion is adjusted, as herewided, the Corporation shall forthwith maintainits office and file with the transfer
agents for Series H Shares, if any, a statemenégigy the Chairman of the Board, or the Presiderd,Vice President of the Corporation,
and by its Treasurer or an Assistant Treasurerystgpin detail the facts requiring such adjustmemd the conversion price after such
adjustment. Such transfer agent shall be undeutoat responsibility with resect to any such staat except to exhibit the same from time
to time to any holder of Series H Shares desirimmgnapection thereof.

(f) In case of any capital reorganization or amglassification of the capital stock of the Corpamator in case of the consolidation or merger
of the Corporation with or into another corporat@mrthe conveyance of all or substantially alllod issets of the Corporation to another
corporation, each Series H Share shall thereaét@obvertible into the number of shares of stocétber securities or property to which a
holder of the number of shares of Common StockefGorporation deliverable upon conversion of sbehies H Shares would have been
entitled upon such reorganization, reclassificat@mnsolidation, merger or conveyance; and, inaargh case, appropriate adjustment (as
determined by the Board of Directors) shall be miadbe application of the provisions herein settfavith respect to the rights and interests
thereafter of the holders of the
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Series H Shares, to the end that the provisionfogétherein (including provisions with respectttanges in and other adjustments of the
conversion price) shall thereafter be applicabdenearly as reasonably may be, in relation to &iayes of stock or other property thereafter
deliverable upon the conversion of the Series H&ha

(9) In case:

1. the Corporation shall take a record of the hslaé its Common Stock for the purpose of entitlihgm to receive a dividend, or any other
distribution, payable otherwise than in cash; or

2. the Corporation shall take a record of the haldé its Common Stock for the purpose of entitlihgm to subscribe for or purchase any
shares of stock of any class or to receive anyratybts; or

3. of any capital reorganization of the Corporati@tlassification of the capital stock of the Gogtion (other than a subdivision or
combination of its outstanding shares of Commormi§taonsolidation or merger of the Corporationhat into another corporation, or
conveyance of all or substantially all of the assdtthe Corporation to another corporation; or

4. of the voluntary or involuntary dissolution,digation or winding up of the Corporation; thendan any such case, the Corporation shall
cause to be mailed to the holders of record obtltetanding Series H Shares, at least 10 daystoribe date hereinafter specified, a notice
stating the date on which (i) a record is to betator the purpose of such dividend, distributi@ntights, or (ii) such reclassification,
reorganization, consolidation, merger, conveyadigsolution, liquidation or winding up is to takkape and the date, if any is to be fixed, as
of which holders of Common Stock of record shalkbétled to exchange their shares of Common Sfmckecurities or other property
deliverable upon such reclassification, reorgaiénatconsolidation, merger, conveyance, dissolyftiigqidation or winding up.

(h) The Corporation shall at all times reserve lapep available, out of its authorized but uniss@echmon Stock, solely for the purpose of
effecting the conversion of the Series H Sharesful number of shares of Common Stock deliveraiplen the conversion of all Series H
Shares from time to time outstanding.

() The Corporation shall pay any and all issue athetr taxes that may be payable in respect tassug or delivery of shares of Common
Stock or conversion of Series H Shares pursuaetdiefhe Corporation shall not, however, be reguioepay any tax which may be payable
in respect of any transfer involved in the issué delivery of shares of Common Stock in a namerdtten that in which the Series H Shares
so converted
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were registered, and no such issue or delivery beahade unless and until the person requesticlg issue has paid to the Corporation the
amount of any such tax, or has established, tgatisfaction of the Corporation, that such taxthesn paid.

() All certificates of the Series H Shares surmend for conversion shall be appropriately candetie the books of the Corporation, and the
shares so converted represented by such certgishtl be restored to the status of authorizedibissued Preferred Stock of the Corpora
without designation as to series.

G. SERIES K PREFERRED STOCK. The Corporation's G#n@ative Convertible Series K Preferred Stock (l&eK Shares") shall cons
of 75,000 shares of Preferred Stock having theepeetes, limitations and relative rights set fdttow.

(1) Holders of the Series K Shares shall be edtitbecast one vote per share, voting with holdéshares of Common Stock and with holders
of other series of voting preferred stock as alsiotass on any matter to come before a meetinlgeo$§hareholders, except with respect to the
casting of ballots on those matters as to whickédrsl of Preferred Stock or a particular serieseibfeaire required by law to vote separately.

(2) The Series K Shares shall, with respect tadeind rights and rights upon liquidation, dissolatamd winding up, rank prior to the
Common Stock and pari passu with respect to thie$SArShares and Series H Shares. All equity séesiof the Corporation as to which the
Series K Shares rank prior, whether with respedivmlends or upon liquidation, dissolution or wingtup or otherwise, including the
Common Stock, are collectively referred to heresritee "Junior Securities"; all equity securitieshaf Corporation as to which the Series K
Shares rank pari passu, including the Series AeShemd Series H Shares, are collectively refeodubtein as the "Parity Securities”; and alll
other equity securities of the Corporation (othemt convertible debt securities) as to which th@eSeé Shares ranks junior are collectively
referred to herein as the "Senior Securities." pilederences, limitations and relative rights of 8ezies K Shares shall be subject to the
preferences, limitations and relative rights of daopior Securities, Parity Securities or Seniorugies issued after the Series K Shares.

(3) The holders of Series K Shares shall havedhewing dividend rights:

(&) The holders of record of the Series K Sharefl bk entitled to receive, when, as and if deddrg the Board of Directors out of funds of
the Corporation legally available therefor, an airoash dividend of $1.25 on each Series K Shaalge quarterly on each March 31, June
30, September 30 and December 31 on which anysS¢r&hares shall be outstanding (each a "Dividend Date"), commencing on the last
day of the calendar quarter in which a wholly-owsetisidiary of the Corporation merges with and Kitegsley Telephone Company.
Dividends on each Series K Share shall accrue armifmulative from and after the date of issuancaioh Series K Share and dividends
payable for any partial quarterly period shall b&ulated on the basis of a year of 360 days
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consisting of twelve 30-day months. Dividends shelpayable to the holders of record as they appe#tie Corporation's stock transfer
books at the close of business on the record datuth payment, which the Board of Directors sfirathot more than 60 days or less than 10
days preceding a Dividend Due Date. Holders ofSbges K Shares shall not be entitled to any divilde whether paid in cash, property or
stock, in excess of the cumulative dividends asigeal in this paragraph (a) and shall not be entitb any interest thereon.

(b) Unless all cumulative dividends accrued onSkees K Shares have been or contemporaneoustieal@ed and paid or declared and a
sum set apart sufficient for such payment throtghnhost recent Dividend Payment Date, then (i) gixae provided in the last sentence of
this paragraph, no dividend or other distributibalsbe declared or paid or set apart for paymerdry Parity Securities, (i) no dividend or
other distribution shall be declared or paid orasitle for payment upon the Junior Securities (dthen a dividend or distribution paid in
shares of, or warrants, rights or options exerdéstdy or convertible into, Junior Securities) g no Junior Securities shall be redeemed,
purchased or otherwise acquired for any considaratior shall any monies be paid to or made aMeilfly a sinking fund for the redemption
of any Junior Securities, except by conversionuoiidr Securities into, or by exchange of Juniorusiéies for, other Junior Securities. If
accrued dividends are not paid or set apart wipeet to the Series K Shares and all other Pagityi&ies in full, all dividends declared with
respect to such securities shall be declared pacoraa share-by-share basis among all Series keShad Parity Securities outstanding at the
time.

(4) The holders of Series K Shares shall havedheviing conversion rights:

(a) Subject to the rights of the Corporation spedifn paragraph

(b) below, each Series K Share shall be convertdtlany time, at the option of the holder theliatd that number of fully paid and
nonassessable shares of the Common Stock obtayndiditing $25.00 by the Conversion Price thenfie& under the terms of this
subsection (4). Unless and until changed in acem&lavith the terms of this subsection

(4), the Conversion Price shall be $25.33. In ofden holder of the Series K Shares to effect saariversion, the holder shall deliver to
Society Shareholder Services, Inc., Dallas Texasyoh other agent as may be designated by thelBdd@irectors as the transfer agent for
the Series K Shares (the "Transfer Agent"), théfastes representing such shares in accordaniteparagraph (c) below accompanied by
written notice jointly addressed to the Corporatmn the Transfer Agent that the holder theredftgl® convert such shares or a specified
portion thereof. Each conversion shall be deemétht@ been effected immediately prior to the clufdeusiness on the date on which the
certificates representing the Series K Shares bmingerted shall have been delivered to the Tradgfent in accordance with each term and
condition of paragraph (c) below, accompanied Ignihitten notice jointly addressed to the Corporatnd the Transfer Agent of such
conversion (the "Optional Conversion Date"), anel lerson or persons in whose names any certificatertificates for shares of Common
Stock shall be issuable upon such conversion beall
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deemed to have become the holder or holders ofdexfdhe Common Stock represented thereby at Sogh As of the close of business on
the Optional Conversion Date, the Series K Shdral ke deemed to cease to be outstanding anigjlais rof any holder thereof shall be
extinguished except for the rights arising under@mmmon Stock issued in exchange therefor andgheto receive accrued and unpaid
dividends on such Series K Shares through the @gitidonversion Date on the terms specified in pagy(d) below.

(b) At any time after July 1, 1997, the Corporatiahits option, shall be entitled to convert, ihole but not in part, each outstanding Series K
Share into that number of fully paid and nonasd#esshares of Common Stock obtained by dividing.82%y the Conversion Price then in
effect. In order to effect such conversion, theg@oation shall mail notice to each record holdethef Series K Shares at least 30 but not 1
than 60 days prior to the date fixed for such cosiea (the "Mandatory Conversion Date" and togethign the Optional Conversion Date,
"Conversion Date"). Each notice shall specify thendiatory Conversion Date and the Conversion Phiee in effect. Any notice mailed in
such manner shall be conclusively deemed to hage Bely given regardless of whether such notide fact received. Upon receipt of such
notice, the holder of Series K Shares shall proyrgitrender to the Transfer Agent in accordanch patragraph (c) below the certificate
representing the converted Series K Shares. Iir todecilitate the conversion of the Series K ®sathe Board of Directors may fix a record
date for the determination of the holders of thee€8eK Shares, which shall not be more than 60 gaps to the Mandatory Conversion Date.
As of the close of business on the Mandatory CaiwarDate, the Series K Shares shall be deemeshigedo be outstanding and all rights of
any holder thereof shall be extinguished exceptHerrights arising under the Common Stock issnezkchange therefore and the right to
receive accrued and unpaid dividends on such S€ridsares through the Mandatory Conversion Dattherierms specified in paragraph (d)
below; provided, however, that no certificates esginting such Common Stock shall be issued andvitedds or other distributions shall be
payable with respect to such Common Stock, urdilcértificates representing the Series K Shares haen surrendered to the Transfer A

in accordance with paragraph (c) below.

(c) In connection with surrendering to the Trangfgent the certificates representing (or formedpgresenting) Series K Shares, the holder
shall furnish the Transfer Agent with transfer ingtents satisfactory to the Corporation and sudfitio transfer the Series K Shares being
converted to the Corporation free of any adverss@st or claims. As promptly as practicable aftersurrender of the Series K Shares in
accordance with this paragraph and any other reopgint under this subsection (4), the Corporatictingdirectly or through the Transfer
Agent, shall issue and deliver to such holder fieaties for the number of whole shares of CommariSissuable upon the conversion of
such shares in accordance with the provisions héaémng with any interest payment specified inggaaph (a) or (b) above and cash pay1
in lieu of fractional shares specified in paragré@hbelow). Certificates will be issued for thddree of any remaining Series K Shares in
case in which fewer than all of the Series K Sharesconverted. Any
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conversion under paragraph (a) or (b) shall bectdteat the Conversion Price in effect on the Cosiwa Date.

(d) If the Conversion Date with respect to any &K Share occurs after any record date with rédpebe payment of a dividend on the
Series K Shares (the "Dividend Record Date") andrgorior to the Dividend Due Date, then (i) theidend due on such Dividend Due Date
shall be payable to the holder of record of su@reslas of the Dividend Record Date and (ii) theddind that accrues from the close of
business on the Dividend Record Date through thev@wsion Date shall be payable to the holder adnetof such share as of the Conversion
Date. Except as provided in this subsection (4)payment or adjustment shall be made in connegtitnany conversion on account of any
dividends accrued on Series K Shares surrendereafiversion or on account of any dividends onGbenmon Stock issued upon
conversion.

(e) No fractional interest in a share of Commorckthall be issued by the Corporation upon the ewion of any Series K Share. In lieu of
any such fractional interest, the holder that wantlterwise be entitled to such fractional intesdsll receive a cash payment (computed ti
nearest cent) equal to such fraction multipliedi®ymarket value of a share of Common Stock, whidil be deemed to equal the last
reported per share sale price of Common Stock @MN#w York Stock Exchange ("NYSE") (or, if the CowmStock is not then traded on
NYSE, then the last reported per share sale priceuoh other national securities exchange on wihielCommon Stock is listed or admitt

to trading or, if not then listed or admitted tading on any national securities exchange, thetastejuoted bid price in the over-the-counter
market as reported by the National Associationaxfusities Dealers, Inc. Automated Quotation Systt\SDAQ"), or any similar system
of automated dissemination of securities priceshherTrading Day (as defined below) immediatelpptd the Conversion Date. As used in
this subsection (4), the term "Trading Day" meang the Common Stock is listed or admitted faxding on any national securities exchal
days on which such national securities exchangeés for business, or (ii) if the Common Stockas $o listed or admitted for trading but is
quoted by NASDAQ or any similar system of automatesgemination of quotations of securities prickzs;s on which trades may be madk
such system.

(f) The Conversion Price shall be adjusted frormetimtime as follows:

1. If the Corporation shall pay or make a dividenather distribution on any class of capital sto€khe Company in the form of Common
Stock, then the Conversion Price in effect at thening of business on the day following the datedifor the determination of shareholders
entitled to receive such dividend or other disttidn shall be reduced by multiplying such Convemdisice by a fraction the numerator of
which shall be the number of shares of Common Stot&tanding at the close of business on the dagd for such determination and the
denominator of which shall be the aggregate nurobshares of Common Stock that
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would be outstanding if such dividend or otherribisition were effected as of such date. For th@pses of this subparagraph (1), the nun
of shares of Common Stock at any time outstandiad) ot include shares held in the treasury ofGoeporation.

2. If the Corporation shall issue rights, warramtsther securities convertible into Common Staxklt holders of its Common Stock entitli
them to subscribe for or purchase shares of Confhack at a price per share less than the curreritenprice per share (determined as
provided in subparagraph (6) below) of the CommumtiSon the date fixed for the determination ofrehalders entitled to receive such
rights, warrants or convertible securities, them@onversion Price in effect at the opening of es$ on the day following the date fixed for
such determination shall be reduced by multiplydngh Conversion Price by a fraction the numeratarhich shall be the number of shares
of Common Stock outstanding at the close of businesthe date fixed for such determination plusniimber of shares of Common Stock
that the aggregate of the offering price of thaltaumber of shares of Common Stock so offereddituscription or purchase would purchase
at such current market price and the denominatarha¢h shall be the number of shares of CommonkStotstanding at the close of business
on the date fixed for such determination plus theber of shares of Common Stock so offered for@iitton or purchase. For the purposes
of this subparagraph (2), the number of sharesoofi@on Stock at any time outstanding shall not idelshares held in the treasury of the
Corporation.

3. If the outstanding shares of Common Stock diebBubdivided into a greater number of shares afif@on Stock, then the Conversion P
in effect at the opening of business on the ddgvohg the day upon which such subdivision becoeféctive shall be reduced
proportionately in the manner provided in subpaapbr(1) above, and, conversely, if the outstandirages of Common Stock shall each be
combined into a smaller number of shares of Com8tork, then the Conversion Price in effect at thening of business on the day
following the day upon which such combination beesmffective shall be proportionately increased.

4. If the Corporation shall, by dividend or otheswi distribute to all holders of its Common Stoeklences of its indebtedness or cash or
other assets (excluding any dividend or distributieferred to in subparagraph (1) above, any righ#srants or convertible securities refer
to in subparagraph (2) above, and any dividendlgaysolely in cash from the earnings of the Corfiond, then in each case the Conversion
Price shall be adjusted so that the ConversioreBthall equal the price determined by multiplying €Conversion Price in effect immediately
prior to the close of business on the record datéhie determination of holders of Common Stochtledttto receive such distribution by a
fraction the numerator of
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which shall be the current market price per shde¢efmined as provided in subparagraph (6) beléw)eoCommon Stock on such record
date less the then fair market value per shareffudted solely by the Board of Directors and désatiin a statement filed with the Transfer
Agent) of the cash or other assets or evidencaslebtedness so distributed (and for which an aaljest to the Conversion Price has not
previously been made pursuant to the terms ofpdniagraph (f)) applicable to one share of CommokSand the denominator of which st
be such current market price per share of the Camatock.

5. The reclassification of Common Stock into sa@sj including securities other than Common St@tker than any reclassification upon a
consolidation, merger or statutory share exchaogehich subparagraph (9) below applies), shalldented to involve (A) a distribution of
such securities other than Common Stock to alldrsléf Common Stock and the effective date of saclassification shall be deemed to be
“the date fixed for the determination of sharehrddmtitled to receive such distribution” and "thege fixed for such determination” within 1
meaning of subparagraph (2) above, and (B) a sighalivor combination, as the case may be, of tmebar of shares of Common Stock
outstanding immediately prior to such reclassifarainto the number of shares of Common Stock antiing immediately thereafter and the
effective date of such reclassification shall berded to be "the day upon which such subdivisiomies effective” or "the day upon which
such combination becomes effective," as the casebmaand "the day upon which such subdivisionaonlgination becomes effective" with
the meaning of subparagraph (3) above.

6. For the purpose of any computation under sulgpaphs (2) and (4) above, the current market grizeshare of Common Stock on any day
shall be deemed to be the average of the lasttezpsale price for the 20 consecutive Trading Dsjected by the Board of Directors
commencing no more than 30 Trading Days beforeemdihg no later than the day before the day intipresn the NYSE (or, if the

Common Stock is not then traded on the NYSE, thendst reported sale price on such other natgealrities exchange on which the
Common Stock is listed or admitted to trading bnat then listed or admitted to trading on anyioval securities exchange, then the last
quoted bid price in the over-the- counter markeeasrted by NASDAQ or any similar system of auttedadissemination of securities
prices).

7. No adjustment in the Conversion Price shalldspiired unless such adjustment would require ae&se or decrease of at least 1% of such
price; provided, however, that any adjustments tvhig reason of this subparagraph (7) are not requo be made shall be carried forward
and taken into account in any subsequent adjustarghprovided, further, that any adjustment shalirfade in accordance with the provisi

of this paragraph (f) (other than this
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subparagraph (7)) not later than such time as reagduired in order to preserve the feee nature of a distribution to the holders ofrelsa
Common Stock. Anything in this subparagraph (Ahecontrary notwithstanding, the Corporation shalkntitled to make such reduction:
the Conversion Price, in addition to those requbedhis paragraph (f), as it in its discretionlsbatermine to be advisable in order that any
stock dividend, subdivision or combination of sksaidistribution of capital stock or rights or wartsito purchase stock or securities, or
distribution of evidences of indebtedness or agsgier than cash dividends or distributions paaairf retained earnings) hereafter made by
the Corporation to its shareholders be a tax-fisgilution for federal income tax purposes. Allatdations shall be made to the nearest cent.

8. Whenever the Conversion Price is adjusted asrhprovided, the Corporation shall promptly delite@the Transfer Agent an officer's
certificate setting forth the Conversion Price iaftiech adjustment and setting forth a brief stateéroéthe facts requiring such adjustment,
which certificate shall constitute conclusive evide, absent manifest error, of the correctnesaaf adjustment. Promptly after delivery of
such certificate, the Corporation shall prepareraad a notice to each holder of Series K Sharesmah such holder's last address as the sam
appears on the books of the Corporation, whiclhcaathall set forth the Conversion Price and a Isteement of the facts requiring the
adjustment.

9. If the Corporation shall be a party to any teati®n, including, without limitation, a merger,nsmlidation or statutory share exchange but
excluding a reincorporation merger and any tran@aets to which subparagraphs (1) through (5) applwhich shares of Common Stock
shall be converted into the right to receive sdigg;i cash or other property (or any combinati@rebf) (each of the foregoing being referred
to herein as a "Transaction"), then each hold&esfes K Shares outstanding shall have the riginedfter to convert such shares only intc
kind and amount of securities, cash and other ptppeceivable in connection with such Transactigra holder of the number of shares of
Common Stock into which such Series K Shares niighie been converted immediately prior to such Taetisn, assuming such holder of
Common Stock (A) is not an entity with which ther@aration consolidated, into which the Corporatioerged, that merged into the
Corporation, that engaged in a share exchange,which such sale or transfer was made, as themsagée (a "constituent entity"), or an
affiliate of a constituent entity, (B) did not egese dissenters' rights with respect to such Titiwaand (C) failed to exercise his rights of
election, if any, as to the kind or amount of séms, cash or other property receivable in coripaaith such Transaction (provided that if
the kind or amount of securities, cash and othepgnty receivable in connection with such Transexcis not the same for each share of
Common Stock held immediately prior to such Tratieady holders other than a constituent entitamoaffiliate thereof and in respect of
which such rights of
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election shall not have been exercised ("non-elgcthare"), then for the purpose of this subpapy(d) the kind and amount of securities,
cash and other property receivable in connectidh such Transaction by each non-electing sharé¢ lstaleemed to be the kind and amount
so receivable per share by all or a plurality @f tlon-electing shares). If necessary, approprigjtesement shall be made in the application of
the provisions set forth herein with respect tortghts and interests thereafter of the holderSafes K Shares so that the provisions set forth
herein shall thereafter correspondingly be maddiGgipe, as nearly as may reasonably be, in relabcany shares of stock or other securities
or property thereafter deliverable on the conversibthe shares. Any such adjustment shall be ecigle by a certificate of independent

public accountants and a notice of such adjustriledtand mailed in the manner set forth in subgeaph (8) above, and each containing the
information set forth in such subparagraph (8); ang adjustment so certified shall for all purposesezof conclusively be deemed to be an
appropriate adjustment. The above provisions sirailarly apply to successive Transactions.

10. For purposes of this paragraph (f), "CommortiStoncludes any stock of any class of the Corporathat has no preference in respect of
dividends or of amounts payable in the event of\asyntary or involuntary liquidation, dissolutiam winding up of the Corporation and that
is not subject to redemption by the Corporationwieer, subject to the provisions of subparagraplali@ve, shares issuable on conversic
Series K Shares shall include only shares of thgsallesignated as Common Stock of the Corporatidghendate of the initial issuance of
Series K Shares by the Corporation, or sharesyotkass or classes resulting from any reclassitioahereof that have no preference in
respect of dividends or amounts payable in the tesfeany voluntary or involuntary liquidation, daation or winding up of the Corporation
and that are not subject to redemption by the Gatjmn; provided that if at any time there shallrbere than one such resulting class, the
shares of each such class then so issuable shalbistantially in the proportion that the total taenof shares of such class resulting from all
such reclassifications bears to the total numbshafes of all such classes resulting from all seclassifications.

(g) The Corporation shall pay any and all docunmgmégamp or similar issue or transfer taxes payabtespect of the issuance or delivery of
shares of Common Stock in connection with conversif Series K Shares pursuant hereto; providedeter, that the Corporation shall not
be required to pay any tax that may be payablespect of any transfer involved in the issuancgetivery of shares of Common Stock in a
name other than that of the record holder of th&eS& Shares to be converted and no such issdelivery shall be made unless and until
person requesting such issue or delivery has paitket Corporation the amount of any such tax ordstéablished, to the satisfaction of the
Corporation, that such tax has been paid.
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(h) The Corporation covenants that (A) all shafeS@mmon Stock that may be issued upon conversibBgries K Shares will upon issua
be duly and validly issued, fully paid and nonasabte, free of all liens and charges and not stibjeany preemptive rights, and (B) it will at
all times reserve and keep available, free fronemgtive rights, out of the aggregate of its auttedibut unissued shares of Common Stock
or its issued shares of Common stock held inéasury, or both, for the purpose of effecting cosioms of Series K Shares, the whole
number of shares of Common Stock deliverable upercbnversion of all outstanding Series K Shares.

(5) The holders of Series K Shares shall havedheviing liquidation rights and preferences:

(&) Upon any voluntary or involuntary dissolutitiquidation, or winding up of the Corporation (fibre purposes of this subsection (5), a
"Liquidation"), the holder of each Series K Shdrert outstanding shall be entitled to be paid ouhefassets of the Corporation available for
distribution to its shareholders an amount equ&2®.00 per share plus all dividends (whether édeclared or due) accrued and unpaid on
such share through the date fixed for the distidloubf assets of the Corporation to the holderSaries K Shares. With respect to the
distribution of the Corporation's assets upon aildgtion, the Series K Shares shall rank priomttidr Securities, pari passu with the Parity
Securities and junior to the Senior Securities.

(b) If upon any Liquidation of the Corporation, thesets available for distribution to the holddrSeries K Shares and any Parity Securities
then outstanding shall be insufficient to pay ih flue liquidation distributions to the holderstbg outstanding Series K Shares and Parity
Securities in accordance with the terms of thegil&s of Incorporation, then the holders of sulshres shall share ratably in such distribt
of assets.

(c) Neither the voluntary sale, conveyance, leplsglge, exchange or transfer of all or substagtalithe property or assets of the
Corporation, the merger or consolidation of theg@oation into or with any other corporation, therges of any other corporation into the
Corporation, a statutory share exchange with ahgratorporation, nor any purchase or redempticsoafe or all of the shares of any class or
series of stock of the Corporation, shall be deetadxk a Liquidation of the Corporation for the pases of this subsection (5) (unless in
connection therewith the Liquidation of the Corpima is specifically approved).

(d) The holder of any Series K Shares shall natriigled to receive any payment owed for such shaneler this subsection (5) until such
holder shall cause to be delivered to the Corpamétie certificate or certificates representinghsBeries K Shares and transfer instruments
satisfactory to the Corporation and sufficientramsfer such Series
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K Shares to the Corporation free of any adversarést or claim. No interest shall accrue on anyvgay upon Liguidation.

(e) After payment of the full amount of the liquihey distribution to which they are entitled, thelders of Series K Shares will not be entit
to any further participation in any distributionadsets by the Corporation.

(6) The Series K Shares is not entitled to anyrppee or subscription rights in respect of anysgies of the Corporation.

H. SERIES L PREFERRED STOCK. The Corporation's 5%nGlative Convertible Series L Preferred Stock (l&eL Shares") shall consist
of 325,000 shares of Preferred Stock having thieprrces, limitations and relative rights set fdréthow.

(1) VOTING RIGHTS. Holders of the Series L Sharbalkbe entitled to cast one vote per share, vatiiily holders of shares of Common
Stock and with holders of other series of votingferred stock as a single class on any matterrtedmefore a meeting of the shareholders,
except with respect to the casting of ballots mséhmatters as to which holders of Preferred Stoekparticular series thereof are require:
law to vote separately.

(2) RANK. The Series L Shares shall, with respedividend rights and rights upon liquidation, disgion and winding up, rank prior to the
Common Stock and pari passu with respect to the$sa; H and K Shares. All equity securities of @arporation to which the Series L
Shares rank prior, whether with respect to divideodupon liquidation, dissolution or windingp or otherwise, including the Common Stc
are collectively referred to herein as the "JuSecurities”; all equity securities of the Corpavativith which the Series L Shares rank pari
passu, including the Series A, H and K Sharescalfectively referred to herein as the "Parity Sé@ms"; and all other equity securities of the
Corporation (other than any convertible debt séies) to which the Series L Shares ranks juniorcatkectively referred to herein as the
"Senior Securities." The preferences, limitationd eelative rights of the Series L Shares shaBudgect to the preferences, limitations and
relative rights of the Junior Securities, Paritg@#ies and Senior Securities issued after theeSérShares are issued.

(3) DIVIDENDS. (a) The holders of record of the i8srL Shares shall be entitled to receive, whemnakif declared by the Board of

Directors out of funds of the Corporation legalliadable therefor, an annual cash dividend of $b2®ach Series L Share, payable quarterly
on each March 31, June 30, September 30 and Dec&hlmm which any Series L Shares shall be outgtgn@ach a "Dividend Due Date"),
commencing on the first such date following the@igsxe of the Series L Shares. Dividends on eadbsSeiShare shall accrue and be
cumulative from and after the date of issuancauohsSeries L Share and dividends payable for artjapguarterly period shall be calculated
on the basis of a year of 360 days consisting efu&30day months. Dividends shall be payable to the hieldérecord as they appear on
Corporation's stock transfer books at the clogdausfness on the record date for such payment, vithegBoard of Directors
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shall fix not more than 60 days or less than 1Gqagceding a Dividend Due Date. Holders of theéeSdr Shares shall not be entitled to any
dividends, whether paid in cash, property or statlexcess of the cumulative dividends as providdtiis paragraph (a) and shall not be
entitled to any interest thereon.

(b) Unless all cumulative dividends accrued onSkees L Shares have been or contemporaneoustieal@ed and paid or declared and a
sum set apart sufficient for such payment throtghnhost recent Dividend Payment Date, then (i) gixae provided below, no dividend or
other distribution shall be declared or paid oregert for payment on any Parity Securities, @)dividend or other distribution shall be
declared or paid or set aside for payment upoldtinér Securities (other than a dividend or disttitn paid in shares of, or warrants, rights
or options exercisable for or convertible into, iduiSecurities) and (iii) no Junior Securities $h& redeemed, purchased or otherwise
acquired for any consideration, nor shall any mehie paid to or made available for a sinking funrttie redemption of any Junior
Securities, except by conversion of Junior Sea@giiito, or by exchange of Junior Securities farepJunior Securities. If any accrued
dividends are not paid or set apart with respetitécSeries L Shares and any Parity Securitiegi\atlends declared with respect to the Se
L Shares and any Parity Securities shall be detlare rata on a share-by-share basis among ad<SerShares and Parity Securities
outstanding at the time.

(4) CONVERSION. (a) Each Series L Share shall bevedible, at any time, at the option of the holttereof into that number of fully paid
and nonassessable shares of the Common Stockebtajrdividing $25.00 by the Conversion Price threaffect under the terms of this
subsection (4). Unless and until changed in accmelavith the terms of this subsection (4), the Gosion Price shall be $41.25. In order for
a holder of the Series L Shares to effect suchemn, the holder shall deliver to KeyCorp ShalééioServices, Inc., Dallas, Texas, or such
other agent as may be designated by the Boardretris as the transfer agent for the Series LeSh@ne "Transfer Agent”), the certificates
representing such shares in accordance with patagra

(b) below accompanied by written notice jointly askbed to the Corporation and the Transfer Agettttie holder thereof elects to convert
such shares or a specified portion thereof. Eaokarsion shall be deemed to have been effected diatedy prior to the close of business on
the date on which the certificates representingSiages L Shares being converted shall have bdemel to the Transfer Agent in
accordance with each term and condition of pardg(apbelow, accompanied by the written noticejgiaddressed to the Corporation and
the Transfer Agent of such conversion (the "Corear®ate"), and the person or persons in whose samg certificate or certificates for
shares of Common Stock shall be issuable upon@uversion shall be deemed to have become thermid®lders of record of the
Common Stock represented thereby at such timef Asalose of business on the Conversion DateStres L Shares shall be deemed to
cease to be outstanding and all rights of any mdldereof shall be extinguished except for thetdgtrising under the Common Stock issued
in exchange therefor and the right to receive amtiand unpaid dividends on such Series L Shareadhrthe Conversion Date on the terms
specified in paragraph (c) below.
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(b) In connection with surrendering to the Trangfgent the certificates representing (or formedgnesenting) Series L Shares, the holder
shall furnish the Transfer Agent with transfer instents satisfactory to the Corporation and su#fitio transfer the Series L Shares being
converted to the Corporation free of any advertera@st or claims. As promptly as practicable aftersurrender of the Series L Shares in
accordance with this paragraph and any other reougint under this subsection (4), the Corporatioting directly or through the Transfer
Agent, shall issue and deliver to such holder fieaties for the number of whole shares of CommamiSissuable upon the conversion of
such shares in accordance with the provisions héaémng with any interest payment specified inggeaph (a) above and any cash payment
in lieu of fractional shares specified in paragréghbelow). Certificates will be issued for thddvece of any remaining Series L Shares in any
case in which fewer than all of the Series L Sharesconverted. Any conversion under paragrapbhall be effected at the Conversion Price
in effect on the Conversion Date.

(c) If the Conversion Date with respect to any &eti Share occurs after any record date with ré$pebe payment of a dividend on the
Series L Shares (the "Dividend Record Date") andragrior to the Dividend Due Date, then (i) theidend due on such Dividend Due Date
shall be payable to the holder of record of su@reslas of the Dividend Record Date and (ii) theddind that accrues from the close of
business on the Dividend Record Date through thev@wsion Date shall be payable to the holder adnetof such share as of the Conversion
Date. Except as provided in this subsection (4)payment or adjustment shall be made upon any e¢sioveon account of any dividends
accrued on Series L Shares surrendered for comwension account of any dividends on the CommoglSissued upon conversion.

(d) No fractional interest in a share of Commonc&tshall be issued by the Corporation upon the emion of any Series L Share. In lieu of
any such fractional interest, the holder that wantlterwise be entitled to such fractional intesdsll receive a cash payment (computed ti
nearest cent) equal to such fraction multipliedi®ymarket value of a share of Common Stock, whidil be deemed to equal the last
reported per share sale price of Common Stock @MN#w York Stock Exchange ("NYSE") (or, if the CommStock is not then traded on
NYSE, the last reported per share sale price oh stler national securities exchange on which thie@on Stock is listed or admitted
trading or, if not then listed or admitted to traglion any national securities exchange, the lastegiubid price in the over-the-counter market
as reported by the National Association of Seasgifdealers, Inc. Automated Quotation System ("NA&D)Aor any similar system of
automated dissemination of securities prices) ertrding day immediately prior to the Conversicatd
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(e) The Conversion Price shall be adjusted frone timtime as follows:

1. If the Corporation effects any (i) dividend dher distribution upon or in redemption of the Coam®tock payable in the form of shares of
capital stock of the Corporation or any of its sdiagies or in the form of any other property (atktiean cash dividends paid in the ordinary
course), (if) combination of outstanding share€ofmmon Stock into a smaller number of shares of @omStock, (iii) split or other
subdivision of outstanding shares of Common Stotk & larger number of shares of Common Stockivdrg¢organization, exchange or
reclassification of Common Stock, or any consolatabr merger of the Corporation with another cogpion, or the sale of all or substanti
all of its assets to another corporation, or ammgotransaction effected in a manner such thatensldf outstanding Common Stock shall be
entitled to receive (either directly, or upon supsmt liquidation) stock, securities or other pmp&ith respect to or in exchange for
Common Stock (a "Diluting Event"), then as a cainditof such Diluting Event, lawful, appropriate uitable and adequate adjustments shall
be made to the Conversion Price whereby the hotufalse Series L Shares shall thereafter be edtileeceive (under the same terms
otherwise applicable to their receipt of the Comrtock upon conversion of the Series L Sharedjeinof or in addition to, as the case may
be, the number of shares of Common Stock issuatzleruthis subsection (4), such shares of stockiries or other property as may be
issued or payable with respect to or in exchangéhfit number of shares of Common Stock to whiathdwlders of Series L Shares were so
entitled under this subsection (4), and in any stage appropriate, equitable and adequate adjutstrsieall also be made to such resulting
consideration in like manner in connection with apsequent Diluting Events. It is the intentioritaf parties that the foregoing shall have
the effect of entitling such holders of Series la&s to receive upon the due exercise of theirainn rights under this subsection (4) such
stock, securities and other property (other tha chvidends paid in the ordinary course) as sudtiens would have received had they held
the Common Stock issuable under this subsectiofo(4ny replacement or additional stock, secwitieproperty, as applicable) on the
record date of such Diluting Event.

2. No adjustment in the Conversion Price shalldspiired unless such adjustment would require are@se or decrease of at least 5% of such
price.

3. Whenever the Conversion Price is adjusted asrhprovided, the Corporation shall promptly delit@the Transfer Agent an officer's
certificate setting forth the Conversion Price iaftech adjustment and setting forth a brief stateéroéthe facts requiring such adjustment,
which certificate shall constitute conclusive evide, absent manifest error, of the correctnesaaf adjustment. Promptly after delivery of
such certificate, the Corporation shall prepareraad a notice to each holder of Series L Sharesmah such holder's last address as the sam
appears on the books of the Corporation, whichceathall set forth the Conversion Price and a Istegement of the facts requiring the
adjustment. The failure of the Corporation to takg such action shall not invalidate any corposatéon by the Corporation.
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(f) The Corporation covenants that (A) all share€oemmon Stock that may be issued upon conversibSeries L Shares will upon issue be
duly and validly issued, fully paid and nonasselesaind free of all liens, charges or preemptigéts, and (B) it will at all times reserve and
keep available, free from preemptive rights, outhef aggregate of its authorized but unissued shEr€ommon Stock or its issued shares of
Common Stock held in its treasury, or both, for phepose of effecting conversions of Series L Shate whole number of shares of
Common Stock deliverable upon the conversion obatstanding Series L Shares not theretofore coeder

(5) LIQUIDATION PREFERENCE. (a) Upon any voluntasy involuntary dissolution, liquidation, or windingp of the Corporation (for the
purposes of this subsection (5), a "Liquidatiottig holder of each Series L Share then outstarstialj be entitled to be paid out of the assets
of the Corporation available for distribution te ghareholders, an amount equal to $25 per shasepldividends (whether or not declared or
due) accrued and unpaid on such share on theigatefér the distribution of assets of the Corpmmato the holders of Series L Shares. With
respect to the distribution of the Corporation'seés upon a Liquidation, the Series L Shares stk prior to Junior Securities, pari passu
with the Parity Securities and junior to the Ser8ecurities.

(b) If upon any Liquidation of the Corporation, thesets available for distribution to the holddrSeries L Shares and any Parity Securities
then outstanding shall be insufficient to pay ih flue liquidation distributions to the holdersaitstanding Series L Shares and Parity
Securities in accordance with the terms of thesil&s of Incorporation, then the holders of suklres shall share ratably in such distribt
of assets in accordance with the amount that woeldayable on such distribution if the amounts hictvthe holders of the Series L Shares
and Parity Securities are entitled were paid ih ful

(c) Neither the voluntary sale, conveyance, leplsglge, exchange or transfer of all or substagtallithe property or assets of the
Corporation, the merger or consolidation of theg@oation into or with any other corporation, therger of any other corporation into the
Corporation, a share exchange with any other catfwor, nor any purchase or redemption of somelafdhe shares of any class or series of
stock of the Corporation, shall be deemed to bijaitlation of the Corporation for the purposeshi$ subsection (5) (unless in connection
therewith the Liquidation of the Corporation is sifieally approved).

(d) The holder of any Series L Shares shall natriiggled to receive any payment owed for such shangler this subsection (5) until such
holder shall cause to be delivered to the Corpamatie certificate or certificates representinghsBeries L Shares and transfer instruments
satisfactory to the Corporation and sufficientramsfer such Series L Shares to the Corporatiendf@ny adverse interest. No interest shall
accrue on any payment upon Liquidation after the: diate thereof.

-26-

COR\48583.1



(e) After payment of the full amount of the liquiihey distribution to which they are entitled, theldiers of Series L Shares will not be entitled
to any further participation in any distributionassets by the Corporation.

(6) PREEMPTIVE RIGHTS. The Series L Shares is mbitled to any preemptive or subscription rightsespect of any securities of the
Corporation.

I. JUNIOR PREFERRED STOCK. The Corporation's SediAsJunior Participating Preferred Stock (the "&urfPreferred Stock") shall
consist of 300,000 shares of Preferred Stock.

(1) The rights of the holders of Junior Preferréac® to dividends and distributions shall be afofus:

(a) Subject to the provisions for adjustment hexftar set forth, the holders of shares of Juniefd?red Stock shall be entitled to receive,
when, as and if declared by the Board of Directautsof funds legally available for the purpose céish dividends in an amount per share
(rounded to the nearest cent) equal to 100 timesdfgregate per share amount of all cash divideéedsred or paid on the Common Stock,
and (ii) a preferential cash dividend ("Preferdriividends"), if any, on the 15th day of Marchnéy September, and December of each year
or, if such 15th day is not a business day, orbtiginess day immediately preceding such 15th dagh(e "Quarterly Dividend Payment
Date"), commencing on the first Quarterly DividdPayment Date after the first issuance of a shafeaction of a share of Junior Preferred
Stock, in an amount equal to $21.00 per sharemmbd®referred Stock less the per share amourit oésh dividends declared on the Junior
Preferred Stock pursuant to clause (i) of thisesece since the immediately preceding Quarterlydgind Payment Date, or, with respect to
the first Quarterly Dividend Payment Date, sinoe first issuance of any share or fraction of aslwdrJunior Preferred Stock. In the event
Corporation shall, at any time after the issuarfcng share or fraction of a share of Junior PreféStock, make any distribution on the
shares of Common Stock, whether by way of a dividema reclassification of stock, a recapitalizaticeorganization or partial liquidation of
the Corporation or otherwise, which is payabledstctor any debt security, debt instrument, reglessonal property or any other property
(other than cash dividends subject to clause (ih@fimmediately preceding sentence and otherdhdistribution of shares of Common Stock
or other capital stock of this Corporation and otthan a distribution of rights or warrants to aicg@any such share, including any debt
security convertible into or exchangeable for amghsshare, at a price less than the Current M#&keg of such share), then and in each such
event this Corporation shall simultaneously payaoh then outstanding share of Junior Preferreck&talistribution, in like kind, of 100
times (subject to the provisions for adjustmenehwfter set forth) such distribution paid on arehaf Common Stock. The dividends and
distributions on the Junior Preferred Stock to WuHiolders thereof are entitled pursuant to clais# ¢(he first sentence of this paragraph and
pursuant to the second sentence of this paragrapheaeinafter referred to as "Participating Divids," and the multiple of such cash and
non-
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cash dividends on the Common Stock applicabledgal#dtermination of the Participating Dividends, evhghall be 100 initially but shall be
adjusted from time to time as hereinafter providedhereinafter referred to as the "Dividend Muéip In the event this Corporation shall at
any time declare or pay any dividend or make astridution on Common Stock payable in shares of @omStock, or effect a subdivision
or split or a combination, consolidation or revespét of the outstanding shares of Common Stotk éngreater or lesser number of shares of
Common Stock, then in each such case the DividenitipNe thereafter applicable to the determinatidithe amount of Participating
Dividends which holders of shares of Junior Pref@iBtock shall be entitled to receive shall beliivédend Multiple applicable immediately
prior to such event multiplied by a fraction, themerator of which is the number of shares of Com®tmtk outstanding immediately after
such event and the denominator of which is the rarrobshares of Common Stock that were outstanidingediately prior to such event.

(b) This Corporation shall declare each ParticpDividend at the same time it declares any caston-cash dividend or distribution on the
Common Stock in respect of which a Participatingid@®nd is required to be paid. No cash or non-ckgldend or distribution on the
Common Stock in respect of which a Participatingi@®nd is required to be paid shall be paid orlséte for payment on the Common Stock
unless a Participating Dividend in respect of sdiefidend or distribution on the Common Stock shallsimultaneously paid, or set aside for
payment, on the Junior Preferred Stock.

(c) Preferential Dividends shall begin to accruenatstanding shares of Junior Preferred Stock ftmQuarterly Dividend Payment Date
next preceding the date of issuance of any shédrésngor Preferred Stock. Accrued but unpaid Pesfeal Dividends shall cumulate but shall
not bear interest. Preferential Dividends paidtenghares of Junior Preferred Stock in an amousattlean the total amount of such dividends
at the time accrued and payable on such shardsghallocated pro rata on a share-by- share laasg all such shares at the time
outstanding.

(2) The holders of shares of Junior Preferred Ssheltl have the following voting rights:

(d) Subject to the provisions for adjustment heafter set forth, each share of Junior PreferrediSshall entitle the holder thereof to 100
votes on all matters submitted to a vote of theed@ders of this Corporation. The number of vatbgch a holder of Junior Preferred Stock
is entitled to cast, as the same may be adjusted fime to time as hereinafter provided, is heréémaeferred to as the "Vote Multiple." In

the event this Corporation shall at any time dectarpay any dividend on Common Stock payable arehof Common Stock, or effect a
subdivision or split or a combination, consolidatir reverse split of the outstanding shares of @omStock into a greater or lesser number
of shares of Common Stock, then in each such tas€dte Multiple thereafter applicable to the detigation of the number of votes per
share to which holders of shares of
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Junior Preferred Stock shall be entitled after saxdmt shall be the Voting Multiple immediatelygrto such event multiplied by a fraction,
the numerator of which is the number of sharesah@on Stock outstanding immediately after such eaad the denominator of which is
the number of shares of Common Stock that werdandsg immediately prior to such event.

(e) Except as otherwise provided herein or by b holders of shares of Junior Preferred Stocktlamdholders of shares of Common Stock
shall vote together as one class on all mattemnited to a vote of shareholders of this Corporatio

(f) The holder of a fractional share of Junior Bregéd Stock may vote any such fractional sharadreiments of 1/100 of a share on all mal
submitted to a vote of the shareholders of thigg@@tion such that the holder of a fractional stadréunior Preferred Stock may cast one
for each one hundredth of a share of Junior PredeBtock held of record by him.

(9) In the event that the Preferential Dividendsraed on the Junior Preferred Stock for four orerguiarterly dividend periods, whether
consecutive or not, shall not have been declarddaid or set apart for payment, the holders afneof the Junior Preferred Stock shall h
the right, at the next meeting of shareholderseddibr the election of directors, voting as a classlect two members to the Board of
Directors, which directors shall be in additiortlte number provided for under the By-laws priostigh event, to serve until the next Annual
Meeting and until their successors are electedqamdified or their earlier resignation, removalimeapacity or until such earlier time as all
accrued and unpaid Preferential Dividends uporothstanding shares of Junior Preferred Stock slaak been paid (or set aside for
payment) in full. The holders of shares of Junimféred Stock shall continue to have the rightlezt directors as provided by the
immediately preceding sentence until all accruedluarpaid Preferential Dividends upon the outstagdimares of Junior Preferred Stock s
have been paid (or set aside for payment) in 8ulkh directors may be removed and replaced by shateholders, and vacancies in such
directorships may be filled only by such sharehder by the remaining director elected by sudrsholders, if there be one) in the manner
permitted by law; provided, however, that any saction by shareholders shall be taken at a meefispareholders and shall not be taken by
written consent thereof.

(h) Except as otherwise required by law or setfbgrein, holders of Junior Preferred Stock shealiehno special voting rights and their
consent shall not be required (except to the extayt are entitled to vote with holders of Commaeoc® as set forth herein) for the taking of
any corporate action.
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(3) This Corporation shall abide by the followirestrictions:

() Whenever Preferential Dividends or Particigatividends are in arrears or this Corporation Idhalin default in payment thereof,
thereafter and until all accrued and unpaid Pret@akDividends and Participating Dividends, whetbenot declared, on shares of Junior
Preferred Stock outstanding shall have been pasgtoaside for payment in full, and in additioratty and all other rights which any holder of
shares of Junior Preferred Stock may have in sirchrostances, the Corporation shall not:

1. declare or pay dividends on, make any otheribligtons on, or redeem or purchase or otherwisgiae for consideration any shares of
stock ranking junior (either as to dividends or mifiquidation, dissolution or winding up) to, thenior Preferred Stock;

2. declare or pay dividends on or make any oth&tridutions on any shares of stock ranking on #ypas to dividends with the Junior
Preferred Stock, unless dividends are paid ratablthe Junior Preferred Stock and all such patdgkson which dividends are payable or in
arrears in proportion to the total amounts to whiehholders of all such shares are then entitled;

3. except as permitted by subparagraph (4) beleseem or purchase or otherwise acquire for coraidershares of any stock ranking on a
parity (either as to dividends or upon liquidatidissolution or winding up) with the Junior Pre&frStock, provided that this Corporation
may at any time redeem, purchase or otherwise gcghares of any such parity stock in exchangsHares of any stock of the Corporation
ranking junior (both as to dividends and upon litation, dissolution or winding up) to the Junioeferred Stock; or

4. purchase or otherwise acquire for consideraimnshares of Junior Preferred Stock, or any stadretock ranking on a parity with the
Junior Preferred Stock (either as to dividendspmmuliquidation, dissolution or winding up), excépiaccordance with a purchase offer made
in writing or by publication (as determined by #eard of Directors) to all holders of such shanesrusuch terms as the Board of Directors,
after consideration of the respective annual divitleates and other relative rights and preferentése respective series and classes, shall
determine in good faith will result in fair and égible treatment among the respective series ssela

(b) This Corporation shall not permit any subsigiaf the Corporation to purchase or otherwise aegfair consideration any shares of stock
of the Corporation unless the Corporation couldiesrparagraph
(a) of this Section 3, purchase or otherwise aegslich shares at such time and in such manner.

-30-

COR\48583.1



(c) This Corporation shall not issue any shareluafor Preferred Stock except upon exercise of Rigsued pursuant to that certain Rights
Agreement dated as of November 17, 1986 betwee@dhgoration and the Rights Agent named thereimngrcomparable agreement entered
into after the expiration date thereof (the "Rightgeement"), a copy of which is on file with thec®etary of the Corporation at its principal
executive office and shall be made available toedi@ders of record without charge upon writteruesy therefor addressed to said Secre
Notwithstanding the foregoing sentence, nothingaoed in the provisions hereof shall prohibit estrict this Corporation from issuing f

any purpose any series of preferred stock withtsigind privileges similar to, different from, oegter than, those of the Junior Preferred
Stock.

(4) Any shares of Junior Preferred Stock purchaseaxtherwise acquired by this Corporation in anyhme whatsoever shall be retired and
cancelled promptly after the acquisition theredfisTCorporation shall cause all such shares upeinitetirement and cancellation to become
authorized but unissued shares of preferred stithout designation as to series, and such shaagshe reissued as part of a new series of
preferred stock to be created by resolution orlutiems of the Board of Directors.

(5) Upon any voluntary or involuntary liquidatiadissolution or winding up of this Corporation, nistdbution shall be made (a) to the
holders of shares of stock ranking junior to theiduPreferred Stock (upon liquidation, dissolutmmwinding up) unless the holders of she
of Junior Preferred Stock shall have received,esttip adjustment as hereinafter provided, thetgred either (i) $8,500 per share plus an
amount equal to accrued and unpaid dividends astdhitions thereon, whether or not declared, ¢éodate of such payment, or (ii) the
amount equal to 100 times the aggregate amourd thdiributed per share to holders of Common Stockh) to the holders of stock ranking
on a parity upon liquidation, dissolution or windiap with the Junior Preferred Stock, unless siamgbusly therewith distributions are made
ratably on the Junior Preferred Stock and all ofii@res of such parity stock in proportion to titaltamounts to which the holders of shares
of Junior Preferred Stock are entitled under clda¥@) of this sentence and to which the holddrsuch parity shares are entitled, in each
upon such liquidation, dissolution or winding ufneTamount to which holders of Junior Preferred iSstall be entitled upon liquidation,
dissolution or winding up of this Corporation puastito clause (a)(ii) of the foregoing sentendeeiinafter referred to as the "Participating
Liquidation Amount" and the multiple of the amoumtbe distributed to holders of shares of CommartiSupon the liquidation, dissolution
or winding up of this Corporation applicable punsuto said clause to the determination of the Bipdting Liquidation Amount, which shall
be 100 initially but shall be adjusted from timetitoe as hereinafter provided, is hereinafter reféto as the "Liquidation Multiple." In the
event this Corporation shall at any time declarpayr any dividend on Common Stock payable in shaff@mmon Stock, or effect a
subdivision or split or a combination, consolidatimr reverse split of the outstanding shares of @omStock into a greater or lesser number
of shares of Common Stock, then in each such taskiquidation Multiple therefor applicable to tetermination of the Participating
Liguidation Amount to which holders of Junior Preéal Stock shall be entitled after such event dtmthe Liquidation Multiple applicable
immediately prior to such event
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multiplied by a fraction, the numerator of whichtti® number of shares of Common Stock outstandimgddiately after such event and the
denominator of which is the number of shares of @@m Stock that were outstanding immediately piaogsuch event.

(6) The holders of shares of Junior Preferred Ssbeltl have the following rights:

(@) In the event that holders of shares of ComntonkSof this Corporation receive in respect of ttsdiares of Common Stock any share of
capital stock of this Corporation (other than ahgre of Common Stock of the Corporation), whethewhy of reclassification,
recapitalization, reorganization, dividend or ottistribution or otherwise ("Transaction"), therdan each such event the dividend rights,
voting rights and rights upon the liquidation, disgion or winding up of this Corporation of theasbs of Junior Preferred Stock shall be
adjusted so that after such event the holdersrabdreferred Stock shall be entitled, in respéaach share of Junior Preferred Stock held,
in addition to such rights in respect thereof tackirsuch holder was entitled immediately prior tiets adjustment, to (i) such additional
dividends as equal the Dividend Multiple in effentmediately prior to such Transaction multipliedthg additional dividends which the
holder of a share of Common Stock shall be entitbegtceive by virtue of the receipt in the Tranigacof such capital stock, (ii) such
additional voting rights as equal the Vote Multipieeffect immediately prior to such Transactionltiplied by the additional voting rights
which the holder of a share of Common Stock shakititled to receive by virtue of the receipthi fTransaction of such capital stock and
(iii) such additional distributions upon liquidatiodissolution or winding up of this Corporationeapial the Liquidation Multiple in effect
immediately prior to such Transaction multipliedthe additional amount which the holder of a sldir€ommon Stock shall be entitled to
receive upon liquidation, dissolution or winding afpthis Corporation by virtue of the receipt iretfiransaction of such capital stock, as the
case may be, all as provided by the terms of sapitat stock.

(b) In the event that holders of shares of ComntokSof this Corporation receive in respect of thefiares of Common Stock any right or
warrant to purchase Common Stock (including as sudpht, for all purposes of this paragraph, asgusity convertible into or exchangeable
for Common Stock) at a purchase price per shasetihes the Current Market Price (as hereinaftenddj of a share of Common Stock on
date of issuance of such right or warrant, theniarghch such event the dividend rights, votingptsgand rights upon the liquidation,
dissolution or winding up of this Corporation o&tbhares of Junior Preferred Stock shall each justad so that after such event the
Dividend Multiple, the Vote Multiple and the Liquation Multiple shall each be the product of theib@énd Multiple, the Vote Multiple and
the Liquidation Multiple, as the case may be, fieefimmediately prior to such event multiplied dyraction, the numerator of which shall
the number of shares of Common Stock outstandimgeidiately before such issuance of rights or wasrphts the maximum number of
shares of Common Stock which could be acquired @xencise in full of all such rights or warrantsldhe denominator of
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which shall be the number of shares of Common Stot&tanding immediately before such issuancegbitsior warrants plus the number of
shares of Common Stock which could be purchasateaturrent Market Price of the Common Stock attitme of such issuance, by the
maximum aggregate consideration payable upon eseeicifull of all such rights or warrants.

(c) In the event that holders of shares of CommtorekSof this Corporation receive in respect of ttsbiares of Common Stock any right or
warrant to purchase capital stock of this Corporafbther than shares of Common Stock), includmguech a right, for all purposes of this
paragraph, any security convertible into or excleate for capital stock of this Corporation (otttean Common Stock), at a purchase price
per share less than the Current Market Price df shares of capital stock on the date of issuahsaah right or warrant, then and in each
such event the dividend rights, voting rights aigtits upon liquidation, dissolution or winding uftbis Corporation of the shares of Junior
Preferred Stock shall each be adjusted so thatsafth event each holder of a share of Junior ResfeStock shall be entitled, in respect of
each share of Junior Preferred Stock held, in mafdib such rights in respect thereof to which sholier was entitled immediately prior to
such event, to receive (i) such additional divicead equal the Dividend Multiple in effect immedilgtprior to such event multiplied, first,
the additional dividends to which the holder ofrglseof Common Stock shall be entitled upon exermiseich right or warrant by virtue of t
capital stock which could be acquired upon suchicse and multiplied again by the Discount Fracijas hereinafter defined) and (ii) such
additional voting rights as equal the Vote Multipleeffect immediately prior to such event multgalj first, by the additional voting rights to
which the holder of a share of Common Stock shakititled upon exercise of such right or warrgntictue of the capital stock which could
be acquired upon such exercise and multiplied aggine Discount Fraction and (iii) such additiodadtributions upon liquidation,
dissolution or winding up of this Corporation asialthe Liquidation Multiple in effect immediatetyior to such event multiplied, first, by
the additional amount which the holder of a shdar@mmmon Stock shall be entitled to receive upguitiation, dissolution or winding up of
this Corporation upon exercise of such right orramatr by virtue of the capital stock which coulddmuired upon such exercise and
multiplied again by the Discount Fraction. For mses of this paragraph, the "Discount Fraction?l deaa fraction, the numerator of which
shall be the difference between the Current Mapkiete (as hereinafter defined) of a share of tipitalastock subject to a right or warrant
distributed to the holders of shares of CommonliSafthis Corporation as contemplated by this peaplg immediately after the distribution
thereof and the purchase price per share for shente ©f capital stock pursuant to such right orartrand the denominator of which shall be
the Current Market Price of a share of such capttatk immediately after the distribution of su@ht or warrant.

(d) For purposes of this Section (6), the "Curidatket Price" of a share of capital stock of th@rf@ration (including a share of Common
Stock) on any date shall be deemed to be the aw@fatpe daily closing prices per share thereof tive 30
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consecutive Trading Days (as such term is heraind&fined) immediately prior to such date; prodideowever, that, in the event that such
Current Market Price of any such share of capttatksis determined during a period which includesg date that is within 30 Trading Days
after the ex-dividend date for (i) a dividend astdbution on stock payable in shares of such stwdecurities convertible into shares of such
stock, or (ii) any subdivision, split, combinatiaansolidation, reverse stock split or reclassifaaof such stock, then, and in each such case
the Current Market Price shall be appropriatelysi#id by the Board of Directors of this Corporatiomeflect the Current Market Price of
such stock to take into account ex-dividend tradirige closing price for any day shall be the last price, regular way, or, in case no such
sale takes place on such day, the average ofdlsenglbid and asked prices, regular way in eithseas reported in the principal consolid
transaction reporting system with respect to séeariisted or admitted to trading on the New Y8tkck Exchange, or, if the shares are not
listed or admitted to trading on the New York Stéoichange, as reported in the principal consolil&#nsaction reporting system with
respect to securities listed on the principal mai®ecurities exchange on which the shares deel lts admitted to trading or, if the shares are
not listed or admitted to trading on any natioredigities exchange, the last quoted price or, tifseaquoted, the average of the high bid and
low asked prices in the over-the-counter marketeperted by the National Association of Securibeslers, Inc. Automated Quotation
System ("NASDAQ") or such other system then in aseéf on any such date the shares are not quateahy such organization, the average
of the closing bid and asked prices as furnished pyofessional market maker making a market irsttazes selected by the Board of
Directors of this Corporation. The term "TradingyDahall mean a day on which the principal naticsedurities exchange on which the
shares are listed or admitted to trading is operthi® transaction of business or, if the sharesiatéisted or admitted to trading on any
national securities exchange, on which the New Ystdck Exchange or such other national securitiehange as may be selected by the
Board of Directors of this Corporation is openthé shares are not publicly held or not so listettawied on any day within the period of 30
Trading Days applicable to the determination ofr€ot Market Price thereof as aforesaid, "CurrentkdPrice” shall mean the fair market
value thereof per share as determined in good ligittne Board of Directors of this Corporation €ither case referred to in the foregoing
sentence, the determination of Current Market Psicdl be described in a statement filed with teer8tary of the Corporation.

(7) In case this Corporation shall enter into aogsolidation, merger, combination or other trarisadn which the shares of Common Stock
are exchanged for or changed into other stockarrgees, cash and/or any other property, theminsuch case each outstanding share of
Junior Preferred Stock shall at the time be sinyilakchanged for or changed into the aggregate abwfistock, securities, cash and/or other
property (payable in like kind), as the case mayfdewhich or into which each share of Common &tecchanged or exchanged multiplied
by the highest of the Vote Multiple, the DividenduMple or the Liquidation Multiple in effect imméately prior to such event.
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(8) Adjustments to the Junior Preferred Stock nesliby the provisions hereof shall be effectivefhe time at which the event requiring
such adjustments occurs. This Corporation shaét grompt written notice to each holder of a shérduaior Preferred Stock of the effect of
any adjustment to the voting rights, dividend rggbt rights upon liquidation, dis solution or windiup of this Corporation of such shares
required by the provisions hereof. Notwithstandimg foregoing sentence, the failure of this Corporato give such notice shall not affect
the validity of or the force or effect of or theqrérement for such adjustment.

(9) The shares of Junior Preferred Stock shalbeatedeemable at the option of this Corporatioanyrholder thereof. Notwithstanding the
foregoing sentence of this Section, this Corporatiay acquire shares of Junior Preferred Stockynoséher manner permitted by law, the
provisions hereof and the Articles of Incorporatafrthe Corporation.

(10) Unless otherwise provided in these Articlesnabrporation, the Junior Preferred Stock shailkrgnior to all other series of the
Corporation's preferred stock (as to the paymenivfiends and the distribution of assets on ligti@h, dissolution or winding up) and ser
to the Common Stock.

(11) The provisions of this Section of the Artictiencorporation shall not be amended in any mamwtech would materially affect the
rights, privileges or powers of the Junior Prefdr&ock without, in addition to any other vote basesholders required by law, the affirmative
vote of the holders of 80% or more of the outstagdihares of Junior Preferred Stock, voting togedbe single class.

J. SERIES BB PREFERENCE STOCK. The Corporation'®eS®&B Participating Cumulative Preference Stdwilsconsist of 1,000,000
shares of Preferred Stock having the prefereniceiations and relative rights set forth below. Buwimber of shares may be increased or
decreased by resolution of the Board of Directprayided, however, that no decrease shall redueadmber of shares of Series BB
Participating Cumulative Preference Stock to a nemidsss than the number of shares then outstapilisghe number of shares reserved for
issuance upon the exercise of outstanding optioniglats or upon the conversion of any outstandiagurities issued by the Corporation
convertible into Series BB Participating CumulatPmeeference 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, wherand if declared by the Board of Directorsaidtinds legally available for the purpose,
quarterly dividends payable in cash on the fifteatdy of March, June, September and December myezar (each such date being referred
to herein as a "Quarterly Dividend Payment Datedjnmencing
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on the first Quarterly Dividend Payment Date after first issuance of a share or fraction of a slwduSeries BB Participating Cumulative
Preference Stock, in an amount per share (rourdttnearest cent) equal to the greater of (20918 (b) subject to the provision for
adjustment hereinafter set forth, 100 times theeggie per share amount of all cash dividends,180dimes the aggregate per share amount
(payable in kind) of all non-cash dividends or ettistributions other than a dividend payable iarsls of Common Stock or a subdivision of
the outstanding shares of Common Stock (by refieatson or otherwise), declared on the Common IStpar value $1.00 per share, of the
Corporation (the "Common Stock") since the immeaaliapreceding Quarterly Dividend Payment Datewatt) respect to the first Quarterly
Dividend Payment Date, since the first issuancangfshare or fraction of a share of Series BB élpeiing Cumulative Preference Stock. In
the event the Corporation shall at any time aftegést 27, 1996 (the "Right Declaration Date") @rthre or pay any dividend on Common
Stock payable in shares of Common Stock, (ii) suiddithe outstanding Common Stock, or (iii) combine outstanding Common Stock into
a smaller number of shares, then in each suchtbasemount to which holders of shares of Serie®BRicipating Cumulative Preference
Stock were entitled immediately prior to such ewamder clause (b) of the preceding sentence shabpusted by multiplying such amount

a fraction the numerator of which is the numbeshmres of Common Stock outstanding immediately afteh event and the denominator of
which is the number of shares of Common Stockwleae outstanding immediately prior to such event.

(b) The Corporation shall declare a dividend otrifistion on the Series BB Participating Cumulatfreference 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 orCiwmon Stock during the period
between any Quarterly Dividend Payment Date andhéix¢ subsequent Quarterly Dividend Payment Datiyidend 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 Dividé€ayment Date, in either of which events suciddiwds shall begin to accrue and be
cumulative from such Quarterly Dividend PaymenteDatccrued but unpaid dividends shall not bearé@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 theotins¢anding. The Board of Directors may
fix a record date for the determination of holdefrshares
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of Series BB Participating Cumulative Preferenaeckentitled to receive payment of a dividend atrithution declared thereon, which
record date shall be no more than 45 days pritra@alate 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 her@raset forth, each share of Series BB Partiapga@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 hotefeslsares of Series BB Participating PreferenoelStvere 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 outstanding
immediately prior to such event.

(b) Except as otherwise provided in the Corporagidaticles of Incorporation or by law, the holdefsshares of Series BB Participating
Cumulative Preference Stock and the holders ofeshair Common Stock shall vote together as one oiasdl 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 ampbid dividends for all previous quarterly dividgmefiods and for the current quarterly
dividend period on all shares of Series BB Parditiiig 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 inmoant equal to six quarterly dividends thereoningts a class, irrespective of series, shall
have the right to elect two Directors.

(if) During any default period, such voting rigtttbe holders of Series BB Participating Cumulafreference Stock may be exercised
initially at a special meeting called pursuantubaragraph (iii) of this

Section 2(c) or at any annual meeting of sharelsjdad thereafter at annual meetings of sharefmlgeovided that neither such voting ri
nor the right of the holders of any other seriePferred Stock, if any, to increase, in certaises, the authorized number of Directors shall
be exercised unless the holders of 10% in numbsharfes of Preferred Stock outstanding shall bsepiten person or by proxy. The absence
of a quorum of the
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holders of Common Stock shall not affect the exsertiy the holders of Preferred Stock of such vdtigigt. At any meeting at which the
holders of Preferred Stock shall exercise suchygatight initially during an existing default pediothey shall have the right, voting as a class,
to elect Directors to fill such vacancies, if amythe Board of Directors as may then exist upito Directors or, if such right is exercised a
annual meeting, to elect two Directors. If the nemlvhich may be so elected at any special meetieg dot amount to the required number,
the holders of the Preferred Stock shall haveitite to make such increase in the number of Dimscas shall be necessary to permit the
election by them of the required number. Afterlloéders of the Preferred Stock shall have exerdiseid right to elect Directors in any
default period and during the continuance of susfiod, the number of Directors shall not be inceglasr decreased except by vote of the
holders of Preferred Stock as herein provided osymnt to the rights of any equity securities raglsenior to or pari passu with the Series
BB Participating Cumulative Preference Stock.

(iii) Unless the holders of Preferred Stock shdiiring 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 lessiB&of the total number of shares of
Preferred Stock outstanding, irrespective of senesy 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 PreferrediStye entitled to vote pursuant to this
paragraph (c)(iii) shall be given to each holderemford of Preferred Stock by mailing a copy offsnotice to the holder the last address
appearing on the books of the Corporation. Suchtingeshall be called for a time not earlier thand2@s and not later than 60 days after ¢
order or request or in default of the calling oflsumeeting within 60 days after such order or retjusich meeting may be called on similar
notice by any shareholder or shareholders owninéraggregate not less than 10% of the total nuwichares of Preferred Stock
outstanding. Notwithstanding the provisions of fm@sagraph (c)(iii), no such special meeting shaltalled during the period within 60 days
immediately preceding the date fixed for the nextuml meeting of the shareholders.

(iv) In any default period, the holders of Commdock, and other classes of stock of the Corporatfapplicable, shall continue to be
entitled to elect the whole number of Directorsilitthe 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 hadergil the expiration of the default period, gyl any vacancy in the Board of Directors
may (except as provided in paragraph

(c)(ii) of this Section 2) be filled by vote of aafority of the remaining Directors theretofore ¢éatby the holders of the class of stock which
elected the Director whose office shall have becwatant. References 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.
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(v) Immediately upon the expiration of a defaultipd, (x) the right of the holders of Preferred &t@s a class to elect Directors shall cease,
(y) the term of any Directors elected by the hadderPreferred Stock as a class shall terminaté(8nthe number of Directors shall be such
number as may be provided for in the Corporatigniiles of Incorporation or By-laws irrespectiveany increase made pursuant to the
provisions of paragraph

(c)(ii) of this Section 2 (such number being subjbowever, to change thereafter in any mannerigeavby law or in the Corporation's
Articles of Incorporation or Byaws). Any vacancies in the Board of Directors etiéel by the provisions of clauses (y) and (z) ephecedin
sentence may be filled by a majority of the remagriDirectors.

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

(3) Any shares of Series BB Participating Cumukifireference Stock purchased or otherwise acgojréide 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 Stodhkreay 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 Corporation's
Articles of Incorporation.

(4) The Corporation shall abide by the followingtrections:

(a) Whenever quarterly dividends or other divideaddistributions payable on the Series BB Parditigy Cumulative Preference Stock as
provided for in Section 1 are in arrears or thep@eation shall be in default in payment thereoéréafter and until all accrued and unpaid
dividends and distributions, whether or not decamn shares of Series BB Participating Cumulafixeference Stock outstanding shall have
been paid or set aside for payment in full, andddition to any and all other rights which any lesldf shares of Series BB Participating
Cumulative Preference Stock may have in such cistantes, the Corporation shall not:

1. declare or pay dividends, or make any otheritigions, on any shares of stock ranking junidgthér as to dividends or upon liquidation,
dissolution or winding up) to the Series BB Pap#&ting Cumulative Preference Stock;

2. declare or pay dividends, or make any otherildigions, on any shares of stock ranking on atypéeither 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
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Cumulative Preference Stock and all such paritgkstm which dividends are payable or in arreangroportion to the total amounts to which
the holders of all such shares are then entitled;

3. redeem or purchase or otherwise acquire forideretion shares of any stock ranking junior (eitheto dividends or upon liquidation,
dissolution or winding up) to the Series BB Papiating 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 stoclefGorporation ranking junior (either as
dividends or upon liquidation, dissolution or windiup) to the Series BB Participating Cumulativef@rence Stock; or

4. redeem or purchase or otherwise acquire forideration 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 seahs 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 fgoit 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 aegglich shares at such time and in such manner.

(5) Upon any liquidation, dissolution or winding apthe Corporation, the holders of Series BB Rgréiting 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 thete®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 thilas of shares of Series BB Participating CumwuaRreference 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
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stock splits, stock dividends and recapitalizatiamith respect to the Common Stock) (such numbetdnse (i), the "Adjustment Number").
Following the payment of the full amount of the i8eBB Liquidation Preference and the Common Adijigsit in respect of all outstanding
shares of Series BB Participating Cumulative Pegfee Stock and Common Stock, respectively, holoeEeries BB Participating
Cumulative Preference Stock and holders of shdr€@mmon Stock shall receive their ratable and prijpnate share of the remaining as
to be distributed in the ratio of the Adjustmentmer to 1 with respect to such Cumulative Prefeze®tock 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 atpavith the Series BB Participating
Cumulative Preference Stock, then such remainiegtashall 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 beldised ratably to the holders of Common Stock.

(c) In the event the Corporation shall at any tafter the Rights Declaration Date (i) declare aivydénd on Common Stock payable in sh.
of Common Stock, (ii) subdivide the outstanding @aoon Stock, or (iii) combine the outstanding ComnStock into a smaller number of
shares, then in each such case the Adjustment Numbéfect immediately prior to such event shallddjusted by multiplying such
Adjustment Number by a fraction the numerator ofaolths the number of shares of Common Stock outitanimmediately after such event
and the denominator of which is the number of shaf€Common Stock that were outstanding immedigtély to such event.

(6) In case the Corporation shall enter into anysotidation, merger, combination or other trangecin which the shares of Common Stock
are exchanged for or converted into other stodeourities, cash and/or any other property, theminsuch case the shares of Series BB
Participating Cumulative Preference Stock shatlhatsame time be similarly exchanged or converieahiamount per share (subject to the
provision for adjustment hereinafter set forth) @dgo 100 times the aggregate amount of stock,riexs) cash and/or any other property
(payable in kind), as the case may be, into whicleiowhich each share of Common Stock is convestegikchanged. In the event the
Corporation shall at any time after the Rights Beation Date (i) declare or pay any dividend on @@n Stock payable in shares of
Common Stock, (ii) subdivide the outstanding ComrBtwck, or (iii) combine the outstanding Commoncgtmto a smaller number of
shares, then in each such case the amount setrfdite preceding sentence with respect to theanad or conversion of shares of Series BB
Participating Cumulative Preference Stock shakhested 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
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(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 PreferentziSmay be issued in fractions of a share whicll €imtitle the holder, in proportion to
such holder's fractional shares, to exercise vatiglgs, receive dividends, participate in disttibaos and to have the benefit of all other rights
of holders of Series BB Participating Cumulativeference Stock.

ARTICLE IV
Directors

A. NUMBER OF DIRECTORS. The business and affairthi Corporation shall be managed under the diectf the Board of Directors.
The number of directors comprising the Board ofbiors of this Corporation (exclusive of directafso may be elected by the holders of
any one or more series of Preferred Stock votipguisgely) shall be 14 unless otherwise determinau time to time by resolution adopted
by the affirmative votes of both (i) 80% of theatitors then in office and (ii) a majority of ther@iauing Directors (as defined in Article V
(D)), voting as a separate group, provided, howebat no decrease in the number of directors shaliten the term of any incumbent
director.

B. CLASSIFICATION. The Board of Directors, otheaththose who may be elected by the holders of aByoo more series of Preferred
Stock voting separately, shall be divided, withpexs to the time during which they shall hold dgfiénto three classes, designated Class |, Il
and lll, as nearly equal in number as possible. hoyease or decrease in the number of directal Isé apportioned by the Board of
Directors so that all classes of directors shathb@early equal in number as possible. At eacbhammeeting of shareholders, directors
chosen to succeed those whose terms then expitdstedected to hold office for a term expiringtia¢ annual meeting of shareholders held
in the third year following the year of their eliect and until their successors are duly electedcpradified.

C. VACANCIES. Except as provided in Article IV(Ggteof, any vacancy on the Board (including any magaesulting from an increase in
the authorized number of directors or from a fa&ilaf the shareholders to elect the full numberutifiarized directors) may, notwithstanding
any resulting absence of a quorum of directordilleel only by the Board of Directors, acting bytewf both (i) a majority of the directors
then in office and (ii) a majority of all the Comtiing Directors,
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voting as a separate group, and any director soimigol shall serve until the next shareholders'tingdeld for the election of directors of
class to which he shall have been appointed aribhismisuccessor is duly elected and qualified.

D. REMOVAL. Subject to Article IV(G) hereof and mathstanding any other provisions of these Artiddeshe Bylaws of this Corporation,
any director or the entire Board of Directors mayeémoved at any time, but only for cause, by ffigvaative vote at a meeting of
shareholders called for such purpose of the holofdosth (i) a majority of the Total Voting Powexy(defined in Article V(D) hereof) entitled
to be cast by the holders of Voting Stock (as defim Article V(D) hereof), voting together as agie class, and (ii) a majority of the Total
Voting Power entitled to be cast by the Indepen&areholders (as defined in Article V(D) herewfiting as a separate group. At the same
meeting in which the shareholders remove one oerdmectors, a successor or successors may beaelectthe unexpired term of the
director or directors removed. Except as set fortis Article, directors shall not be subjectémoval.

E. TENDER OFFERS AND OTHER EXTRAORDINARY TRANSACTNES. In connection with the exercise of its judgmiendetermining
what is in the best interest of the Corporation ismdtockholders when evaluating a Business Coatioin (as defined in Article V(D) hereof)
or a tender or exchange offer or a proposal bytemd®erson or Persons to make a tender or excludfegethe Board of Directors of the
Corporation shall consider, in addition to the admy of the amount to be paid in connection with such transaction, all of the following
factors and any other factors which it deems raleV@ the social and economic effects of the sation on the Corporation and its
subsidiaries, and their respective employees, mests, creditors and other elements of the comnasiti which they operate or are located,
(i) the business and financial condition and eagriprospects of the acquiring Person or Persodisiding, but not limited to, debt service
and other existing or likely financial obligatiookthe acquiring Person or Persons, and the pessfi#ct of such conditions upon the
Corporation and its Subsidiaries and the other etgmof the communities in which the Corporatiod &g subsidiaries operate or are loca
and (iii) the competence, experience and inte@fithe acquiring Person or Persons and its or thaimagement.

F. BOARD QUALIFICATIONS. (1) Except as otherwiseopided in Article IV(G) hereof, no person shall&aible for nomination, election
or service as a director of the Corporation whdlsha

(a) in the opinion of the Board of Directors failrespond satisfactorily to the Corporation respgciny inquiry of the Corporation for
information to enable the Corporation to make aaification required by the Federal Communicati@usnmission under the Anti-Drug
Abuse Act of 1988 or to determine the eligibilitiysmuch person under this Article;

(b) have been arrested or convicted of any offenseerning the distribution or possession of, affitking in, drugs or other controlled
substances, provided
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that in the case of an arrest the Board of Diresctoay in its discretion determine that notwithstagduch arrest such persons shall remain
eligible under this Article; or

(c) have engaged in actions that could lead to aachrrest or conviction and that the Board of &oes determines would make it unwise for
such person to serve as a director of the Cormorati

(2) Any person serving as a director of the Corpionashall automatically cease to be a directosach date as he ceases to have the
qualifications set forth in paragraph (1) above] his position shall be considered vacant withmrtieaning of Article 1V(C) hereof.

G. DIRECTORS ELECTED BY PREFERRED SHAREHOLDERS. Withistanding anything in these Articles of Incoration to the
contrary, whenever the holders of any one or meries of Preferred Stock shall have the right,ng8eparately as a class, to elect one or
more directors of the Corporation, the provisiohthese Articles of Incorporation (as they may lbé/cdimended from time to time) fixing the
rights and preferences of such Preferred Stock ghaérn with respect to the nomination, electi@mmn, removal, vacancies or other related
matters with respect to such directors.

ARTICLE V
Certain Business Combinations

A. VOTE REQUIRED IN BUSINESS COMBINATIONS. No Bustss Combination may be effected unless all ofaHeviing conditions
have been fulfilled:

(1) In addition to any vote otherwise required aw lor these Articles, the proposal to effect a Bess Combination shall have been approved
by (i) a majority of the directors then in officedcha majority of the Continuing Directors and £ii) the affirmative votes of both of the
following:

(a) 80% of the Total Voting Power entitled to bstday holders of outstanding shares of Voting Stafcthis Corporation, voting as a separate
voting group; and

(b) Two-thirds of the Total Voting Power entitlemtie cast by the Independent Stockholders presehtlp represented at a meeting, voting
as a separate voting group.

(2) A proxy or information statement describing greposed Business Combination and complying vhighrequirements of the Securities
Exchange Act of 1934, as amended (the "Act"), &iedrtiles and regulations thereunder (or any sulesgquiovisions replacing the Act, rules
or regulations as a whole or in part) is mailedltshareholders of the
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Corporation at least 30 days prior to the consuriunatf such Business Combination (regardless ofthéresuch proxy or information
statement is required pursuant to the Act or sulEsoprovisions).

B. Nonapplicability of Voting Requirements. The @aequired by Paragraph A of this Article doesaqmily to a Business Combination if all
conditions specified in either of paragraphs 1 belw are met:

(1) The proposed Business Combination is approvied o the time the Related Person involved ingh@posed transaction became a
Related Person by the affirmative votes of bothagonity of the directors then in office and a mi#joof the Continuing Directors, voting as a
separate group.

(2) All of the following five conditions have beemet:

(a) The aggregate amount of the cash and the Msidat on the Valuation Date of consideration othan cash to be received per share by
all holders of Common Stock in such Business Coatinn is at least equal to the highest of the foitm:

1. the highest per share price, including any biadge commissions, transfer taxes and solicitingedgdees, paid by or on behalf of the
Related Person for any shares of Common Stockeodime class or series acquired by it within treyear period immediately prior to the
Announcement Date or in the transaction in whidbeitame a Related Person, whichever is higher;

2. The Market Value per share of Common Stock efstime class or series on the Announcement Date thie Determination Date,
whichever is higher; or

3. The price per share equal to the Market Valuespare of Common Stock of the same class or sgeigesmined pursuant to clause

(2) immediately preceding, multiplied by the fractiof (i) the highest per share price, including Brokerage commissions, transfer taxes
soliciting dealers' fees, paid by or for the Redaé®erson for any shares of Common Stock of the sdmss or series acquired by it within the
two-year period immediately prior to the Announceriate, over (ii) the Market Value per share off@aoon Stock of the same class or
series on the first day in such two-year periodwich the Related Person acquired any shares oh@mmstock.

(b) The aggregate amount of the cash and the Maf&lee as of the Valuation Date of consideratidmeothan cash to be received per share
by holders of shares of any class or series otandéing stock other than Common Stock is at leqsakto the
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highest of the following, whether or not the RetaRerson has previously acquired any shares oftizydar class or series of stock:

1. The highest per share price, including any braje commissions, transfer taxes and solicitindeti€dees, paid by or for the Related
Person for any shares of such class of stock aejbyy it within the two-year period immediatelygrto the Announcement Date or in the
transaction in which it became a Related Persoicheker is higher;

2. The highest preferential amount per share tahvtiie holders of shares of such class of stockmtitted in the event of any voluntary or
involuntary liquidation, dissolution or winding b this Corporation;

3. The Market Value per share of such class okstocthe Announcement Date or on the Determindiate, whichever is higher; or

4. The price per share equal to the Market Valuespare of such class of stock determined purdoasifiuse (3) immediately preceding,
multiplied by the fraction of (i) the highest pédrase price, including any brokerage commissiomsdier taxes and soliciting dealers' fees,
paid by or for the Related Person for any sharemypfclass of Voting Stock acquired by it withir tfvo-year period immediately prior to the
Announcement Date, over (ii) the Market Value gere of the same class of Voting Stock on the diest in such two-year period on which
the Related Person acquired any shares of the dlassof Voting Stock.

(c) The consideration to be received by holderanyf class or series of outstanding stock is tonlmash or in the same form as the Related
Person has previously paid for shares of the sdamss or series of stock. If the Related Persorphasfor shares of any class of stock with
varying forms of consideration, the form of consat®n for such class of stock shall be either aaste form used to acquire the largest
number of shares of such class or series of stmkqusly acquired by it.

(d) After the Related Person has become a Relaesb® and prior to the consummation of such Busi@snbination:

1. There shall have been no failure to declarepaydat the regular date therefor any full periatiidcdends, cumulative or not, on any
outstanding Preferred Stock of this Corporation;

2. There shall have been no reduction in the amatalof dividends paid on any class or seriesauksof this Corporation that is not
Preferred Stock except as necessary to reflecsalngivision of the stock, and no failure to inceetise annual rate of dividends as necessary
to reflect
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any reclassification, including any reverse stqalit,srecapitalization, reorganization, or any danitransaction which has the effect of
reducing the number of outstanding shares of theksand

3. The Related Person did not become the Benefisialer of any additional shares of stock of thigsgooation except as part of the
transaction which resulted in such Related Pergooring a Related Person or by virtue of propoaierstock splits or stock dividends.

The provisions of clause (1) and (2) immediatelgceding shall not apply if no Related Person oAffitiate or Associate of the Related
Person voted as a director of this Corporationnmaaner inconsistent with such clauses and thetd&keRerson, within ten days after any act
or failure to act inconsistent with such clausetifies the Board of Directors of this Corporationwriting that the Related Person
disapproves thereof and requests in good faithttteeBoard of Directors rectify such act or failtoeact.

(e) After the Related Person has become a Relaesihi?, the Related Person may not have receivdoktingfit, directly or indirectly, except
proportionately as a shareholder, of any loansaades, guarantees, pledges or other financiatasseor any tax credits or other tax
advantages provided by this Corporation or anyoSubsidiaries, whether in anticipation of or amgection with such Business Combinal
or otherwise.

C. ALTERNATIVE SHAREHOLDER VOTE FOR BUSINESS COMBITIONS. In the event the conditions set forth irbBaragraph (B)
(1) or (B)(2) have been met, the affirmative vatquired of shareholders in order to approve thpgeed Business Combination shall be 66-
2/3% of the Total Voting Power present or duly esggnted at the meeting called for such purpose.

D. DEFINITIONS. The following terms, for all purpes of these Articles or the By-laws of this Corpiora shall have the following
meaning:

(1) An "Affiliate" of, or a person "affiliated with a specified person means a person that diremtlindirectly through one or more
intermediaries, controls, or is controlled by, ®under common control with, the person specified.

(2) "Announcement Date" means the first generalip@mnouncement of the proposal or intention td&ena proposal of the Business
Combination or its first communication generallysttareholders of this Corporation, whichever isiear

(3) "Associate," when used to indicate a relatigms¥ith any person, means any of the following:
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(a) Any corporation or organization, other thars t@orporation, of which such person is an officénector or partner or is, directly or
indirectly, the Beneficial Owner of 10% or moreasfy class of Equity Securities.

(b) Any trust or other estate in which such persas a substantial beneficial interest or as to lwkich person serves as trustee orin a si
fiduciary capacity.

(c) Any relative or spouse of such person, or atgtive of such spouse, who has the same homechpsuson.

(d) Any investment company registered under thestment Company Act of 1940 for which such persores as investment advisor.
(4) A person shall be deemed to be the "Benef@iaher" of any shares of capital stock (regardlelsstiver owned of record):

(a) Which that person or any of its Affiliates osgociates, directly or indirectly, owns benefigiall

(b) Which such person or any of its Affiliates osgbciates has

(i) the right to acquire (whether exercisable imragaly or only after the passage of time) purstiarany agreement, arrangement or
understanding or upon the exercise of conversmgiitsj exchange rights, warrants or options, orratise, or (ii) the right to vote pursuant to
any agreement, arrangement or understanding; or

(c) Which are beneficially owned, directly or inglitly, by any other person with which such persoany of its Affiliates or Associates has
any agreement, arrangement or understanding fquutmose of acquiring, holding, voting or disposaigny shares of voting capital stock of
the corporation or any of its subsidiaries.

(5) "Business Combination" means any of the follugviransactions, when entered into by the Corpmrair a Subsidiary with, or upon a
proposal by, a Related Person:

(a) The merger or consolidation of, or an exchasfgeecurities by, the Corporation or any Subsidiary

(b) The sale, lease, exchange, mortgage, pledgesfar or any other disposition (in one or a sesfdsansactions) of any assets of the
Corporation, or of any Subsidiary, having an aggtedpook or fair market value of $1,000,000 or mareasured at the time the transaction
or transactions are approved by the Board of Dirsct
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(c) The adoption of a plan or proposal for theiligtion or dissolution of the Corporation or anybSidiary;

(d) The issuance or transfer by the Corporatioanyr Subsidiary (in one or a series of transactiofsgcurities of the Corporation, or of any
Subsidiary, having a fair market value of $1,000,00 more;

(e) The reclassification of securities (includingeaerse stock split), recapitalization, consolmabr any other transaction (whether or not
involving a Related Person) which has the direéhdirect effect of increasing the voting powergaedless whether then exercisable) or the
proportionate amount of the outstanding sharespicéass or series of Equity Securities of thisg@oation or any of its Subsidiaries of a
Related Person, or any Associate or Affiliate &fedated Person;

(f) Any loans, advances, guarantees, pledges er €ittancial assistance or any tax credits or ditvemdvantages provided by the Corpore
or any Subsidiary to an Interested ShareholdengrAdfiliate or Associate thereof, except proponttely as a shareholder; or

(9) Any agreement, contract or other arrangemeamtiging directly or indirectly for any of the foremg.

(6) "Capital Stock" means any Common Stock, PreteBtock or other capital stock of the Corporat@mmany bonds, debentures, or other
obligations granted voting rights by the Corponagmursuant to La. R.S. 12:75H.

(7) "Common Stock" means any stock other than ssaba series of preferred or preference stock.

(8) "Continuing Director" shall mean any membeths Board of Directors who is not a Related Permsasn Affiliate or Associate thereof,
and who was a member of the Board of Directorsrgiadhe time that the Related Person became ddrieRerson, and any successor to a
Continuing Director who is not a Related PersoaroAffiliate or Associate thereof and was recomnsehtb succeed a Continuing Director
by a majority of Continuing Directors who were theembers of the Board of Directors, provided tiathe absence of a Related Person,
reference to "Continuing Directors" shall meandaiéctors then in office.

(9) "control," including the terms "controlling,tdntrolled by" and "under common control with," medhe possession, directly or indirectly,
of the power to direct or cause the direction efithanagement and policies of a person, whetheughrthe ownership of voting securities,
contract or otherwise. The beneficial ownershig@¥ or more of the votes entitled to be cast bgraaration's voting stock creates a
presumption of control.
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(10) "Determination Date" means the date on whitelated Person first became a Related Person.
(11) "Equity Security" means any of the following:

(a) Any stock or similar security, certificate otérest or participation in any profit sharing agrent, voting trust certificate or certificate of
deposit for an equity security.

(b) Any security convertible, with or without codsration, into an equity security, or any warranbvther security carrying any right to
subscribe to or purchase an equity security.

(c) Any put, call, straddle or other option or pleége of buying an equity security from or selliag equity security to another without being
bound to do so.

(12) "Independent Shareholder" or "Independenti®tolcier" means a holder of Voting Stock of this gmation who is not a Related Pers
(13) "Market Value" means the following:

(@) In the case of stock, the highest closing gatz on the date or during the period in questiba share of such stock on the principal
United States securities exchange registered uhde8ecurities Exchange Act of 1934 on which suebksis listed or, if such stock is not
listed on any such exchange, the highest closidgibotation with respect to a share of such stacthe date or during the period in question
on the National Association of Securities Dealbrs,, Automated Quotations Systems, or any altéreaystem then in use, or, if no such
guotations are available, the fair market valu¢hendate or during the period in question of asludusuch stock as determined by a majority
of the Continuing Directors of this Corporationgaod faith.

(b) In the case of property other than cash orkstie fair market value of such property on theeda during the period in question as
determined by a majority of the Continuing Direstof this Corporation in good faith.

(14) A "person” shall mean any individual, firmrporation or other entity, or a group of persortingcor agreeing to act together in the
manner set forth in Rule 13d-5 under the Securifiashange Act of 1934, as in effect on Januaryo841

(15) "Related Person" means any person (otherttte@orporation, a Subsidiary or any profit sharemmployee stock ownership or other
employee benefit plan of the Corporation or anysglibry or any trust, trustee of or fiduciary witsspect to any such plan acting in such
capacity) who (a) is the direct or indirect Benifi©Owner of shares of Capital Stock representing
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more than 10% of the outstanding Total Voting Poemitled to vote for the election of directorsdamy Affiliate or Associate of any such
person, or (b) is an Affiliate or Associate of thierporation and at any time within the two-yearigeétimmediately prior to the date in
guestion was the Beneficial Owner, directly of nedily, of shares of Capital Stock (including twonaore classes or series voting together as
a single class) representing 10% or more of thstantling Total Voting Power entitled to vote foe #lection of directors. For the purpose of
determining whether a person is the Beneficial Qvari@ percentage, specified in this Article, of hutstanding Total Voting Power, the
number of shares of Voting Stock deemed to be autliing shall include shares deemed owned by thiabpéhrough application of Article V
(D)(3) but shall not include any other shares whiedy be issuable to any other person.

(16) "Subsidiary" means any corporation of whichiWg Stock having a majority of the votes entittecbe cast is owned, directly or
indirectly, by this Corporation.

(17) "Total Voting Power," when used in referencanhy particular matter properly brought beforeghareholders for their consideration .
vote, means the total number of votes that holde@apital Stock are entitled to cast with resgecuch matter.

(18) "Valuation Date" means the following:

(a) For a Business Combination voted upon by stwddehs, the latter of the date prior to the datéhefshareholders' vote and the day 20 days
prior to the consummation of the Business Combamatand

(b) For a Business Combination not voted upon kystiareholders, the date of the consummation dtisetness Combination.
(19) "Voting Stock" means shares of Capital Stocthe Corporation entitled to vote generally in #iection of directors.

E. BENEFIT OF STATUTE. This Corporation claims &astthll have the benefit of the provisions of R.S133 except that the provisions of
R.S. 12:133 shall not apply to any business contioinénvolving an interested shareholder that i:arployee benefit plan or related trust of
this Corporation.

ARTICLE VI
Shareholders' Meetings

A. WRITTEN CONSENTS. Any action required or permittto be taken at any annual or special meetishafeholders may be taken only
upon the vote of the shareholders, present in passoepresented by duly authorized proxy, at aruahor special meeting duly noticed and
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called, as provided in the Bylaws of the Corpomatiand may not be taken by a written consent o§ttageholders pursuant to the Business
Corporation Law of the State of Louisiana.

B. SPECIAL MEETINGS. Subject to the terms of anystanding class or series of Preferred Stock thigtles the holders thereof to call
special meetings, the holders of a majority of tbéal Voting Power of the Corporation shall be rieeg to cause the Secretary of the
Corporation to call a special meeting of sharehsigeirsuant to La. R.S. 12:73B (or any successoigion). Nothing in this Article VI shall
limit the power of the President of the Corporatiorits Board of Directors to call a special megtwi shareholders.

ARTICLE VII
Limitation of Liability and Indemnification

A. LIMITATION OF LIABILITY. No director or officer of the Corporation shall be liable to the Corpamatdr to its shareholders for
monetary damages for breach of his fiduciary dstg airector or officer, provided that the foregpprovision shall not eliminate or limit the
liability of a director or officer for (1) any breh of his duty of loyalty to the Corporation or #isareholders; (2) acts or omissions not in good
faith or which involve intentional misconduct okaowing violation of law; (3) liability for unlawfudistributions of the Corporation's assets
to, or redemptions or repurchases of the Corparatighares from, shareholders of the Corporatiedeiand to the extent provided in La.
R.S. 12:92D; or (4) any transaction from which leeixkd an improper personal benefit.

B. AUTHORIZATION OF FURTHER ACTIONS. The Board ofif@ctors may (1) cause the Corporation to enter éantracts with its
directors and officers providing for the limitatiof liability set forth in this Article to the fudist extent permitted by law, (2) adopt By-laws or
resolutions, or cause the Corporation to enteréotaracts, providing for indemnification of direcs and officers of the Corporation and o
persons (including but not limited to directors afficers of the Corporation's direct and indir8ctbsidiaries) to the fullest extent permitted
by law and (3) cause the Corporation to exercisertburance powers set forth in La. R.S. 12:83Byitlesstanding that some or all of the
members of the Board of Directors acting with respe the foregoing may be parties to such corgracbeneficiaries of such By-laws or
resolutions or the exercise of such powers. Noalepeamendment of any such By-laws or resolutlonging the right to indemnification
thereunder shall affect the entitlement of any @ets indemnification whose claim thereto resuitsrf conduct occurring prior to the date of
such repeal or amendment.

C. SUBSIDIARIES. The Board of Directors may cause €orporation to approve for the officers andaties of its direct and indirect
Subsidiaries limitation of liability, indemnificath and insurance provisions comparable to the @ngg

D. AMENDMENT OF ARTICLE. Notwithstanding any othprovisions of these Articles of Incorporation, tifirmative vote of the holders
of at least 80% of the Total Voting Power shall be
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required to amend or repeal this Article VII, amy @amendment or repeal of this Article shall notexdely affect any elimination or limitati
of liability of a director or officer of the Corpation under this Article with respect to any act@rinaction occurring prior to the time of such
amendment or repeal.

ARTICLE VI
Reversion

Except for cash, shares or other property or righigable or issuable to the holders of PreferrediSthe rights to which shall be determined
under applicable state law, Cash, property or sti@idends, shares issuable to shareholders inemiom with a reclassification of stock, and
the redemption price of redeemed shares, thatairelaimed by the shareholders entitled theretbiwibne year after the dividend or
redemption price became payable or the shares lgeisamable, despite reasonable efforts by the Catipa to pay the dividend or
redemption price or deliver the certificates fog #hares to such shareholders within such timédl, ah¢he expiration of such time, revert in
full ownership to the Corporation, and the Corpioras obligation to pay such dividend or redemptioice or issue such shares, as the case
may be, shall thereupon cease, provided, howevatrttie Board of Directors may, at any time, foy egason satisfactory to it, but need not,
authorize (i) payment of the amount of any casproperty dividend or redemption price or (ii) iseaa of any shares, ownership of which
reverted to the Corporation pursuant to this Aetitd the person or entity who or which would bétlenl thereto had such reversion not
occurred.

ARTICLE IX
Amendments

A. CHARTER AMENDMENTS. Atrticles IV (other than pageaphs F and G), V, VI(A) and IX of these Articlesincorporation shall not be
amended in any manner (whether by modificatiorepeal of an existing Article or Articles or by afilin of a new Article or Articles) except
upon resolutions adopted by the affirmative voteath (i) 80% of the Total Voting Power entitledite cast by the holders of outstanding
shares of Voting Stock, voting together as a siggteip, and (ii) two-thirds of the Total Voting Pementitled to be cast by the Independent
Shareholders present or duly represented at atabldegs' meeting, voting as a separate group; geavihowever, that if such resolutions
shall first be adopted by both a majority of theedtors then in office and a majority of the Coniinmg Directors, voting as a separate group,
then such resolutions shall be deemed adoptedeostiireholders upon the affirmative vote of a nitgjof the Total Voting Power entitled
be cast by the holders of outstanding shares dhy@tock, voting as a single group.

B. BYLAW AMENDMENTS. Bylaws of this Corporation mdye altered, amended, or repealed or new Bylawstraadopted by (i) the
shareholders, but only upon the affirmative vote

-53-

COR\48583.1



of both 80% of the Total Voting Power entitled & d¢ast by the holders of outstanding shares oingditock, voting together as a single
group, and two-thirds of the Total Voting Poweritd to be cast by the Independent Shareholdesept or duly represented at a
shareholders' meeting, voting as a separate gooj) the Board of Directors, but only upon théranative vote of both a majority of the
directors then in office and a majority of the Gpuning Directors, voting as a separate group.
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BYLAWS
(Amended entirely May 23, 1995)

(Amended Article I, Section 1, Subsection 1.1 @dded new Subsection
1.1 (O), and amended Subsection 1.2 - October96)19

ARTICLE |
OFFICERS
SECTION 1. REQUIRED AND PERMITTED OFFICERS

1.1 Officers. The officers of the Corporation shmdla Chairman of the Board; a Chief Executive ¢@ffi a President; a Secretary; and a
Treasurer. The Board may elect such other offiasrthe Board may determine. An officer need na Bérector and any two or more of the
offices may be held by one person, provided, howekat a person holding more than one office maysign in more than one capacity any
certificate or any instrument required to be sighgdwo officers. The required and permitted officand duties thereof are as follows:

A. Chairman of the Board (Chairman). The Chairmaallpreside at all meetings of the shareholdedslZirectors, ensure that all orders,
policies and resolutions of the Board are carrigdamd perform such other duties as may be prestibly the Board of Directors or the
Bylaws.

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

C. CHIEF EXECUTIVE OFFICER (CEO). The CEO shallbgct to the powers of the Chairman, have genedlaetive management of the
business of the Corporation. He may sign, exeautedaliver in the name of the Corporation powerattdrney, contracts, bonds and other
obligations and shall perform such other dutiemag be prescribed from time to time by the Boar®iéctors or the Bylaws. The CEO st
manage the day-to-day affairs of the Corporatiath @direct the activities of the President - Teleph@roup, President - Telecommunications
Services, the General Counsel and the Chief Finh@ficer. Without limiting the generality of tHeregoing, the CEO shall establish the
annual salaries of each non-executive officer ef@orporation, unless otherwise directed by ther@®and the annual salaries of each officer
of the Corporation's subsidiaries, unless otherdisgrted by the respective boards of directorsuch subsidiaries.

D. PRESIDENT. The President may sign, execute atidat in the name of the Corporation powers afraity, contracts, bonds, and other
obligations and shall perform such other dutiemag be prescribed from time to time by the Boar®iéctors, the Chairman, the CEO, or
the Bylaws.
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E. EXECUTIVE VICE PRESIDENT(S). The Executive ViBeesident(s) shall assist the CEO in dischargiegltities of that office in any
manner requested and perform any other duties gbmprescribed by the CEO, the Board of Directorthe Bylaws.

F. CHIEF FINANCIAL OFFICER. The Chief Financial @fér shall be the principal financial officer oktiCorporation. He shall manage the
financial affairs of the Corporation and direct Hutivities of the Treasurer, Controller and otbiicers responsible for functional areas
within the Finance Group. He shall be responsibteafl internal and external financial reportinge hhay sign, execute and deliver in the n
of the Corporation powers of attorney, contractsyds, and other obligations and shall perform stbbr duties as may be prescribed from
time to time by the Board of Directors or by thel@ys.

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

H. CONTROLLER. As directed by the Chief Financidfi€er, the Controller shall be responsible for ttevelopment and maintenance of the
accounting systems used by the Corporation arsiifisidiaries. The Controller shall be authorizenfriplement policies and procedures to
ensure that the Corporation and its subsidiarigataia internal accounting control systems desigioegrovide reasonable assurance that the
accounting records accurately reflect business#aetions and that such transactions are in acceedaith management's authorization.
Additionally, as directed by the Chief Financialfi©dér, the Controller shall be responsible for ined and external financial reporting for the
Corporation and its subsidiaries.

I. ASSISTANT TREASURER. The Assistant Treasurerldiave such powers and perform such duties asbhaassigned by the Treasurer.
In the absence or disability of the Treasurer Absistant Treasurer shall perform the duties ardase the powers of the Treasurer.

J. SECRETARY. The Secretary shall keep the minotedl meetings of the shareholders, the Boardioé®ors and all committees. He shall
cause notice to be given of meetings of sharehg|déthe Board of Directors and of any committppanted by the Board. He shall have
custody of the corporate seal and general chargeeatcords, documents and papers of the Corparatt pertaining to the duties vested in
other officers, which shall at all reasonable tirhespen to the examination of any Director. He 1sign or execute contracts with any other
officer thereunto authorized in the name of thepBomtion and affix the seal of Corporation theréte.shall perform such other duties as
be prescribed from time to time by the Board ofebtors or the Bylaws.

K. ASSISTANT SECRETARY. The Assistant Secretarylishave powers and perform such duties as may sigreed by the Secretary. In 1
absence or disability of the Secretary, the Assisk®cretary shall perform the duties and exetbisgower of the Secretary.

-2



L. PRESIDENT - MOBILE COMMUNICATIONS GROUP. The Rident - Mobile Communications Group shall serv®gesident of all
cellular and paging subsidiaries and be responfiblguch other subsidiaries of the Company as lfil®im time to time directed by the
President or the Board of Directors thereof. Sutfigany limitation in these Bylaws or the Bylawlsany such subsidiaries, he shall be
responsible for all operations, marketing, constong preparation of budgets and business plartsttaprofitability of all of the operations
of the companies under his supervision.

M. PRESIDENT - TELEPHONE GROUP. The President €pébne Group shall serve as President of all dpgraglephone subsidiaries
and subsidiaries operating in conjunction therewsilibject to any limitations in these Bylaws or Byg¢aws of any such subsidiaries, he shall
be responsible for all operations, marketing, awesion, preparation of budgets and business plms the profitability of all of the
operations of the companies under his supervision.

N. GENERAL COUNSEL. The General Counsel shall reatly responsible for advising the Board of Dimest the Corporation, and all
officers and employees in all matters affectinglégal affairs of the Corporation. He shall deterenihe need for and, if necessary, select
outside counsel to represent the Corporation apcbap all fees in connection with their represeatatHe shall also have such other powers,
duties and authority as may be prescribed to hinm fiime to time by the CEO, the Board of Directansthe Bylaws.

O. SENIOR VICE PRESIDENT - CORPORATE DEVELOPMENT BNSTRATEGY. The Senior Vice President - Corporatv&opment
and Strategy shall be responsible for developivg Imgsiness opportunities, implementation of nevitetogies, and at the direction of the
President, the integration of new and existing potsl and services within and across business units.

P. Senior Vice President(s). The Senior Vice Pesgid) shall perform such duties as may be prestifitbm time to time by the Board of
Directors, the CEO, or the Bylaws.

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

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

1.2 Executive Officer Group. The Executive Offi€aroup shall be the Chairman of the Board, the Chiefcutive Officer, the Chief
Financial Officer, the President - Mobile Commutiicas Group, the President - Telephone Group, #réd8 Vice President - Corporate
Development and Strategy, and the General Counsel.
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SECTION 2. ELECTION AND REMOVAL OF OFFICERS

2.1 ELECTION. The officers shall be elected annubil the Board of Directors at its first meetingildwing the annual meeting of the
shareholders and, at any time, the Board may reraoy@fficer (with or without cause, and regardlekany contractual obligation to such
officer) and fill a vacancy in any office, but aalection to, removal from or appointment to fikacancy in any office, and the determination
of the terms of employment thereof, shall requie d@ffirmative votes of (a) a majority of the Ditexs then in office and (b) a majority of the
Continuing Directors, voting as a separate group.

2.2 REMOVAL. In addition, the Chief Executive Officis empowered in his sole discretion to removsuspend any officer or other
employee of the Corporation who (a) fails to respsatisfactorily to the Corporation respecting amuiry by the Corporation for
information to enable it to make any certificati@yuired by the Federal Communications Commissiateuthe Anti-Drug Abuse Act of
1988, (b) is arrested or convicted of any offerm®cerning the distribution or possession of, dfitidng in, drugs or other controlled
substances, or (c) the Chief Executive Officeréhads to have been engaged in actions that coudddesuch an arrest or conviction.

ARTICLE I
BOARD OF DIRECTORS

SECTION 1. POWERS

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

SECTION 2. ORGANIZATIONAL AND REGULAR MEETINGS

The Board of Directors shall hold an annual orgatigmal meeting, without notice, immediately folliog the adjournment of the annual
meeting of the shareholders and shall hold a reguoégeting on the first Tuesday after the twentdk in the months of February, May,
August and November of each year. The Secretatygitia not less than five days' written noticestach Director of all regular meetings,
which notice shall state the time and place ofrtieeting.

SECTION 3. SPECIAL MEETINGS

3.1 CALL OF SPECIAL MEETINGS. Special meetings loétBoard of Directors may be called by the Chairwiathe Board or, if he is
absent or unable or unwilling to act, by the PresidUpon the written request of any two Directdetivered to the Chairman of the Board,
the President or the Secretary of the Corporati@pecial meeting shall be called.
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3.2 NOTICE. Written notice of the time and placespécial meetings shall be delivered personalthédDirectors or sent to each Director by
letter or by telegram, charges prepaid, addresshiht at his address shown in the Corporation'sro=c In case such notice is mailed or
telegraphed, it shall be deposited in the UnitedeStmail at least 72 hours prior to the meetindetivered to an overnight mail delivery
service or to the telegraph company in the plagcehich the principal office of the corporation achted at least 48 hours prior to the mee
In case such notice is personally delivered as alpoovided, it shall be so delivered at least 2driprior to the meeting. The foregoing
notwithstanding, if the Chairman or the Presidéwtisdetermine, in his sole discretion, that theject of the special meeting is urgent and
must be considered by the Board without delay ceatiay be given by personal delivery or by teleghoot less than 12 hours prior to the
time set for the meeting, provided a confirminggghm or overnight letter is sent to the Directmmtemporaneously. Such mailing,
telegraphing, telephoning or personal deliverylasva provided shall be due, legal and personateati such Director.

SECTION 4. WAIVER OF NOTICE

Any Director may waive notice of a meeting by veittwaiver executed either before or after the mgeirectors present at any regular or

special meeting shall be deemed to have receivedatuo have waived, notice thereof, provided thdirector who participates in a meeting
by telephone shall not be deemed to have receivedived due notice if, at the beginning of the timgg he objects to the transaction of any
business because the meeting is not lawfully called

SECTION 5. QUORUM

A majority of the authorized number of Directorsfiaed by or pursuant to the Articles of Incorpaoatshall be necessary to constitute a
qguorum for the transaction of business, providedyédver, that a minority of the Directors, in thesabce of a quorum, may adjourn from time
to time, but may not transact any business. If@gm is present when the meeting convened, thetdirepresent may continue to do
business, taking action by vote of a majority gfuarum, until adjournment, notwithstanding the diéwal of enough directors to leave less
than a quorum or the refusal of any director presenote.

SECTION 6. NOTICE OF ADJOURNMENT

Noatice of the time and place of holding an adjodrmeeeting need not be given to absent Directdieitime and place is fixed at the meel
adjourned.

SECTION 7. WRITTEN CONSENTS

Anything to the contrary contained in these Bylaws$withstanding, any action required or permittedbé taken by the Board of Directors
may be taken without a meeting, if all membershefBoard of Directors shall individually or collaetly consent in writing to such action.
Such written consent or consents shall be fileth wie minutes of the proceedings of the Board. Sution by written consent shall have the
same force and effect as a unanimous vote of sirglttdrs at a meeting.
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SECTION 8. VOTING

At all meetings of the Board, each Director prestwall have one vote. At all meetings of the Boatlbguestions, the manner of deciding
which is not otherwise specifically regulated by |dhe Articles of Incorporation or these Bylawsak be determined by a majority of the
Directors present at the meeting, provided, howeabeat any shares of other corporations owned eyObrporation shall be voted only
pursuant to resolutions duly adopted upon therafftive votes of (a) 80% of the Directors then ificefand (b) a majority of the Continuing
Directors, voting as a separate group.

SECTION 9. USE OF COMMUNICATIONS EQUIPMENT

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

SECTION 10. INDEMNIFICATION

10.1 DEFINITIONS. As used in this Section:

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

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

(c) The term "Determining Body" shall mean (i) taaeaembers of the Board of Directors who are notathas parties to the Claim for which
indemnification is being sought ("Impartial Dirergt), if there are at least three Impartial Dirgstar (i) a committee of at least three
directors appointed by the Board of Directors (rdgss of whether the members of the Board of Damscvoting on such appointment are
Impartial Directors) and composed of Impartial Biags or (iii) if there are fewer than three ImparDirectors or if the Board of Directors or
a committee appointed thereby so directs (regasdieshether the members thereof are Impartialdins), independent legal counsel, wi
may be the regular outside counsel of the Corpmrati

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

10.2 INDEMNITY. (a) To the extent any Expenses imed by Indemnitee are in excess of the amountsinaised or indemnified pursuant to
policies of liability insurance maintained by ther@oration, the Corporation shall indemnify anddchiohrmless Indemnitee against any such
Expenses actually and reasonably incurred in cdimmewith any Claim against Indemnitee (whetheaasibject of or party to, or a proposed
or threatened subject of or party to, the Claimhorhich Indemnitee is involved solely as a withes person required to give evidence, by
reason of his position (i) as a director or offioéthe Corporation, (ii) as a director or offiadrany subsidiary of the Corporation or as a
fiduciary with respect to any employee benefit pbén
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the Corporation, or (iii) as a director, officemployee or agent of another corporation, partnprdimited liability company, joint venture,
trust or other for-profit or not-for-profit entityr enterprise, if such position is or was heldhatrtequest of the Corporation, whether relating to
service in such position before or after the effectiate of this Section 10, if (i) the Indemnitesuccessful in his defense of the Claim on the
merits or otherwise or (ii) the Indemnitee has beemd by the Determining Body (acting in goodHiaito have met the Standard of Conduct;
provided that (a) the amount of Expenses for whtiehCorporation shall indemnify Indemnitee may &guced by the Determining Body to
such amount as it deems proper if it determinggird faith that the Claim involved the receipt gfeasonal benefit by Indemnitee and (b) no
indemnification shall be made in respect of anyir@las to which Indemnitee shall have been adjudyea court of competent jurisdiction,
after exhaustion of all appeals therefrom, to &ablé& for willful or intentional misconduct in therformance of his duty to the Corporation or
to have obtained an improper benefit, unless, aufylto the extent that, a court shall determinerugpplication that, despite the adjudication
of liability but in view of all the circumstance$ the case, the Indemnitee is fairly and reasonabtitled to indemnity for such Expenses as
the court shall deem proper; and provided furthat,tif the Claim involves Indemnitee by reasomisfposition with an entity or enterprise
described in clause (ii) or (iii) of this Sectiofl.2(a) and if Indemnitee may be entitled to inddioaiion with respect to such Claim from si
entity or enterprise, Indemnitee shall be entitecthdemnification hereunder only (x) if he has laxbto such entity or enterprise for
indemnification with respect to the Claim and @)}te extent that indemnification to which he wob&lentitled hereunder but for this pro\
exceeds the indemnification paid by such othetyenti enterprise.

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

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

(d) If, after determining that the Standard of Cactchas been met, the Determining Body obtainsfativhich it was not aware at the time it
made such determination, the Determining Body ®tn motion, after notifying the Indemnitee andviding him an opportunity to be
heard, may, on the basis of such facts, revoke datdrmination, provided that, in the absence tfadraud by Indemnitee, no such
revocation may be made later than 30 days aftat @iisposition of the Claim.
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(e) Indemnitee shall promptly inform the Determ@iBody upon his becoming aware of any relevansfact theretofore provided by him to
the Determining Body, unless the Determining Bodyg bbtained such facts by other means.

(f) In the case of any Claim not involving a propdsthreatened or pending criminal proceedind (idemnitee has, in the good faith
judgment of the Determining Body, met the Stanadr@onduct, the Corporation may, in its sole digore assume all responsibility for t|
defense of the Claim, and, in any event, the Cagmm and Indemnitee each shall keep the otherriméd as to the progress of the defense of
the Claim, including prompt disclosure of any prsais for settlement; provided that if the Corpanatis a party to the Claim and Indemnitee
reasonably determines that there is a conflict betwthe positions of the Corporation and Indemnitiéle respect to the Claim, then
Indemnitee shall be entitled to conduct his defenigle counsel of his choice; and provided furthettindemnitee shall in any event be
entitled at his expense to employ counsel chosemrhyto participate in the defense of the Claing &) the Corporation shall fairly consider
any proposals by Indemnitee for settlement of tta@nC If the Corporation proposes a settlemenhefClaim and such settlement is
acceptable to the person asserting the Claim o€dnporation believes a settlement proposed byp#nson asserting the Claim should be
accepted, it shall inform Indemnitee of the terrhsuxh proposed settlement and shall fix a readerddie by which Indemnitee shall
respond. If Indemnitee agrees to such terms, heestexute such documents as shall be necessanghe final the settlement. If Indemnitee
does not agree with such terms, Indemnitee mayeprbwith the defense of the Claim in any mannesho®ses, provided that if Indemnitee
is not successful on the merits or otherwise, thgp@ration's obligation to indemnify such Indemaites to any Expenses incurred by
following his disagreement shall be limited to tesser of (A) the total Expenses incurred by Indéserfollowing his decision not to agree to
such proposed settlement or (B) the amount thaCtirporation would have paid pursuant to the tesfrtke proposed settlement. If, howe
the proposed settlement would impose upon Indemaity requirement to act or refrain from acting thauld materially interfere with the
conduct of Indemnitee’s affairs, Indemnitee shalpbrmitted to refuse such settlement and procéhdie defense of the Claim, if he so
desires, at the Corporation's expense in accordaiticghe terms and conditions of these Bylaws wiithregard to the limitations imposed by
the immediately preceding sentence. In any eveatCorporation shall not be obligated to indemiifyemnitee for an amount paid in
settlement that the Corporation has not approved.

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

(h) After notification to the Corporation of theistence of a Claim, Indemnitee may from time togtimquest of the Chief Executive Officer
or, if the Chief Executive Officer is a party t@tRlaim as to which indemnification is being soygimy officer who is not a party to the Cle
and who is designated by the Chief Executive Offitlee "Disbursing Officer"), which designation ##ze made promptly after receipt of the
initial request, that the Corporation advance ttemnitee the Expenses (other than fines, pengliiégments or amounts paid in settlement)
that he incurs in pursuing a defense of the Claiior o the time that the Determining Body deteresinwhether the Standard of Conduct has
been met. The Disbursing Officer shall pay to Indae® the amount requested (regardless of Indegisig@parent ability to repay the funds)
upon receipt of an undertaking by or on behalfnofemnitee to repay such amount if it shall ultiryab®e determined that he is not entitled to
be indemnified by the Corporation under the circtamses, provided that if the Disbursing Officer sloet believe such amount to be
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reasonable, he shall advance the amount deemeithiip lbe reasonable and Indemnitee may apply djréxthe Determining Body for the
remainder of the amount requested.

(i) After a determination that the Standard of Qactchas been met, for so long as and to the ettiahthe Corporation is required to
indemnify Indemnitee under these Bylaws, the piiowis of Paragraph (h) shall continue to apply wébpect to Expenses incurred after such
time except that (i) no undertaking shall be regghiof Indemnitee and (ii) the Disbursing Officeablpay to Indemnitee the amount of any
fines, penalties or judgments against him whichehiaecome final for which the Corporation is obleghto indemnify him or any amount of
indemnification ordered to be paid to him by a ¢tour

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

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

10.3 ENFORCEMENT. (a) The rights provided by thex®n shall be enforceable by Indemnitee in anyrtcof competent jurisdiction.

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

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

10.4 SAVING CLAUSE. If any provision of this Seatids determined by a court having jurisdiction otrex matter to require the Corporat
to do or refrain from doing any act that is in atdbn of applicable law, the court shall be empa@deio modify or reform such provision so
that, as modified or reformed, such provision pdegi the maximum indemnification permitted by lawl anch provision, as so modified or
reformed, and the balance of this Section, shafigdied in accordance with their terms. Withomtiting the generality of the foregoing, if

any portion of this Section shall be invalidatedamy ground, the Corporation shall neverthelessrimdfy and Indemnitee to the full extent
permitted by any applicable portion of this Sectibat shall not have been invalidated and to tHeskient permitted by law with respect to
that portion that has been invalidated.

10.5 NON-EXCLUSIVITY. (a) The indemnification anéyment of Expenses provided by or granted purdeahis Section shall not be
deemed exclusive of any other rights to which Indi¢ee is or may become entitled under any stagutigle of incorporation, bylaw,
authorization of shareholders or directors, agregmeotherwise.
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(b) It is the intent of the Corporation by this See to indemnify and hold harmless Indemniteehi® fullest extent permitted by law, so the
applicable law would permit the Corporation to pdevbroader indemnification rights than are culsepérmitted, the Corporation shall
indemnify and hold harmless Indemnitee to the fitlextent permitted by applicable law notwithstagdihat the other terms of this Section
would provide for lesser indemnification.

10.6 SUCCESSORS AND ASSIGNS. This Section shabibding upon the Corporation, its successors asigjas, and shall inure to the
benefit of Indemnitee's heirs, personal represmettand assigns and to the benefit of the Cotjoorats successors and assigns.

10.7 INDEMNIFICATION OF OTHER PERSONS. The Corpasatmay indemnify any person not a director orasfiof the Corporation to
the extent authorized by the Board of Directora committee of the Board expressly authorized kyRbard of Directors.

SECTION 11. CERTAIN QUALIFICATIONS

No person shall be eligible for nomination, electar service as a director of the Corporation whallg(i) in the opinion of the Board
Directors fail to respond satisfactorily to the @aration respecting any inquiry of the Corporationinformation to enable the Corporatior
make any certification required by the Federal Camications Commission under the Anti-Drug Abuse #fc1988 or to determine the
eligibility of such persons under this section} iave been arrested or convicted of any offenseemming the distribution or possession of, or
trafficking in, drugs or other controlled substasgerovided that in the case of an arrest the Bo&Rirectors may in its discretion determine
that notwithstanding such arrest such persons sdrathin eligible under this Section; or (iii) haategaged in actions that could lead to suc
arrest or conviction and that the Board of Direstdetermines would make it unwise for such pers@etve as a director of the Corporation.
Any person serving as a director of the Corporasioall automatically cease to be a director on slath as he ceases to have the
qualifications set forth in this Section, and hisiion shall be considered vacant within the maguoif the Articles of Incorporation of the
Corporation.

ARTICLE 1ll
COMMITTEES

SECTION 1. COMMITTEES

1.1 STANDING COMMITTEES. The Board of Directors #H#ve six standing committees, the names, funstend powers of each of
which shall be as follows:

A. THE EXECUTIVE COMMITTEE Shall consist of not lgshan three Directors, one of whom shall be thai@fan of the Board, who sh
also serve as chairman of the Executive Commiftedhe full extent permitted by law and the Artlef Incorporation, the Executive
Committee shall have and may exercise all of thegue of the Board in the management of the busiaedsaffairs of the Corporation when
the Board is not in session.
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B. THE COMPENSATION COMMITTEE Shall consist of tvaw more Directors (the exact number of which shalket from time to time t
the Board), each of whom shall (i) be a "disintexdgperson” as defined in Rule 16b-3 promulgateteuthe Securities Exchange Act of
1934, as amended, and (ii) not serve, and shahane served in the past, as an officer or emploféee Corporation or any of its
subsidiaries. The Compensation Committee is empexivier.

1. after receiving and considering the recommendatof the Chief Executive Officer, determine frime to time the salary of the
Corporation's executive officers (as defined intlBacl.2 of Article | of these Bylaws) and the fe¥ghe Corporation's directors;

2. administer each of the Corporation's incentmmgensation plans and stock-based plans (inclutiri83 Restricted Stock Plan, Key
Employee Incentive Compensation Plan, 1988 Incer@iempensation Program, 1990 Incentive CompensBitiogram, 1995 Incentive
Compensation Plan and any successor plans), ancisxall powers provided for in such plans;

3. approve any (i) proposed plan or arrangemeetioff or providing any benefits to one or moreha €orporation's executive officers or
directors (other than any plan or arrangement ioigelbenefits that do not discriminate in scopentepr operation in favor of executive
officers or directors and that are generally atddldo all salaried employees) and (ii) proposeé@ament or change to any such plan or
arrangement;

4. approve any (i) proposed employment or severaongact between the Corporation and an execoffiger or proposed executive officer
thereof and (ii) proposed extension or material rroneent thereto;

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

6. retain independent consultants and legal advistio will report directly to the Compensation Coittee and be paid with funds of the
Corporation; and

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

No action of the type described in paragrap- 6 shall be valid unless it has been approvedhbyompensation Committee. All actions of
the Compensation Committee shall be subject téiaation by the full Board of Directors unless fiempensation Committee reasonably
determines that submitting a matter to the full Bloaf Directors for ratification would
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be prohibited by, or contrary to the intents antppses of, any laws, rules, or regulations thatiregpr contemplate that such matter be
authorized by independent directors.

C. THE NOMINATING COMMITTEE Shall consist of two anore Directors and shall perform the following étions:

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

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

D. The Audit Committee shall consist of two or m@rieectors, none of whom shall otherwise be empddyg the Corporation, and shall have
the following responsibilities:

1. To recommend to the Board the engagement ohalige of the Corporation's independent auditotsdimancial statements;

2. To direct and supervise all investigations imt@atters relating to or rising from the performance results of each independent audit;
3. To review with the Corporation's independentitandhe plan and results of each independent adjagement;

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

5. To review and to approve or disapprove eachicio be performed for the Corporation by the petedent auditor before such service is
performed; except that the Committee is authorteguermit the President or the Chief Financial &ffito engage the independent auditor or
perform any category of service specified by then@ittee under circumstances deemed appropriateeofadit Committee;

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

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

8. To review the adequacy of the Corporation'sesygtf internal accounting controls.

E. THE INSURANCE EVALUATION COMMITTEE Shall consisif two or more Directors, and shall have the faeiloy responsibilities:

1. To review periodically the Corporation's inswamprograms and to advise and recommend any aigiemed appropriate with respect
thereto; and

2. To review periodically the Corporation's inswwameeds and to advise and recommend any actiomedegppropriate with respect thereto.
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F. The Shareholder Relations Committee shall con$iree or more non-officer directors and shalWe the authority of the Board of
Directors with respect to investigating, inquirimgo and considering issues related to certainetiwders' interest and rights and considering
and acting upon shareholder matters as assigroed time to time, by the Chairman of the Board.

1.2 Special Purpose Committees. The Board may dméhon an ad hoc basis special pricing committeesnnection with the issuance of
securities or such other special purpose commitsasay be necessary or appropriate in connectithrtine Board's management of the
business and affairs of the Corporation.

SECTION 2. APPOINTMENT AND REMOVAL OF COMMITTEE MEBERS

Subject to Section 5 below, Directors shall be amped to or removed from a committee only upondffemative votes of:
1. A majority of the Directors then in office; and

2. A majority of the Continuing Directors, voting a separate group.

Each member of a committee shall hold office duthngyterm designated by the Board.

SECTION 3. PROCEDURES FOR COMMITTEES

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

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

SECTION 4. MEETINGS

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

SECTION 5. AUTHORITY OF CHAIRMAN TO APPOINT COMMITEES

Whenever the Board of Directors is not in sesdioa,Chairman may fill vacancies in any committead may create such new committees as
he deems necessary or useful and appoint Direatonsembers thereof. Any such action by the Chair@uath any action taken by such new
committee, shall be subject to ratification or gigval by the Board at its next meeting.
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ARTICLE IV

SHAREHOLDERS' MEETINGS

SECTION 1. PLACE OF MEETINGS

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

SECTION 2. ANNUAL MEETING

An annual meeting of the shareholders shall be tielthe date and at the time as the Board of Qirechall designate for the purpose of
electing directors and for the transaction of soitter business as may be properly brought befereneting. If no annual shareholders’
meeting is held for a period of 18 months, any shaider may call such meeting to be held at thistegd office of the Corporation as
shown on the records of the Secretary of StatheoBtate of Louisiana.

SECTION 3. SPECIAL MEETINGS

Special meetings of the shareholders, for any me&o purposes, may be called by the ChairmaneoBtard, the President or the Board of
Directors. Subject to the terms of any outstandiags or series of Preferred Stock that entitleshbiders thereof to call special meetings, the
holders of a majority of the Total Voting Power k& required to cause the Secretary of the Caitpmr to call a special meeting of
shareholders pursuant to La. R.S. 12:73B (or angessor provision). Such requests of shareholdass state the specific purpose or
purposes of the proposed special meeting, andusiedss to be brought before such meeting by threlblders shall be limited to such
purpose or purposes.

SECTION 4. NOTICE OF MEETINGS

Except as otherwise provided by law, the authoredon or persons calling a shareholders' meshiaty cause written notice of the time
place of the meeting to be given to all sharehaldérrecord entitled to vote at such meeting atlé8 days and not more than 60 days pri
the day fixed for the meeting. Notice of the anrmaakting need not state the purpose or purposesofhenless action is to be taken at the
meeting as to which notice is required by law, Alnécles of Incorporation or the Bylaws. Notice @&pecial meeting shall state the purpo:
purposes thereof. Any previously scheduled meeifrige shareholders may be postponed, and (untesglpd otherwise by law or the
Articles of Incorporation) any special meeting loé shareholders may be canceled, by resolutiadmeoBoard of Directors upon public notice
given prior to the date previously scheduled fatsmeeting of shareholders.

SECTION 5. NOTICE OF SHAREHOLDER NOMINATIONS AND SHREHOLDER BUSINESS

5.1 BUSINESS BROUGHT BEFORE MEETINGS. At any megtof the shareholders, only such business shalbhducted as shall have
been properly brought before the meeting. Nomimatior the election of directors at a meeting aicWidirectors are to be elected may be
made by or at the direction of the Board of Direstor a committee duly appointed thereby, or by
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any shareholder of record entitled to vote gengfall the election of directors who complies witietprocedures set forth below. Other
matters to be properly brought before a meetinth@fkhareholders must be (a) specified in the aatieneeting (or any supplement thereto)
given by or at the direction of the Board of Dist including matters covered by Rule Blaf the Securities and Exchange Commissior
otherwise properly brought before the meeting bgtdahe direction of the Board of Directors, or ¢therwise properly brought before the
meeting by any shareholder of record entitled @& such meeting who complies with the procedse¢$orth below.

5.2 Required Notice. A notice of the intent of arg@holder to make a nomination or to bring any othatter before the meeting shall be m
in writing and received by the Secretary of theg@oation not more than 210 days and not less tBaays in advance of the first annivers
of the preceding year's annual meeting of sharehsldr, in the event of a special meeting of st@deis or an annual meeting scheduled to
be held either 30 days earlier or later than suctiversary date, such notice shall be receivechbySecretary of the Corporation within 15
days of the earlier of the date on which noticewath meeting is first mailed to shareholders oliputisclosure of the meeting date is made.
In no event shall the public announcement of anwdment of a shareholders' meeting commence aimenperiod for the giving of a
shareholder's notice as described above.

5.3 CONTENTS OF NOTICE. Every such notice by a ehalder shall set forth:

(a) the name, age, business address and residmidiass of the shareholder of record who intemdsake a nomination or bring up any ol
matter, and any beneficial owner or other persdimgén concert with such shareholder;

(b) a representation that the shareholder is aghaifirecord of shares of the Corporation's capiiatk that accord such shareholder the v¢
rights specified in paragraph 5.1 above and tteasttareholder intends to appear in person at tledimgeo make the nomination or bring up
the matter specified in the notice;

(c) with respect to notice of an intent to makeoenmation, a description of all agreements, arramg#s or understandings among the
shareholder, any person acting in concert witrstteeholder, each proposed nominee and any othsmrper persons (naming such perso
persons) pursuant to which the nomination or notigna are to be made by the shareholder;

(d) with respect to notice of an intent to makeoenmation, (i) the name, age, business addressesmiential address of each person prop
for nomination, (ii) the principal occupation or plmyment of such person, (iii) the class and nundfeshares of capital stock of the
Corporation of which such person is the benefigiaher, and (iv) any other information relating teck person that would be required to be
disclosed in a proxy statement filed pursuant éopttoxy rules of the Securities and Exchange Cosiorishad such nominee been nominated
by the Board of Directors; and

(e) with respect to notice of an intent to bringamy other matter, a complete and accurate dewaripf the matter, the reasons for conduc
such business at the meeting, and any materiaksttan the matter of the shareholder and the i@akbwner, if any, on whose behalf the
proposal is made.
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5.4 OTHER REQUIRED INFORMATION. Notice of an intetat make a nomination shall be accompanied by ftiiigew consent of each
nominee to serve as a director of the Corporafiso elected and an affidavit of each such nomaeetfying that he meets the qualifications
specified in Section 11 of Article 1l of these Byis. The Corporation may require any proposed noeniadurnish such other information or
certifications as may be reasonably required byGhiporation to determine the eligibility and qfialitions of such person to serve as a
director.

5.5 DISQUALIFICATION OF CERTAIN PROPOSALS. With ngsct to any proposal by a shareholder to bringreedaneeting any matter
other than the nomination of directors, the follogvshall govern:

(a) If the Secretary of the Corporation has reakmaficient notice of a proposal that may propéybrought before the meeting, a proposal
sufficient notice of which is subsequently receibgdhe Secretary and that is substantially dupliesof the first proposal shall not be
properly brought before the meeting. If in the jodmt of the Board of Directors a proposal dealé witbstantially the same subject matter as
a prior proposal submitted to shareholders at dingebeld within the preceding five years, it shradk be properly brought before any mee
held within three years after the latest such pesisubmission if (i) the proposal was submittedndy one meeting during such preceding
period and it received affirmative votes represantess than 3% of the total number of votes castgard thereto, (ii) the proposal was
submitted at only two meetings during such preaggieriod and it received at the time of its secemoimission affirmative votes represent
less than 6% of the total number of votes casédgard thereto, or (iii) the proposal was submittethree or more meetings during such
preceding period and it received at the time offaitast submission affirmative votes representasg than 10% of the total number of votes
cast in regard thereto.

(b) Notwithstanding compliance with all of the pedltres set forth above in this Section, no propsisall be deemed to be properly brought
before a meeting of shareholders if, in the judgnoéhe Board, it is not a proper subject for aetby shareholders under Louisiana law.

5.6 POWER TO DISREGARD PROPOSALS. At the meetingladreholders, the chairman shall declare outddraand disregard any
nomination or other matter not presented in acaureavith the foregoing procedures or which is oth®e contrary to the foregoing terms
and conditions.

5.7 RIGHTS OF SHAREHOLDERS UNDER FEDERAL PROXY RUE&ENothing in this
Section shall be deemed to modify any rights oigalions of shareholders with respect to requestiolysion of proposals in the
Corporation's proxy statement or soliciting theimoproxies pursuant to the proxy rules of the Séiesrand Exchange Commission.

5.8 RIGHTS OF PREFERRED SHAREHOLDERS. Nothing iis tBection shall be deemed to modify any rightealélers of any outstandil
class or series of Preferred Stock to elect dirsato bring other matters before a shareholderstingein the manner specified by the terms
and conditions governing such stock.

SECTION 6. QUORUM

6.1 ESTABLISHMENT OF QUORUM. At all meetings of skholders, the holders of a majority of the TotaliWg Power shall constitute a
guorum to organize the meeting, provided, howethat, at any meeting the notice of which sets fartih matter that, by law or the Articles of
Incorporation, must be approved by the affirmatiote of the holders of a specified percentage
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in excess of a majority of the Total Voting Powesgent or represented at the shareholders' me#tmplders of that specified percentage
shall constitute a quorum, and further provided Wiaen specified business is to be voted on byssobr series of stock voting as a class, the
holders of a majority of the voting power of sudhss or series shall constitute a quorum of suassobr series for the transaction of such
business. Shares of Voting Stock as to which thédens have voted or abstained from voting with ee$po any matter considered at a
meeting, or which are subject to Non-Votes (asnaefiin

Section 6.3 below), shall be counted as preserugroses of constituting a quorum to organize atime.

6.2 WITHDRAWAL. If a quorum is present or represahit a duly organized meeting, such meeting matirage to do business until
adjournment, notwithstanding the withdrawal of egltoghareholders to leave less than a quorum, aetbieal of any shareholders present to
vote.

6.3 NON-VOTES. As used in these Bylaws, "Non-Votsisdll mean the number of votes as to which thercekolder or proxy holder of
shares of Capital Stock has been precluded fromgdttereon (whether by law, regulations of theu8igies and Exchange Commission, rt
or bylaws of any national securities exchange beioself-regulatory organization, or otherwisegluding without limitation votes as to
which brokers may not or do not exercise discretigrvoting power under the rules of the New Yor&cktExchange with respect to any
matter for which the broker has not received votirggructions from the beneficial owner of the wngtishares.

SECTION 7. VOTING POWER PRESENT OR REPRESENTED

For purposes of determining the amount of TotalinpPower present or represented at any annuglemiad meeting of shareholders with
respect to voting on any particular matter, shase® which the holders have abstained from votind, shares which are subject to Non-
Votes (as defined in Section 6.3), will be treaasdot present and not cast.

SECTION 8. VOTING REQUIREMENTS

When a quorum is present at any meeting, the Vidteecholders of a majority of the Total Voting Pempresent in person or represented by
proxy shall decide any question brought before snebting, unless the question is one upon whiclexpyess provision of law or the Artic
of Incorporation, a different vote is requiredwhich case such express provision shall governcanttol the decision of such question.
Directors shall be elected by plurality vote.

SECTION 9. PROXIES

At any meeting of the shareholders, every sharehndldving the right to vote shall be entitled téevim person or by proxy appointed by an
instrument in writing subscribed by such sharehotael bearing a date not more than 11 months fwithre meeting, unless the instrument
provides for a longer period, but in no case willautstanding proxy be valid for longer than thyears from the date of its execution. The
person appointed as proxy need not be a sharehafitlee Corporation.

SECTION 10. ADJOURNMENTS

10.1 ADJOURNMENTS OF MEETINGS. Adjournments of amnual or special meeting of shareholders mayHlentwithout new notice
being given unless a new record date is fixedHer t
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adjourned meeting, but any meeting at which dimscéoe to be elected shall be adjourned only fragntd day until such directors shall have
been elected.

10.2 LACK OF QUORUM. If a meeting cannot be orgadibecause a quorum has not attended, those preagratdjourn the meeting to
such time and place as they may determine, suljeaiever, to the provisions of Section 10.1 herbothe case of any meeting called for the
election of directors, those who attend the seadralich adjourned meetings, although less thabaugu as fixed in Section 6.1 hereof, shall
nevertheless constitute a quorum for the purposteating directors.

SECTION 11. WRITTEN CONSENTS

Any action required or permitted to be taken at angual or special meeting of shareholders magkentonly upon the vote of the
shareholders, present in person or representedlipyadthorized proxy, at an annual or special nmgetiuly noticed and called, as provided in
these Bylaws, and may not be taken by a writterseohof the shareholders pursuant to the Businegso@ation Law of the State of
Louisiana.

SECTION 12 LIST OF SHAREHOLDERS

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

SECTION 13. PROCEDURE AT SHAREHOLDERS' MEETINGS

The Chairman of the Board, or in his absence, tice €hairman, shall preside as chairman at allediwders' meetings. The organization of
each shareholders' meeting and all matters rel&gitige manner of conducting the meeting shalldterdhined by the chairman, including the
order of business, the conduct of discussion aadrtanner of voting. Meetings shall be conductea imanner designed to accomplish the
business of the meeting in a prompt and orderlyifasand to be fair and equitable to all sharehrsldeut it shall not be necessary to follow
Roberts' Rules of Order or any other manual ofigaentary procedure.

ARTICLE V
CERTIFICATES OF STOCK

Certificates of stock issued by the Corporatiorldfemnumbered and shall be entered into the bobkise Corporation as they are issued.
They shall exhibit the holder's name and numbathafes and shall be signed by the President oVimeyPresident and by the Treasurer,
Secretary or any Assistant Secretary, all in thamearequired by law.
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ARTICLE VI
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the Bolaf record of any share or shares of stock abdlder in fact thereof and accordingly shall
not be bound to recognize any beneficial, equitablather claim to or interest in such share onpéwe of any other person, whether or not it
shall have express or other notice thereof, exaggtixpressly provided by the laws of Louisiana.

ARTICLE VII
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affino@tof that fact, and the Board of Directors,
the General Counsel or the Secretary may, in hits aiscretion, require the owner of the lost e$tloyed certificate or his legal
representative, to give the Corporation a bonduich sum as the Board of Directors, the Generah€sor the Secretary may require, to
indemnify the Corporation against any claim thatyrha made against the Corporation on account oflteged loss or destruction of any
such certificate; a new certificate of the sametemd for the same number of shares as the cegedllto be lost or destroyed, may be issued
without requiring any bond when, in the judgmenthaf Board of Directors, the General Counsel oiSberetary, it is proper to do so.

ARTICLE VI
CHECKS

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

ARTICLE IX
DIVIDENDS

Dividends upon the capital stock of the Corporatgubject to the provisions of the Articles of Inporation, if any, may be declared by the
Board of Directors at any regular or special mejmpursuant to law.

ARTICLE X
INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

Effective May 23, 1995, the provisions of La. R18:135 through 12:140.2 shall not apply to constwre acquisitions of shares of the
Corporation's Capital Stock.
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ARTICLE XI
CERTAIN DEFINITIONS

The terms Capital Stock, Continuing Directors, Thating Power and Voting Stock shall have the niegs ascribed to them in the Articles
of Incorporation, provided, however, that for pusps of Sections 3 and 6 of Article IV of these BydaTotal Voting Power shall mean the
total number of votes that holders of Capital Stark entitled to cast generally in the electiodioéctors.

ARTICLE XlI
AMENDMENTS
These Bylaws may only be altered, amended or regéalthe manner specified in the Articles of Inpmwation.
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Exhibit 10
CONSULTING AGREEMENT

This CONSULTING AGREEMENT, which is dated as ofyl@l 1996 (the "Agreement"), is by and between Qsntelephone Enterprises,
Inc., a Louisiana corporation (the "Company"), dimd D. Reppond ("Consultant”).

WITNESSETH:
WHEREAS, Consultant has been employed by the Coynaad its predecessor companies for over 36 yeaost recently as Vice President;

WHEREAS, Consultant and the Company have entetedaim agreement dated December 31, 1994 (the "A§B2kement"), which provides
that Consultant will retire as of the date herewf

WHEREAS, after the date hereof Consultant desoessist the Company, and the Company desiregggenConsultant, upon the terms
conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises i@ mutual covenants set forth herein and irl881 Agreement, the parties her
agree as follows:

1. Consulting Services to be Performed; Term; Camsgtion and Benefits.

(a) The Company hereby engages Consultant to asrite consultant and Consultant agrees to so $&naeperiod commencing on the date
hereof and ending on the tenth anniversary of #ie Hereof. Consultant agrees to perform servagarding such matters and at such tim
will be referred to him by the President of the @amy, including without limitation assisting theeeutive officer or officers of the Company
that are responsible for duties previously perfatring Consultant. Consultant agrees to devote sfibisdime, skill, labor and attention to t
performance of such services as may be necessdssoable to render the prompt and effective perémce of his duties hereunder,
provided, however, that in no event shall Consulkenobligated to (i) work more than 15 hours peelwor 150 hours per year or (ii) work
from any location other than his principal residenexcept for such trips to the Company's prinaipakgional offices that the President of
the Company deems in good faith to be necessaappmmopriate, which shall not exceed six trips pEary

(b) Except as the Company may otherwise permitsGltant shall maintain in strict confidence andlishat disclose, directly or indirectly,
any non-public or proprietary information relatittgthe Company or its affiliates ("Confidential dnfnation”) that Consultant (i) acquired in
any manner during the course of his employmenhbyGompany or (ii) receives or acquires in the sewf rendering consulting services
under this Agreement. Consultant agrees that aifi@ential Information is proprietary to the Compagonsultant further agrees that he <
use all Confidential Information (regardless of wtaand how acquired) solely in connection with thedering of consulting services under
this Agreement. Consultant further agrees thainduttie term of this Agreement, neither Consultamtanyone acting in concert

-1-



with Consultant will solicit or induce, either datly or indirectly, any employee of the Companyiteraffiliates to leave such employment.

(c) In exchange for Consultant's covenants andeageeats hereunder, the Company shall pay Constittaribllowing annual fees, payable
annually in advance, commencing with the initiahaal payment which has been made simultaneouslytivit execution of this Agreement:

Year Ending Year Endi ng
July 1 Fee July 1 Fee
1997 § 14000 2002 516230
1998 14,420 2003 16,717
1999 14,853 2004 17,218
2000 15,298 2005 17,735
2001 15,757 2006 18,267

(d) Consultant shall be entitled to reimbursementdl travel and other out-gfecket expenses reasonably incurred by him in ¢éhfopnance
of his duties hereunder, subject to his observahe@y policies of general application with respibetreto maintained by the Company.

2. Status of Consultant. (a) The Company and Ctarsulinderstand and agree that Consultant is @apérdlent contractor for withholding
and other employment tax purposes and is not atoges of the Company. Accordingly, Consultant ackiealges and agrees that (i) he will
not be treated as an employee for purposes ofeterdl or state law regarding income tax withhadin for purposes of contributions
required under any unemployment, insurance or cosgiery program and (ii) he will be solely respbitesior the payment of any taxes or
assessments imposed on account of the paymentgfestsation to or the performance of consultingisesvby him pursuant to this
Agreement, including, without limitation, any uneloyament insurance taxes, federal, state or locairime taxes, federal social security
payments, or state disability insurance taxesfallhich he expressly agrees to pay when such taxassessments may become due.

(b) Consultant will not and has no authority toresgent to others that he is an employee of the @ampExcept as expressly authorized in
writing by the Company, Consultant has no authdatpind or obligate the Company, to participatéhi@ management of the Company, to
use the name of the Company or any of its affiiateany manner whatsoever, or to represent ta®that he has any such authority.
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(c) Consultant shall indemnify and hold harmlegs@ompany from any liabilities, claims, losses xpaenses arising out of his breach of this
Section .

3. Termination of Consultancy Period. (a) Unlessiéaterminated pursuant to the provisions of gaagh (b), the terms and provisions of
Agreement shall terminate on the tenth anniversatlie date hereof.

(b) Notwithstanding anything to the contrary conéal herein, this Agreement may be terminated:
(i) Upon the parties' mutual written consent;

(i) By the Company upon (A) Consultant's death), t{fie Company's good faith determination that Cttastihas engaged in a pattern of
habitual intoxication, has abused or become adilicte controlled substance or has been convidtadalony or (C) Consultant's willful,
unreasonable and uncorrected refusal to providedhsulting services contemplated hereunder, biiese than 45 days after a written
demand for performance is made by the Company; or

(iii) By Consultant upon (A) the Company's failuocepay Consultant any amounts owed hereunder, whilire continues for a period of 45
days after Consultant gives the Company noticeetifeor (B) any directive, following a Change inf@ml| of the Company (as defined in the
1994 Agreement), requiring Consultant to perfornrerauties, engage in more travel or otherwise digggmore responsibilities than
previously performed, engaged in or discharged dysQltant prior to the Change in Control of the @amy.

(c) Upon any termination of this Agreement undeageaph

3(b)(iii), all payments under Section 1(c) not poessly paid to Consultant shall accelerate andl $lzedome due and payable on the fifth
business day following Consultant's delivery ofoéice terminating this Agreement. If any court ofrqpetent jurisdiction finds that the
Company has breached its obligations to make aymeat required under this paragraph (c), the ampayéble hereunder shall be trebled.

(d) Sections 1(b), 2(c), 3(d), 4 and 5 shall sus\any termination of this Agreement, all of whittak be binding upon Consultant and his
personal or legal representatives, executors, adirators, heirs, devises, legatees and permitsigjias.

4. Release. Consultant hereby reaffirms the reptaens, warranties, covenants and agreements byaldien under Section 7.02 of the 1994
Agreement, pursuant to which Consultant, amongrdttiegs, released the Company from various claims.
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5. Miscellaneous. (a) Any notice permitted or regdito be delivered under this Agreement by ongy/srall be in writing and shall be
delivered by hand, overnight delivery service o8 lregistered or certified mail, postage prepaith wéturn receipt requested, to the other
party at the address set forth opposite such pareyhe on the signature page hereof until notigeabfange in address is delivered as proy

in this Section . Notices shall be deemed to bemiin the case of (i) by hand delivery, upon neg€ii) overnight delivery service, on the
business day after timely delivery to a recogniaeernight delivery service; and (iii) U.S. mail,arpthe third business day after deposit with
the U.S. malil.

(b) This Agreement constitutes the entire undeditenbetween the Company and Consultant with regpabe matters provided for herein,
and all prior discussions, negotiations, commitragwtitings and understandings related hereto areldy superseded. This Agreement shall
not be amended or modified except by the writtene@gent of the parties hereto.

(c) This Agreement shall be binding and inure ®lkenefit of the Company and its successors anghas€onsultant may not assign either
his rights or obligations hereunder without thepriritten consent of the Company.

(d) The construction and interpretation of this égment shall be governed by and construed andoenfdn accordance with the laws of the
State of Louisiana.

(e) The failure by any party to enforce any ofitgts hereunder shall not be deemed to be a walv&ich rights, unless such waiver is an
express written waiver. Waiver of any one breadllstot be deemed to be a waiver of any other trethe same or any other provision
hereof.

(f) The invalidity or unenforceability of any praion or provisions of this Agreement shall not effftne validity or enforceability of any otr
provision of this Agreement, which shall remairfuii force and effect.

(g) Consultant hereby acknowledges that he has vemtrstands and expressly agrees to the terthgsokgreement, and has been advised
and has had an opportunity to consult with an a#pof his choice before executing this Agreement.
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IN WITNESS WHEREOF, the parties have executedAlgieement on the date and year first above written.

CENTURY TELEPHONE ENTERPRISES, INC.

Century Telephone Enterprises, Inc.
100 Century Park Drive

Monroe, Louisiana 71203 By: /sl den F. Post, III
Attention: Gen F. Post, III

Gen F. Post, 111
Vi ce Chairman of the Board,
Presi dent and Chief Executive O ficer

Jim D. Reppond

Red Barn Farm /sl JimD. Reppond

A d Sturkie Road

Sal em Arkansas 72576 Jim D. Reppond
or

P.O Box 9

Sal em Arkansas 72576



Exhibit 11
CENTURY TELEPHONE ENTERPRISES, INC.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three mont hs Nine months
ended Septemb er 30 ended September 30
1996 1 995 1996 1995
(Dollars, e xcept per share amounts,
and sh ares in thousands)
Net income $36,350 31 ,880 98,956 85,047
Dividends applicable to

preferred stock (128) (29) (285) (86)

Net income applicable to common

stock 36,222 31 ,851 98,671 84,961
Dividends applicable to preferred

stock 128 29 285 86
Interest on convertible securities,

net of taxes 145 47 435 573

Net income as adjusted for purposes
of computing fully diluted earnings
per share $36,495 31 ,927 99,391 85,620

Weighted average number of shares:
Outstanding during period 59,744 58 ,681 59,552 57,642
Common stock equivalent shares 697 425 639 528
Employee Stock Ownership Plan
shares not committed to be
released (330) (372)  (338) (380)

Number of shares for computing
primary earnings per share 60,111 58 , 734 59,853 57,790

Incremental common shares

attributable to additional

dilutive effect of convertible

securities 770 459 740 1,022

Number of shares as
adjusted for purposes of
computing fully diluted

earnings per share 60,881 59 , 193 60,593 58,812
Earnings per average common share $ .61 .54 1.66 1.47
Primary earnings per share $ .60 .54 1.65 1.47

Fully diluted earnings per share  $ .60 .54 1.64 1.46




ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE UNAUDITED CONSOLIDATED
BALANCE SHEET OF CENTURY TELEPHONE ENTERPRISES, INGND SUBSIDIARIES AS OF SEPTEMBER 30, 1996 AND THE
RELATED UNAUDITED CONSOLIDATED STATEMENT OF INCOMBE-OR THE NINE MONTH PERIOD THEN ENDED AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINRCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END SEP 30 199
CASH 15,47¢
SECURITIES 0
RECEIVABLES 61,76¢
ALLOWANCES 3,86¢
INVENTORY 7,10¢
CURRENT ASSET¢ 104,11
PP&E 1,631,97
DEPRECIATION 518,67t
TOTAL ASSETS 1,960,78!
CURRENT LIABILITIES 149,47(
BONDS 589,77
PREFERRED MANDATORY 0
PREFERREL 10,07¢
COMMON 59,80¢
OTHER SE 939,65¢
TOTAL LIABILITY AND EQUITY 1,960,78!
SALES 0
TOTAL REVENUES 555,44
CGS 0
TOTAL COSTS 383,22(
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 33,97
INCOME PRETAX 157,30¢
INCOME TAX 58,35!
INCOME CONTINUING 98,95¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 98,95¢
EPS PRIMARY 1.65
EPS DILUTED 1.64
End of Filing
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