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FILED PURSUANT TO RULE 424(b)(5)
REGISTRATION NO. 33-50791

CELUTEL, INC.
900 Bestgate Road
Suite 400
Annapolis, Maryland 21401
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Common and Preferred Stockholders of
CELUTEL, INC.:

Notice is hereby given that an annual meeting @éldtolders of Celutel, Inc. ("CELUTEL") will be kiebn February 10, 1994 at 9:00 a
C.S.T. at Pan American Life Conference Center, &iélv Floor, 601 Poydras Street, New Orleans, Lan&i70130, for the following
purposes:

1. To consider and vote upon a proposal (the "MER®ROPOSAL") to adopt an Agreement and Plan of ledgted as of October 8,
1993, as amended (the "MERGER AGREEMENT"), betwaemng others, Celutel and Century Telephone Ensesy Inc. ("CENTURY")
(and the accompanying LC Escrow and Reimbursemgreeinent referred to below), pursuant to which, mgnather things, (i) Celutel will
be merged with a subsidiary of Century (the "MERGERI) each outstanding share of capital stoclkCefutel, other than shares held by
dissenting stockholders, and certain outstandingamés of Celutel will be converted into an amoohtash and number of shares of Century
common stock (the "MERGER CONSIDERATION") deterntifeaat Closing as described in the attached Proate®ent and Prospectus
(the "PROXY STATEMENT"), and (iii) the Celutel stdwolders will appoint Continental Illinois Ventu@orporation ("CIVC") as their sole
representative in connection with the Merger Agreetrand in connection with the LC Escrow and Reirsbment Agreement to be entered
into for the purpose of authorizing CIVC to, amanther things, manage and disburse that portiohetash consideration to be placed in
escrow in the manner and for the purposes desciibig attached Proxy Statement;

2. To elect five directors to hold office until tearlier of (i) the consummation date of the Mer(lee "CLOSING DATE") or (ii) Celutel's
next annual meeting of stockholders and until thespective successors are duly elected and chldind

3. To transact such other business as may propenhe before the annual meeting or any adjournniemneof.

Only Celutel common and preferred stockholderseobrd at the close of business on January 3, 1884RECORD DATE") are entitled to
notice of and to vote at the annual meeting. Sachnd holders of Celutel common and preferred stattkyote as a single class, with holders
of common stock being entitled to cast one votespare and holders of preferred stock being edttdecast 2,000 votes per share.

As described further in the attached Proxy Staténtlea minimum aggregate consideration payable utideMerger Agreement will be
$50,167,000 cash (after deducting a cash holdbstaka&ed at $530,800 for possible post-closinglitéds) and between 1,536,000 and
1,878,000 shares of Century common stock ("CENTWBRYDCK"). On a per share basis, this consideratitireggual $3.65 cash (after
deducting a cash holdback estimated at $.32 peeshad between .120 and .147 shares of CentunkSto

The actual number of shares of Century Stock idsualzonnection with the Merger will be determirtaddividing (1) 50% of the amount
used in calculating the aggregate merger considerhy (2) the Average Century Price (which is defl as the average trading price of
Century Stock for a ten-day trading period precgdie Closing Date), subject to a $27 floor prisdi¢h fixes the maximum aggregate
number of Century shares at 1,878,000, or .14 TCpéutel share) and a $33 ceiling price (which fies minimum aggregate number of
Century shares at 1,536,000, or .120 per Celutgk3hlF THE MERGER IS CONSUMMATED WHEN THE AVERAGEENTURY
PRICE



IS LESS THAN THE $27 FLOOR PRICE, THEN THE VALUE OFHE MERGER CONSIDERATION AT SUCH TIME (DETERMINED
SOLELY BY REFERENCE TO SUCH PRICE) WOULD BE LESS AN IT WOULD BE IF SUCH PRICE WERE $27 OR MORE AND
WOULD CONTINUE TO DECREASE AS THE TRADING PRICE GFENTURY STOCK DECREASES. THE CENTURY STOCK HAS
NOT TRADED AT A PRICE ABOVE $27 SINCE NOVEMBER 4923. THERE CAN BE NO ASSURANCE AS TO THE TRADIN
PRICE OF THE CENTURY STOCK ON OR AFTER THE CLOSINIATE.

If on the Closing Date the Average Century Pricg2S 1/2 (which was the closing per share saleegritJanuary 10, 1994, the last trading
date preceding the date of this Proxy Statemdra)yalue of the minimum aggregate consideratiosumh date would be $98,049,000, which
equals $7.39 on a per share basis. CELUTEL STOCKBERS SHOULD BE AWARE THAT CHANGES IN THE TRADING ARE OF
CENTURY STOCK WILL AFFECT THE VALUE OF THEIR MERGERONSIDERATION, AND ARE ACCORDINGLY URGED TO
OBTAIN CURRENT MARKET QUOTATIONS.

As described further in the attached Proxy Staténtlea Merger Consideration payable at Closing oabe definitively calculated until
immediately prior to the Closing Date and the mimimamounts of Merger Consideration presented abobased on various adverse
assumptions that Celutel considers unlikely, intlgdhat Celutel will incur the maximum amount ohg-term indebtedness permitted under
its current line of credit as a result of eithetwb events that are neither occurring nor expetdeaatcur: (i) Celutel's operating revenues
decreasing at an unprecedented rate or (ii) Ceduigdriencing a higher percentage of uncollectibteivables compared with historical
amounts. Celutel therefore anticipates that theashdflerger Consideration will be slightly higheaththe minimum Merger Consideration
described above. For further information concerrtiregMerger Consideration, see "Agreement and &fidherger--Determination of
Aggregate Merger Consideration" in the attachedy&tatement. IN CONSIDERING WHETHER TO VOTE IN FOR OF THE
MERGER PROPOSAL OR TO EXERCISE YOUR RIGHT TO DISSENHEREFROM UNDER DELAWARE LAW, YOU ARE URGED
TO CONSIDER, AMONG OTHER THINGS, THAT YOU MAY RECKFE NO MORE THAN THE MINIMUM AMOUNT OF CASH ANC
NUMBER OF SHARES OF CENTURY STOCK DESCRIBED ABOVIE.FOR ANY REASON THE MERGER CONSIDERATION A
CLOSING WILL BE LESS THAN THE MINIMUM AMOUNT OF CA%l AND NUMBER OF SHARES DESCRIBED ABOVE, CELUTE
WILL SUPPLY YOU WITH SUPPLEMENTAL MATERIALS THAT WLL RESOLICIT YOUR PROXY AND WILL ADJOURN THE
ANNUAL MEETING UNTIL AT LEAST 20 BUSINESS DAYS AFTR THE MAILING OF SUCH MATERIALS.

CERTAIN STOCKHOLDERS OF CELUTEL WHO, AS OF THE RERD DATE, BENEFICIALLY OWNED SHARES OF CELUTEL
STOCK ENTITLING THEM TO CAST APPROXIMATELY 58% OF ELUTEL'S TOTAL VOTING POWER HAVE AGREED TO VOTE
ALL THEIR SHARES IN FAVOR OF THE MERGER PROPOSAL @CH VOTES IN AND OF THEMSELVES WILL BE SUFFICIENT
TO ADOPT THE MERGER PROPOSAL) UNLESS (I) BETWEEN DGBER 8, 1993 AND THE DATE OF THE ANNUAL MEETING
THERE HAS BEEN A MATERIAL ADVERSE CHANGE IN CENTURYWHICH IS DEFINED IN THE MERGER AGREEMENT TO
EXCLUDE, AMONG OTHER THINGS, DECREASES IN THE TRANG PRICE OF CENTURY STOCK THAT DO NOT RELATE TO
EVENTS OR CONDITIONS

AFFECTING CENTURY, OR (II) THE MERGER AGREEMENT HABEEN TERMINATED. IN THE ABSENCE OF EITHER OF
THESE CIRCUMSTANCES, THESE STOCKHOLDERS WILL BE RB(RED TO VOTE IN FAVOR OF THE MERGER PROPOSAL
EVEN IF THE CENTURY STOCK CONTINUES TO TRADE BELOWHE $27 FLOOR PRICE USED IN CALCULATING THE
NUMBER OF SHARES OF CENTURY STOCK ISSUABLE IN CONREION WITH THE MERGER, AND NOTWITHSTANDING ANY

RESULTING ADVERSE EFFECT ON THE VALUE OF THE MERGEBRONSIDERATION, ALL AS DESCRIBED FURTHER IN THE
ATTACHED PROXY STATEMENT.

CELUTEL STOCKHOLDERS WHO OBJECT TO THE MERGER PRC&#&:. HAVE THE RIGHT TO DISSENT AND HAVE THE

"FAIR VALUE" OF THEIR STOCK JUDICIALLY DETERMINED AND PAID TO THEM IN CASH. TO PERFECT SUCH RIGHTS,
CELUTEL STOCKHOLDERS MUST REFRAIN FROM VOTING IN RMOR OF THE MERGER PROPOSAL AND MUST OTHERWISE
FOLLOW THE PROCEDURES SET FORTH IN SECTION 262 OGFEFGENERAL CORPORATION LAW OF THE STATE OF
DELAWARE AS MORE FULLY SET FORTH IN THE ATTACHED PBXY STATEMENT. ANY CELUTEL STOCKHOLDER WHO
DELIVERS AN EXECUTED PROXY AND WHO DESIRES TO PEREHE DISSENTERS' RIGHTS

MUST MARK THE PROXY "AGAINST" THE MERGER PROPOSALBCAUSE AN EXECUTED AND DELIVERED PROXY THAT
DOES NOT SPECIFY A VOTE WILL BE VOTED IN FAVOR THHROF.



Based on certain assumptions described in thehattberoxy Statement, the Century Stock to be issuednnection with the Merger is
expected to represent approximately 3.5% of Celgttioyal outstanding common stock. Celutel's daescand officers and certain persons
who may be deemed to be affiliates of Celutel bierzdfy owned as of the Record Date approximatelyorof the fully-diluted equity of
Celutel and are expected to receive approximat2¥s @f the Aggregate Merger Consideration afterrgjweffect to the Allocation Agreement
described in the attached Proxy Statement. Forrnmdtion regarding certain interests in the MerdeC@lutel's executive officers and certain
of Celutel's directors, see "Investment ConsidenstiConsiderations Relating to the Mergeterests of Certain Persons in the Merger" in
attached Proxy Statement.

The Board of Directors encourages your participatiothe annual meeting. Accordingly, we urge youmiark the enclosed Celutel proxy,
sign it, and return it promptly in the enclosechgted envelope addressed to Celutel, whether ormoplan to attend the annual meeting.
Your proxy may be revoked at any time prior toex®rcise by voting in person at the annual meetiriyy delivering a written revocation or
later-dated proxy to the Secretary of Celutel priothe commencement of the annual meeting.

By Order of the Board of Directors
VALERIE S. HART, Secretary

Annapolis, Maryland
January 11, 1994



PROXY STATEMENT
AND
PROSPECTUS

Century Telephone Enterprises, Inc. ("CENTURY") fiesl a registration statement on Form S-4 (thEGRSTRATION STATEMENT")
pursuant to the Securities Act of 1933, as ameffifed'SECURITIES ACT"), covering 1,950,000 sharé€entury common stock, par value
$1.00 per share, and accompanying preferred stabhase rights ("CENTURY STOCK"), which are the maxm number of such shares
and rights reasonably expected to be issued inemtiom with a proposed merger (the "MERGER") offeolly-owned subsidiary of Century
into Celutel, Inc. ("CELUTEL"). This document, whidorms a part of the Registration Statement, ¢tutes a Proxy Statement of Celutel in
connection with the solicitation of proxies to cimes and vote upon the Merger Proposal (as defirdolwv) and the other matters discussed
herein, and a Prospectus of Century with respettedentury Stock to be issued upon consummafitimedverger. The information
contained herein with respect to Century and ibsigliaries has been supplied by Century and tlwerimdtion contained herein with respect to
Celutel and its subsidiaries has been supplieddiytél.

Subject to certain exceptions, each outstandingesbfaCentury Stock entitles the holder to one wotkess it has been beneficially owned by
the same person or entity continuously since Mayl887, in which case it generally entitles thedeolto ten votes per share until transfer.
Accordingly, each share of Century Stock offerecehg will entitle the holder to one vote. Additidiyaa preferred stock purchase right is
attached to and trades with each share of CentagkSincluding those issuable hereunder. CenttoglSis traded on the New York Stock
Exchange under the symbol "CTL." See "InformatidsoAt Century" and "Comparative Rights of Centurgl @elutel Shareholders.”

This Proxy Statement and Prospectus, as it mayniemded or supplemented from time to time, hasladsm prepared for use by certain
stockholders of Celutel named herein ("SELLING STKHOLDERS") for purposes of offering and selling stmof Century Stock to be
issued to the Selling Stockholders in connecticiniie Merger in certain transactions in which ssidtkholders might otherwise be deemed
to be underwriters within the meaning of the SemsiAct. No such resale of Century Stock may Iiecééd pursuant to this Proxy Statement
and Prospectus unless the Selling Stockholder toasgded prior written notification thereof to Cenjuin the manner described elsewhere
herein. See "Resales of Century Stock by Sellingi@tolders."

Unless the context otherwise requires, all refezsrio Celutel herein will include Celutel and itbsidiaries, and all references to Century
will include Century and its subsidiaries.

FOR A DISCUSSION OF CERTAIN INVESTMENT CONSIDERATNS THAT THE CELUTEL STOCKHOLDERS SHOULD
CONSIDER IN EVALUATING CENTURY, THE CENTURY STOCK ND THE TRANSACTIONS DESCRIBED HEREIN, SEE
"INVESTMENT CONSIDERATIONS."

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

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION ORO MAKE ANY REPRESENTATION NOT CONTAINED IN THIS
PROXY STATEMENT AND PROSPECTUS, AND IF GIVEN OR MAD) SUCH INFORMATION OR REPRESENTATION SHOULD
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED. THIPROXY STATEMENT AND PROSPECTUS DOES NC
CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION OFM\OFFER TO PURCHASE, THE SECURITIES OFFERED HEREBY,
OR THE SOLICITATION OF A PROXY, IN ANY JURISDICTIONN WHICH, OR TO ANY PERSON TO WHOM, IT IS UNLAWFUL
TO MAKE SUCH OFFER OR SOLICITATION OF AN OFFER ORRPXY SOLICITATION. NEITHER THE DELIVERY OF THIS
PROXY STATEMENT AND PROSPECTUS NOR ANY DISTRIBUTIONF THE SECURITIES OFFERED HEREBY SHALL, UNDER
ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THEHRE HAS BEEN NO CHANGE IN THE AFFAIRS OF CENTURY
OR CELUTEL SINCE THE DATE HEREOF.

THE DATE OF THIS PROXY STATEMENT AND PROSPECTUS IS JANUARY 11, 1994



AVAILABLE INFORMATION

Century and Celutel are subject to the informatioequirements of the Securities Exchange Act @41 %s amended (the "EXCHANGE
ACT"), and, in accordance therewith, file repopxy statements and other information with theugiies and Exchange Commission (the
"COMMISSION"). Reports, proxy statements and othé&rmation filed by Century and Celutel with thei@mission pursuant to the
informational requirements of the Exchange Act rhbaynspected and copied at the public referendbtiias maintained by the Commission
at Room 1024, 450 Fifth Street, N.W., WashingtorG.[20549, and at the regional offices of the Cossion at the following locations: 7
World Trade Center, 13th Floor, New York, New Ydik048 and 500 West Madison Street, Suite 1400,agbiclllinois 60621-2511. Copies
of such material may be obtained from the PublifeRece Section of the Commission at 450 Fifthe&rid.W., Washington, D.C. 20549, at
prescribed rates. Century Stock is listed on the Merk Stock Exchange and its reports, proxy stateimand other information may also be
inspected at the offices of The New York Stock Eamde, Inc., 20 Broad Street, New York, New York@®0The Common Stock of Celutel
is listed on the American Stock Exchange and jiems, proxy statements and other information msg be inspected at the offices of the
American Stock Exchange, 86 Trinity Place, New Ydikw York 10006.

In addition to the information contained in thioRy Statement and Prospectus (the "PROXY STATEMBEN(Ttther information regarding
Century and the Century Stock offered hereby igainad in the Registration Statement and the etshibereto, which may be inspected and
copied at the Commission's principal office in Wagton, D.C. at the address and in the manner éeléicabove.

For information on certain documents provided ® @elutel stockholders concurrently herewith, se#hér Information."
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

THIS PROXY STATEMENT INCORPORATES BY REFERENCE DO®IENTS THAT ARE NOT PRESENTED HEREIN OR
DELIVERED HEREWITH. THESE DOCUMENTS ARE AVAILABLE BPON REQUEST FROM, IN THE CASE OF CENTURY,
HARVEY P. PERRY, CENTURY TELEPHONE ENTERPRISES, INCOO CENTURY PARK DRIVE, MONROE, LOUISIANA 71203,
TELEPHONE (318) 388500, AND, IN THE CASE OF CELUTEL, RICHARD J. DONNEY, CELUTEL, INC., 900 BESTGATE ROAL
SUITE 400, ANNAPOLIS, MARYLAND 21401, TELEPHONE (8)5735200. IN ORDER TO INSURE TIMELY DELIVERY OF THES
DOCUMENTS PRIOR TO THE ANNUAL STOCKHOLDERS MEETINGO WHICH THIS PROXY STATEMENT RELATES, ANY
REQUEST SHOULD BE RECEIVED BY FEBRUARY 3, 1994.

Celutel and Century hereby undertake to providaauit charge to each recipient of this Proxy Statémecluding any beneficial owner of
Celutel capital stock to whom a copy of this Pr&tatement has been delivered, upon the writtemadrequest of such recipient, a copy of
any and all of the documents referred to below llaae been or may be incorporated herein by reteresther than exhibits to such
documents. Requests for such documents shoulddeeli to the persons indicated in the immedigisdgeding paragraph.

The following documents, which have been filed wiith Commission pursuant to the Exchange Act,rarerporated herein by reference:
(a) Century's Annual Report on Form 10-K for theeéil year ended December 31, 1992, as amendeaer29u1993.
(b) Century's Quarterly Reports on Form 10-Q ferqarters ended March 31, 1993, June 30, 199%aptmber 30, 1993.

(c) Century's Current Reports on Form 8-K datedrraty 12, 1993, April 8, 1993 and October 8, 1993.



(d) The description of Century Stock set forthtsiRegistration Statement filed under the ExchakggFile No. 1-6280), as modified by
Century's Current Report on Form 8-K dated June.292]1.

(e) Celutel's Annual Report on Form K&B for the fiscal year ended April 30, 1993, asaned October 29, 1993 and December 20, 19
copy of which has been furnished herewith to eaelut€l stockholder).

(f) Celutel's Quarterly Reports on Form 10-QSBtfar quarters ended July 31, 1993 and October 23 (@copy of which October 31, 1993
Form 10-QSB has been furnished herewith to eacht€ledtockholder).

(9) Celutel's Current Report on Form 8-K dated Oetd, 1993.

All reports filed by Century with the Commissionrpuant to Sections

13(a), 13(c) or 14 of the Exchange Act subsequeetite date of this Proxy Statement and prior tadnmination of the reoffering of Century
Stock to be acquired hereunder shall be deemed itacrporated by reference herein and to be madetdereof from their respective dates
of filing. Information appearing herein or in angaiment incorporated herein by reference is noésearily complete and is qualified in its
entirety by the information and financial statenseggppearing in the documents incorporated herenefigyence and should be read together
therewith. Any statements contained in a docunmmasudrporated or deemed to be incorporated by refershall be deemed to be modified or
superseded to the extent that a statement conthareth or in any other document subsequently filethcorporated by reference herein
modifies or supersedes such statement. Any statesnanodified or superseded shall not be deemespdras so modified or superseded, to
constitute a part of this Proxy Statement.
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SUMMARY

The following summary is qualified in its entirdiy reference to the Agreement and Plan of Mergeanaended (the "MERGER
AGREEMENT"), that appears as Appendix | to thisx@r8tatement, and by the more detailed informadiod financial statements appearing
elsewhere herein and in the documents incorpotategin by reference. All share and per share @gatimg to the Century Stock containec
this Proxy Statement has been adjusted for thiggrate stock splits effected as 50% stock dividetistsibuted in June 1988, February 1989
and December 1992. All references to the CelutefldPred Stock (as defined below) appearing heteafi be deemed to refer to the issued
and outstanding shares of such stock plus all adcand unpaid stock dividends payable with resgpeceto, which dividends entitle the
holder thereof to voting and conversion rightsie $ame extent as if such stock dividends had fodlgrpaid, all as described further herein.
When used herein with respect to any particulaityerthe term "POP" means the population of a lgehcellular telephone market multiplied
by such entity's proportionate equity interesthia licensed operator thereof. Attached hereto geAgix 1l is a glossary indicating the page
on which each defined term used herein is firsingef.

GENERAL

MEETING. The annual meeting of Celutel's stockhaddeill be held on February 10, 1994 at 9:00 a.n%.T. at Pan American Life
Conference Center, Eleventh Floor, 601 Poydrasftew Orleans, Louisiana 70130 (the "MEETING"hlyoholders of record of Celutel's
Class A Common Stock, $.20 par value per share'GE UTEL COMMON STOCK?"), or Celutel's 18% Senioptvertible Preferred Stoc
$.20 par value per share (the "CELUTEL PREFERREDGSK" and, together with the Celutel Common Stobk, t{CELUTEL STOCK"), at
the close of business on January 3, 1994 areazhtitl notice of and to vote at the Meeting. Se&dthuction.”

PURPOSE OF MEETING. The purpose of the Meeting) i®(consider and vote upon a proposal (the "MERGIROPOSAL") to adopt the
Merger Agreement (and the accompanying LC EscraivReimbursement Agreement referred to below), @msto which, among other
things, (a) Celutel will merge with a wholly-ownsedbsidiary of Century (the "MERGER"), (b) each tansling share of Celutel Stock (other
than shares held by dissenting stockholders, asettbelow) and each Celutel Warrant (as defindovijewill be converted into an amount
cash and number of shares of Century Stock detedvas described under "Agreement and Plan of Mdbgermination of Aggregate
Merger Consideration" and "-Allocation of Aggregdlerger Consideration Among Celutel Stockholdeasd

(c) the Celutel stockholders will appoint Contiredritlinois Venture Corporation ("CIVC") as theiole representative (the
"STOCKHOLDERS' REPRESENTATIVE") in connection wittie Merger Agreement and in connection with theH<€row and
Reimbursement Agreement to be entered into fopthipose of authorizing the Stockholders' Represigetto, among other things, manage
and disburse that portion of the cash consideratidre placed in escrow pursuant to the Merger é&mgent, and (i) to elect five directors to
hold office until the earlier of (a) the consummatpf the Merger or (b) Celutel's next annual nmegtif stockholders and until their
respective successors are duly elected and quil8iee "Introduction-Purpose of Meeting."

VOTE REQUIRED; AGREEMENT BY PRINCIPAL STOCKHOLDER®doption of the Merger Proposal requires the aféitive vote of

the holders of a majority of the total voting powéthe Celutel Stock. Directors will be electedaplurality of the votes of the holders of
Celutel Stock present in person or by proxy atMieeting. With respect to each such matter, recotdens of Celutel Common Stock and
Celutel Preferred Stock will vote as a single ¢lagth holders of Celutel Common Stock being eatitto cast one vote per share and holders
of Celutel Preferred Stock being entitled to ca80@ votes per share. Celutel's directors andarffiand certain persons who may be deemed
to be affiliates of Celutel are

Vi



entitled to cast approximately 71% of Celutel'sitobting power with respect to each of these maitfeursuant to the Merger Agreement,
CIVC and Frank S. Scarpa, Chairman of the BoardRrmedident of Celutel ("MR. SCARPA"), who as of tecord Date beneficially owned
shares of Celutel Stock entitling them to cast appnately 58% of Celutel's total voting power (whigotes are in and of themselves
sufficient to adopt the Merger Proposal withoutoée of any other Celutel stockholder), have agjteevote all their shares of Celutel Stock
in favor of the Merger Proposal, unless (i) betw8etober 8, 1993 and the date of the Meeting thasebeen a material adverse change in
Century, which is defined in the Merger Agreemengxclude, among other things, decreases in tdintrgrice of Century Stock that do not
relate to events or conditions affecting Centuryjipthe Merger Agreement has been terminateacitordance with its terms. In the absence
of either of these circumstances, CIVC and Mr. Sadthe "PRINCIPAL STOCKHOLDERS") will be requiréal vote in favor of the Merger
Proposal even if Century Stock continues to tragleva the $27 floor price used in calculating thentver of shares of Century Stock issuable
in connection with the Merger, and notwithstandamy resulting adverse effect on the value of thgrAgate Merger Consideration (as
defined below), as described further herein.

Neither the laws of Louisiana, the jurisdictiorwhich Century is incorporated, nor the rules offeav York Stock Exchange require that
Merger Proposal or the issuance of Century Stockyaunt thereto be approved by the Century stockinel&ee "Introduction-Record Date;
Quorum; Vote Required."

THE MERGER PROPOSAL
BACKGROUND OF THE MERGER

The Merger Agreement and the transactions contaatpthereunder were unanimously approved on OctbbE993 by Celutel's Board of
Directors. For a more complete discussion of thekpaound of the Merger, see "Background and OthereBal Information Relating to the
Merger."

RECOMMENDATION OF THE BOARD OF DIRECTORS

For the reasons specified under "Background anér@eneral Information Relating to the Merger-Ren@ndation of the Celutel Board of
Directors and Reasons for the Merger," as of the Hareof, Celutel's Board recommends that thet€latockholders vote in favor of the
Merger Proposal.

OPINION OF FINANCIAL ADVISOR

Lazard Freres & Co. ("LAZARD"), the financial adwisto Celutel's Board of Directors, has deliverethe Board its written opinion, dated
the date of this Proxy Statement, to the effedt, tsof the date of such opinion, and based upemassumptions made, the factors considerec
and the review undertaken, and subject to cerimiteltions and qualifications, all as describeduch opinion, the Merger Consideration t
received by the Public Stockholders (as definedveepursuant to the Merger Agreement is fair tohssiockholders from a financial point of
view. A copy of such opinion is attached hereté\ppendix 11l and should be read in its entiretyeSBackground and Other General
Information Relating to the Merger-Opinion of Firéad Advisor."

AGREEMENT AND PLAN OF MERGER

EFFECTIVE TIME OF MERGER. The Merger will becomdestfive at 7:00 p.m. (Delaware time) on the datephrties file a certificate of
merger with the Secretary of State of DelawareH{dime being herein referred to as the "EFFECTIMEE"). The parties currently intend
schedule a closing (the
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"CLOSING") and file a certificate of merger on tti@y the Merger Proposal is adopted at the Mee8eg."Agreement and Plan of Merger-
Effective Time of Merger," "-Regulatory Approvalahd "-Other Closing Conditions."

AGGREGATE AND PER SHARE MERGER CONSIDERATION. Asstteibed further herein, the minimum Aggregate Merge
Consideration payable under the Merger Agreemelhbei$50,167,000 cash (after deducting the Pu@tiickholder Holdback Amount (as
defined below) estimated at $530,800 for possibktplosing liabilities) and between 1,536,000 &r878,000 shares of Century Stock. On a
per share basis, this consideration will equal $8#sh (after deducting the Public Stockholder Hatk Amount estimated at $.32 per share)
and between .120 and .147 shares of Century Stngkiyte to the Public Stockholders.

Under the Merger Agreement, 50% of the amount usedlculating the Aggregate Merger Consideratidlhlve payable in cash, with the
remainder of the consideration payable in the fofr@entury Stock. The Century Stock to be issuettiénMerger will be freely transferable
under the Securities Act, except for shares helddniain Celutel stockholders who may be deemdx ttaffiliates” of Celutel. The actual
number of shares of Century Stock issuable in cotiorewith the Merger will be determined by dividifl) 50% of the amount used in
calculating the Aggregate Merger Considerationdtlie Average Century Price (as defined below)emilio a $27 floor price (which fixes
the maximum aggregate number of Century share8@8,000, or .147 per Celutel share) and a $3thgailrice (which fixes the minimum
aggregate number of Century shares at 1,536,00®0rper Celutel share). IF THE MERGER IS CONSUMMAY WHEN THE
AVERAGE CENTURY PRICE IS LESS THAN THE $27 FLOOR RFE, THEN THE VALUE OF THE MERGER CONSIDERATION AT
SUCH TIME (DETERMINED SOLELY BY REFERENCE TO SUCHRICE) WOULD BE LESS THAN IT WOULD BE IF SUCH PRICE
WERE $27 OR MORE AND WOULD CONTINUE TO DECREASE ASE TRADING PRICE OF CENTURY STOCK DECREASES.
THE CENTURY STOCK HAS NOT TRADED AT A PRICE ABOVE2¥ SINCE NOVEMBER 4, 1993. ON AUGUST 18, 1993 (THE
TRADING DATE PRECEDING THE INITIAL PUBLIC ANNOUNCEMENT OF THE TRANSACTION) AND ON JANUARY 10, 1994
(THE TRADING DATE PRECEDING THE DATE OF THIS PROXSTATEMENT), THE CLOSING PER SHARE SALE PRICES OF
CENTURY STOCK WERE $29 7/8 AND $25 1/2, RESPECTIVEEISEE "INFORMATION ABOUT CENTURY-MARKET PRICES FOR
CENTURY STOCK." THERE CAN BE NO ASSURANCE AS TO THERADING PRICE OF THE CENTURY STOCK ON OR AFTER
THE CLOSING DATE.

If on the Closing Date the Average Century Pric25 1/2 (which was the closing per share saleegritJanuary 10, 1994, the last trading
date preceding the date of this Proxy Statemérd)yalue of the minimum aggregate consideratiosum date would be $98,049,000, which
equals $7.39 on a per share basis. CELUTEL STOCKBERS SHOULD BE AWARE THAT CHANGES IN THE TRADING ARE OF
CENTURY STOCK WILL AFFECT THE VALUE OF THEIR MERGERONSIDERATION, AND ARE ACCORDINGLY URGED TO
OBTAIN CURRENT MARKET QUOTATIONS.

After the Closing, the Aggregate Merger Consideratvill be adjusted to reflect the parties' finalaulation of the price adjustments
estimated at Closing. If the Aggregate Merger Caarsition calculated at the Effective Time excebédinal calculation of the Aggregate
Merger Consideration, the Celutel stockholders ldllrequired to refund such excess to Centuryjfahd Aggregate Merger Consideration
calculated at the Effective Time is less than thalfcalculation of the Aggregate Merger Consideratthe Celutel stockholders will be
compensated for such deficit, all in the mannecdesd herein. As described further herein, theimirm amounts of Merger Consideration
described above are based on various adverse assnshat Celutel considers unlikely, includingtiCelutel will incur the maximum
amount of long-term indebtedness permitted undeztitrent line of credit as a result of eithened tevents that are neither occurring nor
expected to occur: (i) Celutel's
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operating revenues decreasing at an unprecedextedrr(ii) Celutel experiencing a higher perceatafjuncollectible receivables compared
with historical amounts. Celutel therefore antitgsathat the actual Merger Consideration will bghgly higher than the minimum Merger
Consideration described above.

IN CONSIDERING WHETHER TO VOTE IN FAVOR OF THE MERER PROPOSAL OR TO EXERCISE YOUR RIGHT TO DISSENT
THEREFROM UNDER DELAWARE LAW AND RECEIVE CASH EQUADOO THE "FAIR VALUE" OF YOUR SHARES (AS
DETERMINED BY JUDICIAL APPRAISAL) IN LIEU OF THE MRGER CONSIDERATION, YOU ARE URGED TO CONSIDER,
AMONG OTHER THINGS, THAT YOU MAY RECEIVE NO MORE TAN THE MINIMUM AMOUNT OF CASH AND NUMBER OF
SHARES OF CENTURY STOCK DESCRIBED ABOVE. IF FOR ANREASON THE MERGER CONSIDERATION AT CLOSING WIL
BE LESS THAN THE MINIMUM AMOUNT OF CASH AND NUMBEROF SHARES DESCRIBED ABOVE, CELUTEL WILL SUPPLY
YOU WITH SUPPLEMENTAL MATERIALS THAT WILL RESOLICITYOUR PROXY AND WILL ADJOURN THE MEETING UNTIL
AT LEAST 20 BUSINESS DAYS AFTER THE MAILING OF SUCNATERIALS.

Based on certain assumptions described hereiGéhtury Stock to be issued in connection with trerdér is expected to represent
approximately 3.5% of the total outstanding Centstgck. Celutel's directors and officers and cerpgrsons who may be deemed to be
affiliates of Celutel beneficially owned as of tRecord Date approximately 74% of the fully-dilueglity of Celutel and are expected to
receive approximately 72% of the Aggregate Mergensideration after giving effect to the Allocatidgreement (as defined below). For
information regarding certain interests in the Mergf Celutel's executive officers and certain efufel's directors, see "Investment
Considerations-Considerations Relating to the Merlygerests of Certain Persons in the Merger."

As more fully described under "Agreement and PlaMerger-Determination of Aggregate Merger Consadi@n--Minimum and Anticipated
Aggregate and Per Share Merger Consideration péngop value of Celutel implied by the minimum Ker Consideration is approximately
$132 (if the Average Century Price is between $2&¥ $83) and $127 (if the Average Century Price2is $/2, the closing per share price of
Century Stock on the last trading date precediegitite of this Proxy Statement).

For more information, see "Agreement and Plan ofgdeDetermination of Aggregate Merger Consideratio
ALLOCATION OF AGGREGATE MERGER CONSIDERATION AMONG CELUTEL

STOCKHOLDERS. Under the Merger Agreement, the Aggte Merger Consideration will be allocated amdrggholders of Celutel
Common Stock, Celutel Preferred Stock and Celutairdnts in accordance with their proportionate awsinig of "CELUTEL SHARE
EQUIVALENTS," which are defined in the Merger Agrneent in such manner as to allocate such considerathong all holders of Celutel
Common Stock, as if all shares of Celutel PrefeBtatk were converted into Celutel Common Stockah@elutel Warrants were purcha:
by Celutel in exchange for Celutel Common Stocthenmanner described further herein. At the Effecliime, each outstanding share of
Celutel Stock (other than shares held by dissertingkholders) and each Celutel Warrant will beomdtically converted into an amount of
cash and number of shares of Century Stock detedvon the basis of the holder's proportionate sbiaa## Celutel Share Equivalents
outstanding (or deemed outstanding) as of immdgligtéor to the Effective Time (before giving efteo the Allocation Agreement). In lieu
of receiving fractional shares of Century StocHdilos of Celutel securities will receive a cashmamt based on the Average Century Price.
Under the Merger Agreement, each share of Celuieir@on Stock outstanding or deemed to be outstarnslidgemed to equal one Celutel
Share Equivalent. For further information on theriyg Consideration expected to be payable to thdidBtockholders, see "Agreement and
Plan of Merger-Determination of Aggregate Mergens€lderation--Minimum and Anticipated Aggregate &et Share Merger
Consideration."



As used herein, "MERGER CONSIDERATION" means theant of cash and number of shares of Century Stoble received by a holder
of Celutel securities for each Celutel Share Edaiva after giving effect to all terms and conditsoof the Merger Agreement (and, in the ¢
of the Non-Public Stockholders, the Allocation Agmeent described and defined below). All estimatdh@Merger Consideration included
herein relate solely to the amounts to be receiyethe Public Stockholders. As used herein, "AGGREE MERGER CONSIDERATION"
means the amount of cash and number of sharesntfi@eStock to be received by all holders of Cdlagzurities, after giving effect to all
terms and conditions of the Merger Agreement.

For more information, see "Agreement and Plan ofgde Allocation of Aggregate Merger Consideratioméng Celutel Stockholders."

PUBLIC STOCKHOLDER HOLDBACK; LC ESCROW AGREEMENT.nder the Merger Agreement, each Celutel stockhatderquired
to pay its pro rata share of any liabilities thatynarise after the Closing (collectively, "POST-CRG LIABILITIES") in connection with

(i) any indemnity claims made by Century or itdleaffes pursuant to the Merger Agreement, (ii) pogt-Closing adjustments that decrease
the Aggregate Merger Consideration or (iii) theummence of certain fees and expenses. Due to thé&lrative impracticability of collectin
from each Public Stockholder its pro rata sharenyf PostClosing Liabilities, the cash portion of the Aggadgy Merger Consideration paya
to the Public Stockholders will be reduced by amam (the "PUBLIC STOCKHOLDER HOLDBACK AMOUNT") the determined at
Closing (which is estimated to be approximately®&B80 in the aggregate or approximately $.32 pareshf Celutel Common Stock held by
the Public Stockholders). The Non-Public Stockhrdd®e not subject to a holdback under the Merggeément because

(i) Century was willing to assume the risk of cotlag from such stockholders their pro rata shdm@ny post-Closing adjustments to the
Aggregate Merger Consideration and (i) it was@péted that the issuer of the Letter of CreditdeBned below) would also assume such
risk in seeking reimbursement for indemnity claipasd to Century. As more fully described in thddwling "Agreement and Plan of Merger-
Holdback of Funds Under LC Escrow Agreement," gsuér has subsequently required the Rablic Stockholders to provide cash collat
or establish credit to secure and fund reimburse¢ietheir pro rata share of any indemnity clainagdpto Century.

For more information on these P@3Bsing Liabilities and the reasons for the PuBliockholder Holdback Amount, see "Agreement and
of Merger-Indemnification," "-Determination of Agegate Merger Consideration--Post-Closing Adjustsérit-Public Stockholder
Holdback" and "-Holdback of Funds Under LC Escrogrédement--Withdrawal of Funds from Escrow Account.”

At Closing, Century will deliver the Public Stockber Holdback Amount to PNC Bank, N.A., in its cajpaas escrow agent (the "LC
ESCROW AGENT"), which will hold such funds in acdance with an LC Escrow and Reimbursement Agreetieat'LC ESCROW
AGREEMENT") to be entered into at Closing by, amatizers, PNC Bank, N.A., in its capacity as LC BscAgent and in its capacity as
issuer of the Letter of Credit (the "ISSUER"), @hd Stockholders' Representative. Any Post-Clokiabilities payable by the Public
Stockholders will be paid solely out of the Pul8tockholder Holdback Amount, which payments wileese the Public Stockholders from
further obligations with respect thereto. The RPuBliockholder Holdback Amount will be disbursedtte Public Stockholders one year after
the Closing (unless such term is extended by thekBblders' Representative and the Issuer undaittiemstances described herein) only to
the extent that any amounts remain after paymeall #fost-Closing Liabilities that may arise, prail that if at such time there is an
unresolved indemnification claim of Century, themlited amount will be drawn under the Letter ofd@rand transferred to a separate esc
account and held pursuant to the terms of the Bs&igreement (as defined below). No assurance cajives that any such amounts will
remain following such payments.



As used herein, "PUBLIC STOCKHOLDERS" refers to bwtders of Celutel Common Stock immediately ptthe Effective Time other
than (i) Messrs. Frank S. Scarpa (and his relaedly trust), David A. Warren, Richard J. Donnelts. Valerie S. Hart, CIVC, Messrs. A
H. Stein and John R. Willis and (ii) all other hetd of Celutel Preferred Stock.

BY VIRTUE OF THE CELUTEL STOCKHOLDERS' ADOPTION OFHE MERGER PROPOSAL AT THE MEETING, EACH NON-
DISSENTING CELUTEL STOCKHOLDER (AS DEFINED BELOW) WL BE DEEMED TO HAVE AGREED TO ALL OF THE TERM!
AND CONDITIONS OF THE LC ESCROW AGREEMENT.

For more information, see "Agreement and Plan ofgde Determination of Aggregate Merger Considergtié-Indemnification," "-
Holdback of Funds Under LC Escrow Agreement" ar@tdekholders' Representative.”

INDEMNIFICATION BY STOCKHOLDERS. Subiject to certalimitations, deductibles, conditions and procedutescribed herein, the
Merger Agreement provides that the Celutel stoddtda will, on a pro rata basis, indemnify the Centademnitees (as defined below) for
post-Closing losses resulting from any breach efripresentations, warranties or covenants of €atluthe Merger Agreement, any claims
made by former Celutel stockholders or stockholdensartners of Celutel's cellular operating suiasids, certain claims relating to an
employee automobile accident and in certain otpecified circumstances. Subject to certain exceptapplicable only to the Principal
Stockholders, the Celutel stockholders will havaniemnification liability in excess of an aggregjaf $3.5 million or for claims asserted
more than one year after the Effective Date, ardPthblic Stockholders will have no liability in of the Public Stockholder Holdback
Amount. The Principal Stockholders have agreeddernnify Century against certain losses on accolrgpresentations, warranties and
covenants made by them as well as certain losseecess of $3.5 million or asserted more than @ae gfter the Effective Date. See
"Agreement and Plan of Merger-Indemnification."

As a condition to Closing, Celutel will obtain aespear letter of credit (the "LETTER OF CREDIT")time amount of $3.5 million from the
Issuer in favor of Century which, subject to certednditions and procedures, may be drawn upondniy in the event of any loss which
gives rise to a right of indemnification. On Novesni30, 1993, the Issuer executed a commitment Mefth respect to the Letter of Credit.
The issuance of the Letter of Credit at Closingasditioned upon, among other things, executiothefLC Escrow Agreement and certain
other reimbursement documents by the StockholBegtesentative, CIVC and Mr. Scarpa, setting forthterms of certain stockholders'
reimbursement obligations to the Issuer. In thenetleat there exists at the expiration of the LratfeCredit an unresolved claim for
indemnification, unless the Letter of Credit isended by the Stockholders' Representative andstuel, a sum equal to the disputed amount
will be paid into an escrow account with First Ainan Bank & Trust of Louisiana, Monroe, Louisiatlae("ESCROW AGENT"), which wil
hold such sum pursuant to the Escrow Agreement tietidispute is resolved. For further informatieae "Agreement and Plan of Merger-
Indemnification--Letter of Credit" and "-Holdback Bunds Under LC Escrow Agreement--Escrow Agreerient

STOCKHOLDERS' REPRESENTATIVE. BY VIRTUE OF THE CEODEBL STOCKHOLDERS' ADOPTION OF THE MERGER
PROPOSAL AT THE MEETING, EACH NON-DISSENTING CELUTESTOCKHOLDER WILL BE DEEMED TO HAVE APPOINTED
CIVC AS THE STOCKHOLDERS' REPRESENTATIVE TO ACT GBEHALF OF ALL CELUTEL STOCKHOLDERS IN CONNECTIO
WITH THE MERGER AGREEMENT AND THE LC ESCROW AGREENWH, INCLUDING PURSUING, DEFENDING, COLLECTING
AND SETTLING ADJUSTMENTS TO THE AGGREGATE MERGER QGGSIDERATION AND INDEMNIFICATION CLAIMS. For
further information on CIVC and its rights and dwstiunder the Merger Agreement and the LC Escrovedigent, see "Agreement and Pla
Merger-Stockholders' Representative."

CERTAIN FEDERAL INCOME TAX CONSEQUENCES. For fedémcome tax purposes, the Merger will be treated saxable purchase
of the Celutel Stock by Century. Accordingly, edqctder will recognize
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gain or loss in an amount equal to the differeretevben (a) the sum of the cash and the fair maedee of the Century Stock received and
(b) his or her basis in the Celutel Stock surreedén the Merger. Although current tax law is uacleCelutel believes that the cash deposited
in escrow which constitutes the Public Stockholdeldback Amount and the other amounts requirecetddposited in escrow should be
included for purposes of calculating the amountasth received by holders of Celutel Stock. Eachértd recognized gain or loss will be
capital gain or loss (provided that such securdigscapital assets in the hands of the holderyalhte long-term capital gain or loss if such
securities have been held for more than one ydwr basis of the Century Stock received by eacht@eltockholder in the Merger will be t
fair market value of the Century Stock at the BifecTime and the holding period for such shardshweigin on the day after the Closing
Date. A Celutel stockholder who exercises dissshtights with respect to his shares (see "RighBissenting Stockholders of Celutel") will
be subject to tax on the receipt of the paymentsyaunt to the stock redemption rules of Section@0Re Internal Revenue Code of 1986, as
amended (the "CODE") (taking into account the staitkbution rules of Section 318 of the Code)gémeral, if the Celutel stockholder holds
his or her shares of Celutel Stock as a capitatagshe Effective Time, such stockholder willagnize capital gain or loss measured by the
difference between the amount of cash receivedibly stockholder and the basis for his or her shares

IT IS RECOMMENDED THAT EACH STOCKHOLDER CONSULT HIOSWN TAX ADVISOR

CONCERNING THE APPLICABLE FEDERAL, STATE AND LOCAINCOME TAX CONSEQUENCES OF THE MERGER. SEE
"AGREEMENT AND PLAN OF MERGER-CERTAIN FEDERAL INCOHE TAX CONSEQUENCES."

REGULATORY APPROVALS AND OTHER CLOSING CONDITIONShe Federal Communications Commission ("FCC") hrastgd
several orders approving the transactions contdetplay the Merger, the last of which was grantedNomember 9, 1993 and became final
and nonappealable on December 20, 1993. CeluteCantury have received all other regulatory appotreey believe are required to
consummate the Merger. In addition to receipt glifatory and stockholder approvals, Century's atbiagn to consummate the Merger is
subject to, among other things, (i) the number eu@| Share Equivalents held by dissenting stolcidre not exceeding 5% of the aggregate
Celutel Share Equivalents, and (ii) the absencerohfiterial adverse change in any of Celutel's leelkystem operating subsidiaries. No
assurance can be given that the conditions torgitmty's obligation to consummate the Merger aawith be satisfied or waived. For further
information concerning the foregoing, see "Agreenaam Plan of Merger-Regulatory Approvals" and t@tClosing Conditions."

EXPENSES. All fees and expenses incurred in cororeetith the Merger Agreement and related transastishall be paid by the party
incurring them, regardless of whether the Mergeoissummated. See "Agreement and Plan of Mergeeiisgs."

NON-SOLICITATION; TERMINATION FEE. Celutel and the Pigipal Stockholders have agreed, unless the Bddbirectors of Celutel
makes a Fiduciary Determination (as defined beldavjefrain from soliciting or encouraging any aisifion proposal relating to Celutel or
engaging in discussions or negotiations with, onighing any information to, any person that issidaring making an acquisition proposal.
Celutel has agreed to pay Century a terminatiorofé86 of the amount used in calculating the Aggtedverger Consideration if, following
the receipt of an unsolicited bona fide acquisifoposal, the Merger Agreement is terminated blyt€kas a result of a Fiduciary
Determination by the Board of Directors of Celufiéhe termination fee could have the effect of diseging a third party from pursuing an
acquisition proposal involving Celutel. See "Agresrhand Plan of Merger-Non-Solicitation; Terminatieee."
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AMENDMENT, WAIVER AND TERMINATION. The Merger Agrement may be amended by Century and Celutel atiavgyliefore or

after adoption of the Merger Agreement by Celutbekholders, except that after such stockholdeption no amendment may decrease or
change the form of the Merger Consideration or esbhg affect Celutel's stockholders without thetier approval of the affected
stockholders. The Merger Agreement may be termihpti®r to the Effective Time by the mutual consehthe parties or by Century or
Celutel upon the occurrence or non-occurrence raicespecified events, including the failure taab stockholder approval of the Merger
Agreement at the Meeting or, subject to certairepions, the failure to consummate the Merger byck®&, 1994, or any material breach of
the representations, warranties and covenantsdittier party. See "Agreement and Plan of Mergee#dment, Waiver and Termination"
and "-Non-Solicitation; Termination Fee."

PROCEDURES FOR RECEIVING MERGER CONSIDERATION. noection with the mailing of this Proxy Statemegach Celutel
stockholder has been furnished with a Letter oh$rnaittal for use in submitting certificates represgy Celutel Stock. Immediately followir
the Effective Time, Society Shareholder Services,,IDallas, Texas (the "EXCHANGE AGENT"), will de&tr to each Celutel stockholder,
upon such stockholder's delivery to the ExchangenAof a duly completed Letter of Transmittal, titge with all stock certificates held by
such stockholder, the Merger Consideration paytmbseich stockholder under the terms and conditbrise Merger Agreement (and, in the
case of the Non-Public Stockholders, the Alloca#gmeement). EACH CELUTEL STOCKHOLDER IS

ENCOURAGED PROMPTLY TO COMPLETE AND RETURN THE ENCISED LETTER OF TRANSMITTAL, TOGETHER WITH AL
CERTIFICATES REPRESENTING CELUTEL STOCK, IN ORDERIAT SUCH CONSIDERATION MAY BE DISTRIBUTED AS
SOON AS PRACTICABLE AFTER THE EFFECTIVE

TIME. See "Agreement and Plan of Merger-ProcedfoeReceiving Merger Consideration."

SEVERANCE PAYMENTS AND INTERESTS OF CERTAIN PERSONS IN THE MERGER

Celutel's executive officers and certain of Celatdirectors have certain interests that presemh tvith actual or potential conflicts of interest
in connection with the Merger. Century has agreechiuse Celutel to pay, within 30 days after theslg, (i) $650,000 to Mr. Scarpa in
connection with his agreement to terminate allisfrights under his 1988 employment agreementnanded, and to continue to abide by
certain noncompetition obligations and (ii) the amis provided for in the Management Stay Bonus Rtlopted by the Celutel Board of
Directors in March 1992 (which are equal to 1%haf amount used to calculate the Aggregate Mergasi@eration, calculated exclusive of
Celutel's transaction costs related to the Merger if no event in excess of $1.1 million)), todieided equally among three of Celutel's
executive officers (excluding Mr. Scarpa). Pursuarits agreement with Celltech Cellular Informati®ystems, Inc. ("CELLTECH"),
Century has agreed to cause Celutel after the iitJdsi pay $525,000 to Celltech as consideratiothferexecution of certain amendments to
the agreements under which Celltech provides gillind other services to Celutel. These amendmamizng other things, shorten the terr
these agreements. Mr. Scarpa beneficially owns 8b8te capital stock of Celltech and the remaindéreneficially owned in equal amounts
by Celutel's three other executive officers. Inidd, the Merger Agreement provides that Centuily, after the Closing, maintain and abide
by certain indemnification agreements in favorashong others, certain current and former direaadsofficers of Celutel and the
indemnification obligations of Celutel set forthita Bylaws. See "Agreement and Plan of Merger-Ekge Officer Benefits", "-Other
Closing Conditions--Amendment of Celltech Agreenséaind "-Indemnification of CIVC and Celutel's @#is and Directors."
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DISSENTERS' RIGHTS

BY REFRAINING FROM VOTING IN FAVOR OF THE MERGER RBPOSAL AND COMPLYING WITH VARIOUS OTHER PRE-
AND POST-CLOSING PROCEDURES THAT ARE REQUIRED BY GEON 262 OF THE GENERAL CORPORATION LAW OF THE
STATE OF DELAWARE (THE "DELAWARE GCL") AND DESCRIBE UNDER "RIGHTS OF DISSENTING STOCKHOLDERS OF
CELUTEL," STOCKHOLDERS OF CELUTEL WILL HAVE THE RIGT TO DISSENT TO THE MERGER, IN WHICH EVENT, IF THE
MERGER IS CONSUMMATED, THEY WILL BE ENTITLED TO REEIVE IN CASH THE "FAIR VALUE" OF THEIR RESPECTIVE
SHARES OF CELUTEL STOCK, AS DETERMINED BY JUDICIAAPPRAISAL, IN LIEU OF THE MERGER CONSIDERATION
THAT SUCH STOCKHOLDERS WOULD OTHERWISE BE ENTITLEDO RECEIVE PURSUANT TO THE MERGER AGREEMENT.
ANY CELUTEL STOCKHOLDER WHO DELIVERS AN EXECUTED PBXY AND WHO DESIRES TO PERFECT DISSENTER'S
RIGHTS MUST MARK THE PROXY "AGAINST" THE MERGER PRROSAL BECAUSE AN EXECUTED AND DELIVERED PROXY
THAT DOES NOT SPECIFY A VOTE WILL BE VOTED IN FAVOROF THE MERGER PROPOSAL. THE EXERCISE OF THESE
RIGHTS MAY RESULT IN A JUDICIAL DETERMINATION THATTHE FAIR VALUE OF A DISSENTING STOCKHOLDER'S
SHARES OF CELUTEL STOCK IS HIGHER OR LOWER THAN THEALUE OF THE MERGER CONSIDERATION PAYABLE TO
THE NON-DISSENTING STOCKHOLDERS PURSUANT TO THE MEER AGREEMENT. STOCKHOLDERS WHO OPPOSE THE
MERGER ARE URGED TO READ "RIGHTS OF DISSENTING STREOLDERS OF CELUTEL" IN ITS ENTIRETY.

CENTURY AND CELUTEL

CENTURY. Century is a regional diversified telecommitations company that provides local telephorecahlular mobile telephone
services largely in the central north-south corridiothe United States. While regulated telephoperations constitute the preponderant part
of its business, Century's mobile communicatiorsgliaries provide cellular mobile telephone angdipa services. Century's principal
executive offices are located at 100 Century Paikd)Monroe, Louisiana 71203, and its telephonelper is (318) 388-9500. See
"Information About Century."

CELUTEL. Celutel is engaged in the constructionyedlepment and operation of cellular telephone systeervicing two metropolitan
statistical areas ("MSAS") in Texas and three M8ABlississippi. Celutel's principal executive officare located at 900 Bestgate Road,
400, Annapolis, Maryland 21401, and its telephomelper is (410) 573-5200. See "Information Aboutu@sl"

MARKET PRICES

On August 18, 1993 (the trading day preceding pudninouncement of the execution of the Centuryekett Intent, as defined below), on
October 8, 1993 (the trading day preceding pubiimoaincement of the execution of the Merger Agredjraard on January 10, 1994 (the
trading day preceding the date of this Proxy Statginthe closing per share sale prices of Certwgk, as reported on the New York Stock
Exchange Composite Tape, were $29 7/8, $27 1/&3a6d./2, respectively. NO ASSURANCE CAN BE GIVEN A® THE MARKET
PRICE OF CENTURY STOCK AT OR AFTER THE CLOSING DATEEE "INFORMATION ABOUT CENTURY-MARKET PRICES
FOR CENTURY STOCK." IN ADDITION, SEE "AGREEMENT ANIPLAN OF MERGER-DETERMINATION OF AGGREGATE
MERGER CONSIDERATION" FOR INFORMATION REGARDING THBOSSIBLE IMPACT ON THE VALUE AS OF THE CLOSING
DATE OF THE AGGREGATE MERGER CONSIDERATION CAUSEDYBTHE PER SHARE MARKET PRICES OF THE CENTURY
STOCK BEING ABOVE $33 OR BELOW $27.

On August 18, 1993 (the trading day preceding pudninouncement of the execution of the Centuryekett Intent), on October 8, 1993 (the
trading day preceding public announcement of thexetion of the Merger Agreement) and on Januani294 (the trading day preceding the
date of this Proxy Statement) , the closing pereshale prices of Celutel Common Stock, as repantethe American Stock Exchange
Composite Tape, were $4 1/2, $6 7/8, and $7, réispfc See "Information About Celutel-Market Pricior Celutel Common Stock."
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For each of the dates listed above, the followalgi& sets forth the closing per share sale pritdsedCentury Stock (on a historical basis)
the Celutel Common Stock (on a historical and egjeivt basis).

CELUTEL EQUIVALENT
CELUTEL BA SED ON
CENTURY STOCK COMMON STOCK M INIMUM
(HISTORICAL) (HISTORICAL) CONSID ERATION(1)
August 18, 1993......ccovieiieiie e, $ 29.88 $ 450 $ 7.61
October 8,1993. ..o 27.13 6.88 7.61
January 10, 1994, 25.50 7.00 7.39

(1) The amounts presented under the heading "C&gtévalent Based on Minimum Consideration" eghal sum of (i) the amount of cash
payable under the Merger Agreement assuming a mmii@alculation Amount (as defined below) of $10milion, and after deducting the
Public Stockholder Holdback Amount estimated a2$8r share, plus (ii) the product derived by nplyftng the closing per share sale prices
of Century Stock on August 18 and October 8, 1988January 10, 1994 by common stock equivalentangd factor of .133, .146 and .147,
respectively. For each such historical stock ppi@sented above, the associated exchange factaralasated by dividing

(i) the number of shares of Century Stock that wdad issuable under the Merger Agreement at stich @ssuming the Calculation Amount
described above) by (ii) the number of Celutel SHaguivalents expected to be outstanding at thecE¥e Time (determined as if all
outstanding Celutel Preferred Stock had been ctedénto Celutel Common Stock as described undgré@ment and Plan of Merger-
Allocation of Aggregate Merger Consideration" atidbatstanding Celutel Warrants had been settlegtiénmanner indicated under
"Agreement and Plan of Merger-Allocation of Aggregilerger Consideration Among Celutel Stockholdéigacation to Warrant

Holders"). For more detailed information on the rrConsideration, see "Agreement and Plan of Mebggermination of Aggregate
Merger Consideration--Effect of Century Price orliéaof Aggregate and Per Share Merger Consideration
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SELECTED PRO FORMA FINANCIAL INFORMATION

The following selected unaudited pro forma consbd condensed financial information of Centuryegieffect to the Merger under the
purchase accounting method as if it had occurredbomniary 1, 1992 with respect to the selected iecstatement data, and on September 30,
1993 with respect to the selected balance sheat aiadl after certain adjustments necessary to ouortfte basis of presentation of the Cen
and Celutel information. The pro forma informatmiso gives effect to certain other acquisitions @entury consummated in 1992 and 1993
and expects to consummate in early 1994. For fuitlfiermation on the manner in which the followigglected information was derived, see
"Unaudited Pro Forma Consolidated Condensed Finbhdbrmation."

YEAR ENDED NINE MONTHS ENDED
DECEMBER 31, 1992 SEPTE MBER 30, 1993
(IN THOUSANDS, EXCEPT PER SHARE
AMOUNTS)
SELECTED PRO FORMA INCOME STATEMENT DATA:
Total FEVENUES. ..o e $ 415,495 $ 344,492
Operating iNCOME.......ccooeeivieiiieeeceeeee e $ 109,662 $ 94,158
Income before cumulative effect of changes in acc ounting principles...... $ 48,522 $ 45,627
Fully diluted earnings per share before cumulativ e effect of changes in
accounting principles.........cccooceeeeniinnnn. 91 $ .84
Dividends per share of common stock.............. .293 $ .233
Fully diluted weighted average common shares outs 53,496 58,487
SEPTEMB ER 30, 1993
(INT HOUSANDS)

SELECTED PRO FORMA BALANCE SHEET DATA:

Net property, plant and equipment $ 812,222
Excess cost of net assets acquired, ne $ 432,392
Total asSetS......ceevvveeeiiieeiieeciieeee $ 1,462,957
Long-term debt...........cceevvviiiiiireninnnns $ 560,100
Stockholders' equity...........ccceevveeennenn. $ 549,343




PER SHARE DATA

Set forth below with respect to the Century Stoott the Celutel Common Stock is certain unauditedydly-diluted common share data
presented on a historical, pro forma consolidateti@o forma equivalent basis. The informationfegh below should be read in conjunct
with the financial statements of Century and Céluteorporated herein by reference and the unaddgite forma consolidated condensed
financial information included elsewhere herein.

ASOFORFOR AS OF OR FOR
YEAR ENDED  NINE MONTHS ENDED
DECEMBER 31, SEP TEMBER 30,
1992 1993
CENTURY STOCK
Book value
L 53 4T $ 7.87 $ 9.70
Pro forma consolidated(1)....cccccvceveeeeeeees s -- $ 10.27
Cash dividends
Historical....ocoooviviiiiiiiieeeee $ .29 $ .23
Pro forma consolidated(1)........ccoccveeeeee e $ .29 $ .23
Income before cumulative effect of changes in acc ounting principles
Historical....occoooveviiiiiicieeeee e $ 122 $ .96
Pro forma consolidated(1)....c..cccoceveeeeee e $ 91 $ .84
CELUTEL COMMON STOCK(2)
Book value
Historical....occoooveviiiiiiieieeeee $ (10.75) $ (12.81)
Pro forma equivalent..........ccccoeceveeees e - $ 3.18
Cash dividends
HIStONCAl .o e -- --
Pro forma equivalent..........ccccoceeeeeees e $ .10 $ .07
Income (loss) before cumulative effect of changes in accounting principles
Historical.....ccovvevviiiiiicceceeeeee e $ (3.52) $ (2.04)
Pro forma equivalent........c.ccccoeceeveeee. e $ .30 $ .26

(1) Gives effect to the Merger and to Other Acdioss (as defined below) Century consummated ir21881 1993 or expects to consumn
in early 1994 as of the dates and based on thenggsuns and adjustments described under "Unauéited-orma Consolidated Condensed
Financial Information."

(2) The "pro forma equivalent" amounts set fortbhvabwith respect to the Celutel Common Stock aleutated by multiplying the respective
Century pro forma consolidated amounts by a comstock equivalent exchange factor of .33 as of andhfe year ended December 31, 1
and .31 as of and for the nine months ended Segtedth 1993. As of each such date, the associatgthege factor was calculated by
dividing (i) the number of shares of Century Sttltkt would be issuable under the Merger Agreenfaait of the Aggregate Merger
Consideration were payable in stock (applying theuaptions set forth in Note 2 under "Unaudited Ryoma Consolidated Condensed
Financial Information™) by (ii) the number of CediShare Equivalents as of such date, determinddfioutstanding Celutel Preferred
Stock had been converted into Celutel Common Sasaltescribed under "Agreement and Plan of Mergkereation of Aggregate Merger
Consideration Among Celutel Stockholders" and atstanding Celutel Warrants had been settled imthener indicated under "Agreement
and Plan of Merger-Allocation of Aggregate MergemSideration Among Celutel Stockholders--AllocattonVarrant Holders." The
"historical" amounts set forth above with respedtie Celutel Common Stock reflect actual histdnieaults. If the historical book value
amounts are adjusted to reflect the effect of bwva-listed assumptions used in calculating thef@mma equivalent amounts, such historical
book value amounts would be $(.47) and $(.53) d&3eamember 31, 1992 and September 30, 1993, regplycti

ELECTION OF DIRECTORS

There will also be submitted to the Celutel stodlbrs at the Meeting a proposal to elect five Dimex of Celutel to serve until the earlier of
the consummation of the Merger or Celutel's neruahmeeting of stockholders and until their resipecsuccessors are elected and quali
Messrs. Frank S. Scarpa, Douglas Dittrick, J. Wa&l@rcoran, Avy H. Stein and John R. Willis havem@&ominated for re-election as
Directors at the Meeting. See "Introduction-Recddede; Quorum; Vote Required" and "Election of Diges."
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INVESTMENT CONSIDERATIONS
STOCKHOLDERS OF CELUTEL SHOULD CONSIDER THE FOLLOWG INVESTMENT

CONSIDERATIONS IN DETERMINING WHETHER TO VOTE IN PAOR OF THE MERGER PROPOSAL AND TO ACQUIRE THE
CENTURY STOCK OFFERED BY THIS PROXY STATEMENT.

CONSIDERATIONS RELATING TO CENTURY STOCK

REGULATORY, COMPETITIVE AND TECHNOLOGICAL UNCERTAINY--CELLULAR OPERATIONS. The FCC and various state
public utility commissions regulate the licensiognstruction, operation, interconnection arrangeas)esale and acquisition of cellular
telephone systems and certain state public utibiymissions also regulate certain aspects of grisincellular operators. Changes in the
regulation of cellular operators (such as priceulatipn by the FCC or increased price regulatiorstaye authorities, or a decision by the FCC
to grant additional licenses in each cellular mgrkeuld have a material adverse effect on Century.

Century faces significant competition from the otbellular licensee in each of its markets (whietlude McCaw, Pacific Telecom,
Centennial, Sprint, United States Cellular and sshvather well-established cellular companies)alesarriers within such markets and from
other communications technologies that now exieliuding specialized mobile radio systems (whichtQgy believes are operating in a
majority of its markets) and paging services, a&y iin the future face competition from other tedbgées that may be developed or
perfected. Several recent FCC initiatives haveltedun the allocation of additional frequency gpem or the issuance of experimental
licenses for mobile communications technologies withor may be competitive with cellular, inclutj personal communication services
which the FCC intends to begin auctioning operalicgnses in May 1994) and mobile satellite seiwide addition, the FCC has authorized
certain specialized mobile radio service licengeaonfigure their systems so as to operate innerasimilar to cellular systems, and certain
of these licensees recently announced their irtent create a nationwide mobile communicationsesyso compete with cellular systems.
These initiatives as well as other continuing tetbgical advances in the communications and wigetizga transmission industries make it
impossible to predict the extent of future comjpatito cellular systems.

REGULATORY, COMPETITIVE AND TECHNOLOGICAL UNCERTAINY--TELEPHONE OPERATIONS. The FCC and various state
public utility commissions regulate significant pons of the business of local exchange carridtECS"), including the licensing,
construction, operation, sale and acquisition o€6EThe FCC and substantially all of the state ipulillity commissions regulate the rates
and authorized rates of return that LECs, includdemtury's local exchange subsidiaries, are allawezhrn. The FCC and a limited number
of state regulatory commissions have begun to rtlexegulation of LEC's rates and authorized ratesturn. Coincident with this

movement toward reduced regulation is the intradacaind encouragement of local exchange competityotne FCC and various state pul
utility commissions, along with the emergence ataie companies providing competitive access ahdragervices that compete with LEC's
services. In addition, the FCC and certain statdiputility commissions have explored or implemahtnitiatives to reduce the funding of
certain support mechanisms that have traditioralyefitted several of Century's local exchangeididrfes. There is no assurance that these
initiatives toward relaxed regulation and increaseshpetition will not have a material adverse dffat Century.

In connection with the well-publicized convergemédelecommunications, cable, video, computer ahérmtechnologies, several large
companies have recently announced plans to oftetymts that would significantly enhance current samications and data transmission
services and, in some instances, introduce newataypvideo, entertainment, data, consumer and othédtimedia services. No assurance can
be given that Century will have the resources ferahese products or services, or
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that the offering of these products or servicestiners will not have a material adverse effect entGry.

DEVELOPING CELLULAR INDUSTRY. The cellular industryas a relatively limited operating history, andrthcontinues to be
uncertainty regarding its future. Among other fastéhere is uncertainty regarding (i) the contoshgeowth in the number of customers, (ii)
the usage and pricing of cellular services, padityas market penetration increases and lowegaisastomers subscribe for service, (iii) the
number of customers who will terminate service eacmth, and (iv) the impact of changes in techngleggulation and competition (see "--
Regulatory, Competitive and Technological UncetiaiCellular Operations").

VALUE ASSOCIATED WITH CELLULAR OPERATIONS. Century'management believes that a significant portiath@faggregate
market value of Century Stock is represented bycthieent market value of Century's cellular intése$here can be no assurance that the
market value of Century's cellular interests walirain at its current level. Management believesdbareases in the market value of such
interests could materially decrease the tradingepof Century Stock.

The market value of cellular interests is frequed#termined on the basis of the number of popsralbed by a cellular provider. The
population of a particular cellular market, howewdes not necessarily bear a direct relationghthe¢ number of subscribers or the revenues
that may be realized from the operation of thetegl@ellular system. The future market value oftGess cellular interests will depend on,
among other things, the success of its cellularaijmns.

OTHER CONSIDERATIONS. For further information orethegulatory, competitive, technological and ottieks inherent in Century's
cellular and telephone operations, see the docufiged by Century pursuant to the Exchange Act &éna incorporated by reference herein.
See "Incorporation of Certain Documents by Refegémand "Available Information.”

CONSIDERATIONS RELATING TO THE MERGER

DEPENDENCE OF VALUE OF MERGER CONSIDERATION ON VAIEJOF CENTURY STOCK. IF THE MERGER IS
CONSUMMATED AT A TIME WHEN THE AVERAGE CENTURY PRIE IS LESS THAN $27, THEN THE NUMBER OF SHARES OF
CENTURY STOCK TO BE ISSUED AT CLOSING WOULD BE LESSHAN THE NUMBER TO BE ISSUED IN THE ABSENCE OF
THE $27 PRICE FLOOR, AND, ACCORDINGLY, THE VALUE OFHE MERGER CONSIDERATION AS OF SUCH TIME
(DETERMINED SOLELY BY REFERENCE TO SUCH TRADING PRE) WOULD BE LESS THAN IT WOULD BE IF SUCH
TRADING PRICE WERE $27 OR MORE. SEE "AGREEMENT ANTLAN OF MERGER-DETERMINATION OF AGGREGATE
MERGER CONSIDERATION." THE CENTURY STOCK HAS NOT W®DED AT A PRICE ABOVE $27 SINCE NOVEMBER 4, 1993.
THERE CAN BE NO ASSURANCE AS TO THE TRADING PRICEFOHE CENTURY STOCK PRIOR TO, ON OR AFTER THE
CLOSING DATE. See "Information About Century-Marketices for Century Stock." Celutel Stockholdess thierefore urged to obtain
current market quotations.

CONTROL OF CELUTEL BY PRINCIPAL STOCKHOLDERS. Theifcipal Stockholders beneficially own shares ofufial Stock entitling
them to cast in excess of a majority of Celuteltaltvoting power. Under the terms of an existitackholders' agreement, the Principal
Stockholders have agreed to take all actions withéir control so that the authorized number oédtiors of Celutel will be five persons, with
two persons designated by CIVC, two persons detidriay Mr. Scarpa and one person jointly designaye@IVC and Mr. Scarpa. Both of
CIVC's designees are executive officers of CIVC. Bzarpa's designees are himself and DouglasdgittBiee "Election of Directors."

AGREEMENT OF PRINCIPAL STOCKHOLDERS TO VOTE FOR THE MERGER

PROPOSAL. Subject to certain exceptions and linoitest described herein, the Principal Stockholdessetagreed to vote in favor of the
Merger Proposal. These votes in and of themseebevsufficient to adopt the Merger Proposal with the vote of any other stockholders
of Celutel. See "Introduction-Record Date; Quorifuate



Required." For a description of the rights of Celstockholders to dissent from the Merger Propordkr the Delaware GCL, see "Rights of
Dissenting Stockholders of Celutel."

INDEMNIFICATION OBLIGATIONS; ADJUSTMENTS TO MERGERCONSIDERATION; PUBLIC STOCKHOLDER HOLDBACK OF
MERGER CONSIDERATION; STOCKHOLDERS' REPRESENTATIVEt the Closing, Century will deliver to the LC Eew Agent, out

of the cash that would otherwise be payable as &taEgnsideration to the Public Stockholders, thieliestockholder Holdback Amount
(which is estimated to be approximately $530,80thanaggregate or approximately $.32 per sharesaft€l Common Stock held by the
Public Stockholders). This amount will be held gt®w pursuant to the LC Escrow Agreement to fuscheéPublic Stockholder's pro rata
share of any Post-Closing Liabilities. The Publiockholder Holdback Amount will be disbursed to Bhgblic Stockholders one year after the
Closing (unless the term of the Letter of Credixsended by the Stockholders' Representativetantssuer under the circumstances
described herein) only to the extent that any artsooremain after payment of all Post-Closing Lialg$ that may arise. No assurance can be
given that any such amounts will remain followingls payments. The Non-Public Stockholders will bkgated to pay their pro rata share
(after giving effect to the Allocation Agreemenf)Rost-Closing Liabilities, and, as more fully deélsed under "Agreement and Plan of
Merger-Holdback of Funds Under LC Escrow Agreemezdach Non-Public Stockholder will be required sbablish either cash or credit
collateral to secure its reimbursement obligatiorthe Issuer for Post-Closing Liabilities. BY VIRE OF THE CELUTEL
STOCKHOLDERS' ADOPTION OF THE MERGER PROPOSAL AT ERMEETING, EACH NON-DISSENTING CELUTEL
STOCKHOLDER WILL BE DEEMED TO HAVE APPOINTED CIVC 8 THE STOCKHOLDERS' REPRESENTATIVE AND AS HIS
AGENT AND ATTORNEY-IN-FACT TO ADMINISTER THE DISBURSEMENT OF THE FUNDS HELD PURSUANT TO THE LC
ESCROW AGREEMENT AND FOR THE OTHER PURPOSES DESCRIBHEREIN. For additional information, see "Agreerhand

Plan of Merger-Determination of Aggregate Mergen€ideration,” "-Indemnification," "-Holdback of Fds Under LC Escrow Agreement"
and "-Stockholders' Representative."

OTHER CONSIDERATIONS RELATING TO AGGREGATE MERGERJIDSIDERATION. Although the Merger Consideration phile ai
Closing cannot be definitively calculated until iradiately prior to the Closing Date, the minimum &ggte consideration payable under the
Merger Agreement will be $50,167,000 cash (afteludéing the Public Stockholder Holdback Amountrestied at $530,800) and between
1,536,000 and 1,878,000 shares of Century Stocla @er share basis, this consideration will eq@z6% cash (after deducting the Public
Stockholder Holdback Amount estimated at $.32 pares) and between .120 and .147 shares of Centock.S

The minimum amounts of Merger Consideration presgtabove are based on various adverse assumgtatrSelutel considers unlikely, as
more fully described herein. Celutel therefore @pttes that the actual Merger Consideration vélsbghtly higher than the minimum Merg
Consideration described above. IN CONSIDERING WHERHTO VOTE IN FAVOR OF THE MERGER PROPOSAL OR TO ERCISE
YOUR RIGHT TO DISSENT THEREFROM UNDER DELAWARE LAWYOU ARE URGED TO CONSIDER, AMONG OTHER
THINGS, THAT YOU MAY RECEIVE NO MORE THAN THE MINIMJM AMOUNT OF CASH AND NUMBER OF SHARES OF
CENTURY STOCK DESCRIBED ABOVE. IF FOR ANY REASON HHMERGER CONSIDERATION AT CLOSING WILL BE LESS
THAN THE MINIMUM AMOUNT OF CASH AND NUMBER OF SHARE DESCRIBED ABOVE, CELUTEL WILL SUPPLY YOU
WITH SUPPLEMENTAL MATERIALS THAT WILL RESOLICIT YOWR PROXY AND WILL ADJOURN THE MEETING UNTIL AT
LEAST 20 BUSINESS DAYS AFTER THE MAILING OF SUCH MPERIALS. For further information concerning the Mer
Consideration, see "Agreement and Plan of Merd@etermination of Aggregate Merger Consideration."

If on the Closing Date the Average Century Pricg25 1/2 (which was the closing per share saleemitJanuary 10, 1994, the last trading
date preceding the date of this Proxy Statemédr)yalue of the minimum aggregate consideratiosumh date (determined solely by
reference to such trading price) would be $98,02®,Which equals $7.39 on a per Celutel Share Bdgm¢ basis. CELUTEL
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STOCKHOLDERS SHOULD BE AWARE THAT CHANGES IN THE TDING PRICE OF CENTURY STOCK WILL AFFECT THE
VALUE OF THEIR MERGER CONSIDERATION AND ARE ACCORDIGLY URGED TO OBTAIN CURRENT MARKET
QUOTATIONS.

In addition, due to the stock dividends that acame daily basis with respect to the Celutel RreteStock, any delays in consummating the
Merger will, in the absence of any countervailiagtbrs, decrease the portion of the Aggregate MeZgasideration allocable to holders of
Celutel Common Stock. See "Agreement and Plan afjbteAllocation of Aggregate Merger Consideratiom@éng Celutel Stockholders--
Effect of Preferred Stock Dividends on Allocation."”

INTERESTS OF CERTAIN PERSONS IN THE MERGER. Celstekecutive officers and certain of Celutel's clives have certain interests
that present them with actual or potential cordliat interest in connection with the Merger. Therigg Agreement provides that (i) Mr.
Scarpa will receive a $650,000 severance paymesdtitement of his 1988 employment agreement, &hded, (ii) Celutel's three other
executive officers will receive bonus paymentsnraggregate amount equal to 1% of the amount usedl¢ulating the Aggregate Merger
Consideration, calculated exclusive of Celutessaction costs related to the Merger (but in remein excess of $1.1 million), pursuant to
the Management Stay Bonus Plan adopted by theeC®&aotard of Directors in March 1992 and (iii) CI\&Dd certain current and former
officers and directors of Celutel will be entitlemlcontinued benefits under certain indemnificaégmeements and by-law provisions. In
addition, Century and Celltech, a company bendfcavned by Mr. Scarpa and Celutel's three othercative officers that provides
electronic data processing and billing serviceGetutel, have agreed to amendments to the agresiperguant to which those services are
provided in consideration of payments to CellteEB525,000. See "Agreement and Plan of Merger-Exee®fficer Benefits”, "-Other
Closing Conditions--Amendment of Celltech Agreemséaind "-Indemnification of CIVC and Celutel's @#rs and Directors."
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INTRODUCTION

This Proxy Statement and the accompanying fornpafy have been furnished in connection with thesation by the Board of Directors
of Celutel of proxies to be used at the annual mgetf stockholders to be held at the time andekmecified in the accompanying Notice of
Annual Meeting of Stockholders, and at any adjowents or postponements thereof (the "MEETING"). Grd{ders of record of Celutel
Common Stock or Celutel Preferred Stock at theecddbusiness on January 3, 1994 (the "RECORD DABE entitled to notice of and to
vote at the Meeting. This Proxy Statement and doempanying proxies are first being mailed to stmdéters of Celutel on or about January
12, 1994.

Celutel will bear the costs of soliciting proxiesrh its stockholders. Although not anticipated,xie may be solicited without extra
remuneration by directors, officers or employee€elutel, by mail, telephone, telex, telefacsimiédegram or personal contact.

PURPOSE OF MEETING

The purpose of the Meeting is (i) to consider aotéwpon a proposal (the "MERGER PROPOSAL") to adop Merger Agreement (and the
accompanying LC Escrow Agreement), pursuant to wtaeong other things, (a) Celutel Acquisition Cpgpwholly-owned subsidiary of
Century ("CENTURY SUB"), will merge with and intoefitel (the "MERGER"), (b) each outstanding shdr€alutel Stock (other than
shares held by dissenting stockholders) and eakheC&/arrant will be converted into an amount a$le and number of shares of Century
Stock determined as described under "AgreemenPéardof Merger-Determination of Aggregate Mergen§€ideration” and "-Allocation of
Aggregate Merger Consideration Among Celutel Stotddrs," and (c) the Celutel stockholders will aipp&IVC as their Stockholders'
Representative in connection with the Merger Agreeinand LC Escrow Agreement, and (i) to elect ieectors to hold office until the
earlier of (a) the consummation of the Merger 9r&blutel's next annual meeting of stockholdersamtid their respective successors are t
elected and qualified.

The Board of Directors of Celutel is not aware 10§ ather matters to be presented at the Meetinfoifever, other matters are properly
brought before the Meeting, the persons nameddretitlosed proxies will have discretion to votalostain from voting thereon according to
their best judgment.

For further information concerning the Merger, Merger Agreement and the accompanying LC Escrovedment, see "Agreement and
Plan of Merger," and for further information regiagithe election of Directors, see "Election ofditors."

VOTING AND REVOCATION OF PROXIES

If properly executed and timely returned, the esetbproxies will be voted in accordance with tterinctions indicated thereon and will
supersede all previously delivered proxies. If ndng instructions are given, duly executed andvdetd proxies will be voted in favor of the
Merger Proposal and for each of the five belowetishominees for election to Celutel's Board of Elives. Shares as to which the proxy
holders have been instructed to abstain from vatiitigoe so indicated in the tabulation of votirgsults and will be counted for purposes of
establishing a quorum. Shares that have not betexl \ny brokers who hold shares on behalf of theefieial owner ('BROKER NON-
VOTES") will not be counted for purposes of estsifilig a quorum. Because the Merger Proposal mustidyeted by a majority of Celutel's
total voting power, abstentions and broker nonwei#l have the same effect as voting against tleegdr Proposal. Because Celutel's
Directors are elected by plurality vote, withholgliauthority to vote for any nominee named hereihmait affect the outcome of the vote. For
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information concerning the voting agreements ofRhacipal Stockholders and certain other stockéddsee "-Record Date; Quorum; Vote
Required." Stockholders holding both Celutel ComrBtock and Celutel Preferred Stock have been deliveeparate proxies for each such
class of stock.

A proxy may be revoked at any time before it iseebby (i) attending the Meeting and voting in perso (ii) delivering a written revocation
or a later-dated proxy to the Secretary of Celptir to the commencement of the Meeting.

RECORD DATE; QUORUM; VOTE REQUIRED

The Board of Directors of Celutel has set the Reéduaite as the date to determine those record ttdeZelutel Common Stock and Celutel
Preferred Stock entitled to notice of and to vdttha Meeting. The holders of Celutel Common Staicé Celutel Preferred Stock will vote as
a single class with respect to each matter spddifithe accompanying Notice of Annual Meeting tdc&holders. On that date there were
outstanding 3,516,188 shares of Celutel CommonkStarh of which is entitled to one vote with refe each matter to be voted upon at
the Meeting, and 4,254.1388 shares of Celutel RexfeStock, including accrued and unpaid stockddinds payable thereon. As of such date,
these shares of Celutel Preferred Stock were ctihieemto an aggregate of 8,508,278 shares oft€eommon Stock and, pursuant to the
terms of Celutel's certificate of incorporationg tholders of such stock are entitled to one vateézh share of Celutel Common Stock into
which it is convertible as of the Record Date. Seemparative Rights of Century and Celutel Stockkod-Preferred Stock."

Holders of Celutel Stock entitled to cast a mayooit the total voting power of Celutel must attehd Meeting in person or be duly
represented by proxy in order for a quorum to tperly constituted at such meeting.

The Delaware GCL requires that the Merger Proplosadopted by the affirmative vote of the holddra majority of the total voting power
of the Celutel Stock. Under the Merger Agreemeiit,Cand Mr. Scarpa have agreed to vote all shar@etutel Stock held by them in favor
of the Merger Proposal, unless (i) between Oct8h&093 and the date of the Meeting there has hawaterial adverse change in the
operations, assets, business or condition of Cgnitirich is defined in the Merger Agreement to erlel, among other things, material
adverse changes caused by events or conditiongitiin Century's control and decreases in the triggirice of Century Stock that do not
relate to events or conditions affecting Century(jip the Merger Agreement has been terminateacicordance with its terms. For a
description of Celutel's rights to terminate thert Agreement, see "Agreement and Plan of Mergaeidment, Waiver and Termination.'
In the absence of either of these circumstancasC@ind Mr. Scarpa will be required to vote in faebthe Merger Proposal even if Century
Stock continues to trade below the $27 floor ptised in calculating the number of shares of CerfBtiogk issuable in the Merger. As of the
Record Date, CIVC and Mr. Scarpa together bendiffaimvned an aggregate of 2,821.6708 shares oft€ldhreferred Stock (including
accrued and unpaid stock dividends thereon) araygregate of 1,382,766 shares of Celutel CommockStehich shares of Celutel Stock
entitle them to an aggregate of 7,026,107 votéiseaMeeting or approximately 58% of the total vatasitled to be cast with respect to the
Merger Proposal. These votes in and of themsellebevsufficient to adopt the Merger Proposal with the vote of any other Celutel
stockholder. In addition, as of the Record Dateut#k three other executive officers and threiesafther Directors held shares of Celutel
Stock entitling them to vote approximately 10.5%C&flutel's total voting power and have advised @ébhat they intend to vote in favor of
the Merger Proposal. Celutel's directors and offi@ad certain persons who may be deemed to biatasi of Celutel are entitled to cast
approximately 71% of Celutel's voting power. Fatlier information concerning the amount of Cel@&tck beneficially owned by Celutel's
directors, executive officers and principal



stockholders and the method of determining suclefii@al ownership, see "Information About Celutelearity Ownership of Certain
Beneficial Owners and Management."

If a quorum is present, Directors will be electéthe Meeting by a plurality of the votes of thddess of outstanding shares of Celutel Stock
present in person or by proxy at the Meeting. lcoagance with their obligations under a 1990 stotdkrs agreement, the Principal
Stockholders have agreed to vote in favor of the fiominees named herein. These votes, in ancofdblves, will be sufficient to elect th
nominees without the vote of any other Celutelldtotder. See "Election of Directors."

Neither the laws of the State of Louisiana, thésfliction in which Century is incorporated, nor tiuées of the New York Stock Exchan
require that the Merger Proposal or the issuant¢keo€entury Stock pursuant to the Merger be amgardy the Century stockholders.
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BACKGROUND AND OTHER GENERAL
INFORMATION RELATING TO THE MERGER
BACKGROUND OF MERGER

INTRODUCTION. In early 1990, Celutel began to seeklitional debt and equity capital, or, alterndiyéo enter into a business
combination. As a result of these efforts, CIVC mid investment in Celutel in May 1991. See "Infation About Celutel-Security
Ownership of Certain Beneficial Owners and Managathdfter CIVC's investment in Celutel in 1991, 10t began to consider certain
specific strategic transactions in order to maxergtockholder value, including acquiring or effegta business combination with another
cellular company, purchasing additional minoritteiests in its operating subsidiaries, selling dipo of its cellular subsidiaries, selling all
Celutel, obtaining additional equity investments agstructuring its equity (including convertingl@el Preferred Stock into Celutel
Common Stock). Celutel also considered whetheslitacoperate more efficiently as a private company.

In reviewing these alternatives, Celutel conclutted the trend towards industry consolidation watrielate significant competitive pressure
for Celutel to either expand through acquisitiorrge with another entity or sell the business.dpt8mber 1991, Celutel retained Daniels &
Associates, a communications broker ("DANIELS")agsist it in identifying and contacting partieshnan interest in such transactions.

In an effort to expand through acquisition, fronp@enber 1991 to June 1992 Celutel continued toiez@dditional minority interests in its
operating subsidiaries, but Celutel's attempthatttime to purchase additional strategically ledatellular systems were unsuccessful,
principally as a result of limited financing oppanities. In order to obtain additional financingl@el considered whether it could obtain
additional equity capital, but concluded that aiddil equity would not be available on acceptabiens or in the amounts it considered
necessary to compete in light of then-current itrigusends. Celutel also considered selling in onenore transactions all or a substantial
portion of its assets but concluded that such &etitns would result in significant taxable gairdept in the case of the sale of the MGC
Properties, as defined and described below). Finalthough the possibility of converting the Cel®referred Stock into Celutel Common
Stock was considered, it was concluded that sutdnaaction would not provide Celutel with finarginecessary to pursue an acquisition
strategy. As a result of the lack of feasibilitytbé other alternatives, Celutel concluded thatsirfess combination with another entity offe
the most advantageous prospects.

Meanwhile, from time to time, management of Celuteld on occasion certain members of Celutel'sddwead further discussions with the
various investment bankers and other third parmesuding entities in the telecommunications indyswhich had expressed interest in a
business combination transaction involving Celufékese informal discussions continued from timénte until July 1992, at which time the
Board of Directors of Celutel retained Lazard,iaarficial advisor, in order to assist it in asceitag valuations for Celutel, identifying
potential merger partners or acquirors, and ottewivaluating and advising the Board with respestrategic alternatives which would
maximize stockholder values. On July 6, 1992, G¢lemtered into an engagement letter with Lazaadakd, as part of its investment bank
business, is continually engaged in the valuatidousinesses and their securities in connectioh miérgers and acquisitions, negotiated
underwritings, competitive biddings, secondaryrdisttions of listed and unlisted securities, prévptacements and valuations for estate,
corporate and other purposes. Celutel selectedrtl@zaits financial advisor on the basis of Lazaedperience and expertise in transactions
similar to the Merger and following discussionshnather investment bankers. Lazard is a full sergiecurities firm and, in the course of its
normal trading activities, may from time to timéesf transactions and hold positions in the sdesribf Celutel and Century. In August 1992,
following the termination of their previous arrangents, Celutel and Daniels entered into a new, dvmited agreement pursuant to which
Daniels agreed to support Lazard and Celutel ih sfiorts.



Following discussions between Lazard and manager@etiitel's Board authorized Lazard and Danietsotttact potentially interested
acquirors, and in September 1992 Lazard preparédliatributed to approximately 17 potentially irgsted acquirors (including Century) a
confidential offering memorandum describing Celated its attractiveness as an investment. Frome8dqar 1992 to August 1993 Lazard
and Daniels identified and contacted these and @iesons interested in acquiring certain or alCefutel's cellular operating properties in an
attempt to solicit bids from all interested puradras Although Celutel and its financial advisorga&ged in discussions and preliminary
negotiations with various potential strategic aimdricial acquirors, only Century and Telephone Rath Systems, Inc. (the "OTHER
BIDDER") submitted offers to purchase Celutel.

NEGOTIATIONS WITH CENTURY AND OTHER BIDDER. In earl1993, Celutel and Century engaged in discussiegarding the
acquisition by Century of all of Celutel but no egment was reached. On February 11, 1993, Cehteslegl into a letter of intent with
Century relating to the proposed acquisition bytGgnof Celutel's operating systems in PascagoutbRiloxi-Gulfport, Mississippi (the
"MGC PROPERTIES"). A definitive agreement was eatieinto on April 21, 1993 (the "MGC AGREEMENT"). iBhagreement provided for
the purchase by Century of the MGC Propertiespatice of approximately $36 million (subject to astiment), of which approximately $14.4
million was to be paid in cash and approximatel§.$2million was to be paid in the form of Centutp&k. Celutel intended to use the
proceeds from this transaction, including the pedsefrom the resale of the Century Stock, to repaybstantial portion of its outstanding
bank indebtedness. Celutel estimated that its batdbtedness would have been reduced to approXin&gg@00,000. The consummation of
the agreement was subject to various closing ciamgit including obtaining the necessary regulatpgrovals. As of December 31, 1993, the
MGC Properties represented approximately 25% ofit€ks total pops and approximately 42% of Celsiteifal assets on a book value basis.
The MGC Agreement implied a value of approximatl@8 per pop for the MGC Properties, based on paped by Celutel as of Decem!
31, 1993. For a description of the $127 to $132pogr price range implied by the minimum Merger Gdesation, see "Agreement and Plan
of Merger-Determination of Aggregate Merger Considien--Minimum and Anticipated Aggregate and Peai® Merger Consideration."

In July 1993, Celutel and Century commenced furttegyotiations regarding Century's acquisition bbaelutel and, although the closing
conditions under the MGC Agreement were met so @ able a completion of that transaction on Augastl993, the closing of that
transaction was deferred pending the results df segotiations.

Prior to entering into the MGC Agreement with CepfiCelutel also engaged in negotiations with thlee®Bidder who had evidenced an
interest in acquiring all of Celutel but no agreainsas reached. After entering into the MGC Agreetwéth Century, Celutel received a
proposed letter of intent from the Other Biddeatielg to the acquisition of Celutel's remaining igieg systems in Brownsville and
McAllen, Texas and in Jackson, Mississippi. Sudtefeof intent also provided for the acquisitiontié MGC Properties in the event the M
Agreement was not consummated.

Celutel continued to negotiate with the Other Bidale the previously submitted proposed letter tdrimin an attempt to obtain more
acceptable terms and conditions, including a higluechase price. As stated above, in July 1993t€ledlso commenced further negotiations
with Century relating to Century's acquisition dfad Celutel (including the MGC Properties). Aftextensive negotiations with both parties,
during the week of August 16, 1993 Celutel recemitten offers from both parties in the form oftégs of intent that proposed business
combinations pursuant to which Celutel stockholdessld receive consideration one-half in the forheca@sh and one-half in the form of
stock.

Celutel's Board of Directors met on August 17 aBd1993 to consider these offers. All members efBlbard of Directors, representatives
from Lazard, representatives of management, C&uégal counsel and special counsel to certain lmeesof the Board (see "--Other") were
present at this meeting (except that Mr. Corcoras absent on August 17, 1993). At the meeting agu&ul7, 1993, the Board, with the
assistance of Lazard, management and legal couasiwed the terms of
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both offers and concluded that management shoultdnege to communicate with the two competing bidd#uring the course of its meeting
and seek improved offers from each of them sottteaBoard could make a decision on August 18, 1@98the basis of its evaluation of the
two offers described below, and its desire to abéahigher price and better terms for the Celutaldolders, the Board directed Lazard to
contact the Other Bidder, indicate that its bid \ess favorable and that it would have to delivermaproved offer in order for its bid to be
accepted. The Board also directed management afeléb contact Century to seek a higher priceienatoved terms.

During the evening of August 17, 1993, Lazard coteie the Other Bidder and received a revised eifféch increased the offered purchase
price on a per pop basis but also changed centamponents of the offer in such a way as to lingngicantly the increase in the total price
offered. Such revised offer also failed to impreegtain significant terms of its offer that the Bdb&iewed as unfavorable. As a result, on
August 18, 1993, Celutel and Lazard contacted sgmtatives of the Other Bidder requesting it toriowp those unfavorable terms prior to
presenting the revised offer to the Board latet dlag. The Other Bidder did not submit a reviseférofesponding to this additional request.
Celutel again contacted Century on August 18, 183%2ek a higher price and improved terms fortgskholders and informed Century that
it would have to improve its offer in order fortit be accepted. Later that day, Century submitteidh@roved offer which it characterized as
its final offer.

During the meeting on August 17 and 18, 1993, @étummanagement presented to the Board a summangutation comparing the net price
per share of Celutel Stock to be received by thet€lestockholders under each offer, and Celultegial counsel reviewed for the Board the
principal terms of each offer. Based on its therrant estimates and the then-current trading poédise bidders' stock, management
concluded that the net price per share of CelutskSunder the two offers were substantially eqgkeint(with the Other Bidder's offer being
less than 1% higher, viewed solely on a net prarespare basis). Based on Celutel's then-curréiniass of the amounts of the aggregate
consideration offered by each bidder (which hawenbealculated to include certain obligations pregbo® be paid or assumed by the bidders
and to give effect to certain tax savings), ancedam the then-current trading prices for eachdaiddstock, the per pop value implied by the
Century offer was approximately $129.23, and thepog value implied by the Other Bidder's offer vagproximately $129.90, in each case
calculated based on pops owned by Celutel as oéber 31, 1993. For purposes of comparing the @ewnplues implied by each bidder's
offer, the implied per pop value of the considenatffered by the Other Bidder has been calculaiedpresent a blended per pop value of all
of Celutel's properties based on the assumptiatgihCentury would have purchased the MGC Progeet the approximately $128 implied
per pop value (as described under "-Negotiatiors @entury and Other Bidder") and

(i) the Other Bidder would have purchased the liamg Celutel properties at an approximately $1368r pop value. For a description of
the $127 (if the Average Century Price is $25 2, closing per share price of Century Stock orldketrading date preceding the date of
Proxy Statement) to $132 (if the Average CentuigePis between $27 and $33) per pop price rangéedpy the minimum if Aggregate
Merger Consideration, see "Agreement and Plan ofyjsteDetermination of Aggregate Merger Consideratiglinimum and Anticipated
Aggregate and Per Share Merger Consideration."

On both August 17 and August 18, 1993, Lazard weetein detail its written presentation materialstfee Celutel Board and stated that,
subject to completion of its due diligence, it vedishe opinion that the financial terms of both @ey's offer and the Other Bidder's offer
were within the range of fairness to Celutel's Rutockholders. See "Opinion of Financial Advisor.

During the continuation of its meeting on August 1893, after an extensive evaluation of the fim@regonsideration contained in the two
offers, and after taking into account all othegfigial aspects of each offer, the Board unanimoagtged that, from a financial point of view,
the offers were substantially equivalent. The Baardnimously decided, however, that the other teanusconditions contained in the
Century proposal were more advantageous to Celatklts stockholders than those
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contained in the offer of the Other Bidder. In nmakthis determination, the Board principally coesat (i) the breadth of the exclusivity
provisions and the Board's ability to accept higlvesolicited offers which might be received frorhertpotential acquirors after signing a
letter of intent, (ii) the breadth of the abilitfthe buyer to terminate the letter of intent aftempleting its due diligence of Celutel, (iii) the
amount of the termination fees, (iv) indemnificatjorovisions, (v) the stock price, stock price 8yt stock price protection and long-term
investment opportunities with respect to each hiddgock to be issued in the transaction, (vi)saings, (vii) lock-up provisions and (viii)
management's experience in negotiating with theltidders and its judgment as to the likelihoodriteeing into and consummating a
definitive merger agreement on the terms set fiorthe offers.

Based on the foregoing considerations and the attresiderations described under "-Background ofgderintroduction” and "-
Recommendation of the Celutel Board of Directors Reasons for the Merger," on August 18, 1993 tharé@ unanimously concluded that
the Century offer, taken as a whole, was more faverthan the offer of the Other Bidder, (ii) basedhe advice of Lazard, the Century o
was fair from a financial point of view to the PigbStockholders, subject to Lazard completing ite diligence review of Century and
Celutel, and (iii) acceptance of such offer wathim best interests of the Celutel stockholders,thedoard unanimously approved the
Century letter of intent (the "CENTURY LETTER OFTRENT"), which was entered into on August 18, 19893] authorized Celutel's
officers to negotiate a definitive merger agreenvattt Century.

The Celutel Board met on September 9, 1993 to wethie status and terms of the proposed Merger Ageatand to receive Lazard's review
and report on the fairness of the proposed Mergaisideration to the Public Stockholders from ariizial point of view. All members of the
Board, representatives from Lazard and managemenCalutel's legal counsel (including special c@lins certain members of the Board)
were present.

At the September 9, 1993 meeting, representatif/eazard reviewed in detail the assumptions andyaea performed by Lazard in
connection with the preparation of its fairnessham and delivered its oral opinion to the Cellehrd that the Merger Consideration to be
received by the Public Stockholders pursuant tdeeger Agreement is fair to such stockholders fiaofinancial point of view. See "-
Opinion of Financial Advisor." Also at the SeptemBe1993 meeting, Celutel's legal counsel and mament reviewed for the Board a
summary of the principal terms of the draft Merggreement and advised that the principal term&efdraft Merger Agreement were
substantially the same as the terms set fortharCintury Letter of Intent.

NEGOTIATIONS OF CERTAIN MATTERS WITH CENTURY. The btger Agreement reflects the extensive &-length negotiations
between Celutel and Century over several monthsegotiating and evaluating the Merger Agreemeatutel's officers and directors
considered all of the material terms and conditiointhe Merger Agreement viewed as a whole.

The amount of the overall consideration payabl€bptury pursuant to the Merger Agreement was natgatiby (i) starting with the $36
million price that Century had agreed to pay fa MMGC Properties pursuant to the MGC Agreement,

(il) adding thereto a price for the other Celutegerties determined by multiplying a per pop pr€&130.10 by certain 1992 estimates of
Celutel's pops for these properties, subject taggerement that such price would be adjusted tongrother things, reflect subsequently
acquired pops and estimated 1993 pops when awil@ijl as discussed further herein, deductingefrem the amount of Celutel's long-term
indebtedness (which is defined under the MergeeAgnent as all of Celutel's indebtedness for bordonveney other than intercompany
indebtedness and indebtedness deemed to be atdiabdity under generally accepted accountingipiples) and (iv) as discussed further
herein, adding or deducting therefrom Celutel'skivigy capital surplus or deficit, respectively (detéed in accordance with generally
accepted accounting principles). In addition, Cenagreed (i) to assume Celutel's obligations §p3&650,000 severance payment to Mr.
Scarpa, (ii) to assume Celutel's obligations toygayo $1.1 million of bonus payments
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to Celutel's three other executive officers anjl i pay $525,000 to a company beneficially owbgdVr. Scarpa and Celutel's three other
executive officers in connection with the amendnadrdertain contracts of Celutel's operating subsiés, all of which are described further
herein. During the course of the negotiations, Ggninsisted on post-Closing adjustments to theddeConsideration that would permit it to
verify Celutel's long-term indebtedness and worldagital as of the Closing Date, and which werdlaino the adjustments previously
agreed to in the MGC Agreement. As a result, thiigsaagreed to the post-Closing adjustments desgtninder "Agreement and Plan of
Merger-Determination of Aggregate Merger ConsideratPost-Closing Adjustments."”

As described above under "-Negotiations with Cenéund Other Bidder," the per pop price implied by Century transaction is slightly
higher than the per pop price which would have hgsd by Century for the MGC Properties (based endbnber 31, 1993 pops). During
negotiations Century consistently took the posittoat Celutel's Texas properties are less advaoteggemographically, and therefore less
attractive than the MGC Properties. As a resultuteeconcluded it would not be able to obtain agnificant premium as a result of the sale
of all of Celutel to Century. Celutel and Centugreed to Aggregate Merger Consideration generaljjaple 50% in cash and 50% in stock
because Century had insisted on a large stock coempdn the MGC Purchase Agreement and had indightg it would require a substant
portion of the Aggregate Merger Consideration tgbil in Century Stock, and Celutel was willingagree to the stock component in part
because the Other Bidder's offer was generally idays0% in cash and 50% in stock.

During the negotiations, Century insisted upomiixthe maximum number of shares of Century Stagikailsle in connection with the Merger
through use of a $27 floor price to the AveragetG@enPrice. Following extensive negotiations oftand other issues, Celutel agreed to this
request in exchange for a reciprocal agreemengecaub33 ceiling price fixing the minimum amounsbéres issuable, as well as certain
conditions precedent to Celutel's and the Princgtatkholders' obligations under the Merger Agreantethe event of a material adverse
change in Century. However, notwithstanding Celsirelpeated efforts, Century refused to includmsireg condition allowing Celutel to
refrain from consummating the Merger if the Cent8tgck traded below a minimum floor price. Althoughlutel's Board viewed this
particular aspect of the negotiations negativdig,Board ultimately concluded that the Merger Agreet was fair to and in the best interests
of the Celutel stockholders, principally considgrimith respect to this issue the following factdisthat the price of the Century Stock was
trading near the midpoint of the $27-$33 price magthe time this range was agreed upon in AuUtR83 (see "Information About Century-
Market Prices for Century Stock"), (ii) Centuryistbrical stock appreciation and stock price stghi(iii) that the fixed floor and ceiling pric
range offered potential advantages to both pafisthat the conditions precedents relating tderial adverse changes in Century offered
important protection to Celutel's stockholders,thgt any decline in the market price of Centurycgtthat did not result from a material
adverse change in the business of Century wouddylike due to market conditions that would simylaifect the value of Celutel Common
Stock, (vi) that Century had indicated its unwijjiress to proceed with the Merger without a prioerfl

(vii) that the present time was favorable for Celubd enter into a business combination, and (thigt insisting upon such a closing condition
might cause a breakdown of negotiations. With relsfgenegotiating the Merger Agreement's indematfan provisions, the Celutel Board
considered Century's historical unwillingness tquae businesses without indemnification rights ighht reiterated in negotiating the MGC
Agreement and the Merger Agreement) and concludatittwas in the best interests of Celutel's dtotkers to extend indemnification rigt
provided there were reasonable limits on the lenfithe indemnification period and the Public Stoalklers' maximum financial exposure
(see "Agreement and Plan of Merger-IndemnificatjoVith respect to the adjustments to the Aggrelytgeger Consideration, the Celutel
Board reviewed the factors described above asagelhe fact that such adjustments were reasonatileustomary, that the Other Bidder
requested similar adjustments, and that Centuryelgagled to allow a working capital adjustment ihu@d's favor in the event of a working
capital surplus. For a detailed discussion offalterms and conditions of the Merger Agreemeigt,"8greement and Plan of Merger."
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For information regarding the recommendation of@edutel Board and the reasons therefor, see "Baokg and Other General Information
Relating to the Merger-Recommendation of the CéBibard of Directors and Reasons for the Merger."

APPROVAL OF MERGER AGREEMENT. At a meeting held ©otober 7, 1993, at which all members of the Bompresentatives from
Lazard and management and Celutel's legal couinedliding special counsel to certain members oBbard) were present, the Board
reviewed the final proposed Merger Agreement wigmtry.

At the October 7, 1993 meeting, Lazard again conéit its oral fairness opinion to the Board (segfr@n of Financial Advisor") and legal
counsel summarized all material changes in the firposed Merger Agreement presented to the Bsiamk the draft reviewed by the Board
at the September 9, 1993 meeting. After considaalhgf the factors described above and under "eRenendation of the Celutel Board of
Directors and Reasons for the Merger," the Boarditdctors of Celutel unanimously approved the Merjgreement and directed that such
Merger Agreement be submitted to the Celutel stoltlérs for their consideration. On October 8, 198&lutel and Century entered into the
Merger Agreement.

At a meeting held on January 5, 1994, at whicimaiinbers of the Board, representatives of Lazardrearthgement, and Celutel's legal
counsel (including special counsel to certain mambéthe Board) were present, the Board, amonerdttings, authorized the submission of
this Proxy Statement to Celutel's stockholders@leith the accompanying recommendation that theit€kstockholders vote in favor of the
Merger Proposal contained under "-Recommendatigheo€elutel Board of Directors and Reasons foMleeger." At this meeting, Lazard
again confirmed its oral fairness opinion to theaBb For further information on this meeting, séeécommendation of the Celutel Board of
Directors and Reasons for the Merger."

Pursuant to the Merger Agreement, Mr. Scarpa amMCCWho beneficially owned as of the Record Datereh of Celutel Stock entitling the
to cast approximately 58% of Celutel's total votpuyver, have agreed, subject to certain exceptoddimitations, that they will vote in fav
of the Merger Proposal, in which event the MergepBsal would be adopted without regard to the wbny other Celutel stockholders. ¢
"Introduction-Record Date; Quorum; Vote Required."

OTHER. During the course of negotiations, represtargs of CIVC and the other holders of Preferrastls considered and discussed with
Celutel's management various alternative structiorethe sale (including a possible sale of thapital stock). Management, CIVC and the
other NonPublic Stockholders subsequently entered into thecation Agreement in order for the holders of @el Preferred Stock to obte
what they believed to be the value of their Celtedferred Stock and related rights in connectidh the sale of Celutel without adversely
affecting the Public Stockholders. The holders@f@&red Stock believed that they were entitled fwemium with respect to the Celutel
Preferred Stock because it is an inherently mohealde security than the Celutel Common Stock fmious reasons, including its (i) rights
dividends at a rate of 18% per annum, (ii) conwersights and redemption features, (iii) contralwvoting rights and (iv) high liquidation
preference. See "Comparative Rights of CenturyGeldtel Stockholders-Preferred Stock." The holdéiSelutel Preferred Stock believed
that they would obtain the value of their Celutedferred Stock if the portion of the Aggregate Margonsideration allocable to the Celutel
Preferred Stock were computed as if such stock wetienally redeemed by Celutel and the holdersased all redemption warrants
issuable as a consequence of such redemption. INdess, the holders of Celutel Preferred Stocktaaather Non-Public Stockholders
agreed to allocate this premium solely among the-Roblic Stockholders so as not to affect advereyPublic Stockholders. As explained
further herein, the Allocation Agreement does ribteasely affect the Public Stockholders becauseubdth the Merger Agreement and the
Allocation Agreement the portion of the Aggregaterlyer Consideration allocable to the Public Stotikérs is determined as if all Celutel
Preferred Stock were converted into Celutel
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Common Stock. Under the Allocation Agreement, graainder of the Aggregate Merger Consideratiorersegally allocated among the Non-
Public Stockholders on an as-if-redeemed basis;iwtasults in the Non-Public Stockholders receiléss than the Public Stockholders per
share of Celutel Common Stock with respect to tBeiutel Common Stock. See "Agreement and Planarfgkr-Allocation of Aggregate
Merger Consideration Among Celutel Stockholderdeddtion Agreement." For a description of the coltitig interest in Celutel of CIVC
and Mr. Scarpa, see "Investment Considerations-i@ersions Relating to the Merger--Control of Celdiy Principal Stockholders."

In connection with the sale of Celutel, Mr. Scaapa the directors designated by CIVC (Messrs. StethWillis) agreed that the other
members of the Board (who did not have the saneedst in the Merger as Mr. Scarpa and CIVC as éhstockholders) should retain
separate counsel in order to review and assist theasolving any potential conflicts of interelsat may arise during the course of
negotiations regarding the sale. Messrs. CorcaondrDittrick retained Christy & Viener to represéiném in such capacity and to pay
particular attention to the interests of the PuBliackholders. For a description of certain votingangements with respect to the election of
directors, see "Election of Directors." Celutetepresented by Kirkland & Ellis (as special couniselonnection with the Merger), William S.
Clarke, P.A. (Celutel's regular outside counsel)i Riper & Marbury (special counsel for certain i@ related to the Merger). Kirkland &
Ellis also represents CIVC in connection with therlyer and acts as principal outside counsel to

CIVC. K&E Partners (a partnership formed by cerfaamtners of Kirkland & Ellis) holds as of the Redd®ate approximately 16 shares of
Celutel Preferred Stock and 3,930 shares of Cetdeimon Stock (or approximately 0.3% of the CelGtehre Equivalents (as defined
below)). Piper & Marbury also represents manager(iraituding Mr. Scarpa) in connection with the Merg

OTHER TRANSACTIONS WITH CENTURY. On June 15, 19@2:|utel entered into an agreement with PriCell@arporation to purchase
an approximately 8.7% minority interest in Celwalubsidiary that holds the Biloxi-Gulfport nonwine cellular license. By letter agreement
dated August 30, 1993, Celutel assigned to Ceritsiryght to acquire approximately 54% of this 8.##erest. Celutel and Century comple
the purchase of these shares on August 31, 19%@3ATIgust 30, 1993 letter agreement provides thaither the Merger nor the MGC
Agreement is completed, Celutel will purchase thares that Century acquired thereunder at a pgoaléo Century's purchase price of
$594,340.

On November 3, 1993, Celutel entered into an ageeémith McCaw Cellular Communications, Inc. to ¢heise approximately 1.8%, 1.9%
and 1.5% minority interests in Celutel's subsidisithat hold the McAllen-Edinburg-Mission, Browr+AHarlingen and Biloxi-Gulfport
nonwireline cellular licenses, respectively. Bydetagreement dated November 3, 1993, Celutelmaditp Century its right to acquire the
1.5% interest in the Biloxi-Gulfport license. Cauand Century completed the purchase of theseslmar November 4, 1993. The November
3, 1993 letter agreement provides that if neitherNerger nor the MGC Agreement is completed, @éluill purchase the shares that
Century acquired thereunder at a price equal tduegns purchase price of $242,700.

RECOMMENDATION OF THE CELUTEL BOARD OF DIRECTORS AN D REASONS FOR THE MERGER

During their two-day meeting on August 17 and 1893, the Board of Celutel, with the assistancea¥drd and legal counsel, considered the
terms of the proposed letters of intent from Centaurd the Other Bidder and reviewed various busirfggancial and legal considerations
relating thereto, all as described above. In deténg whether to enter into and recommend approf/éie Merger Agreement, at its meetil

on August 17 and 18, September 9, and October93,1Be Board principally considered the followfiagtors in support of the conclusions
reached: (i) that the Aggregate Merger Considematpresents a substantial premium over the rauarket prices for the Celutel Common
Stock, (i) that the value of Celutel implied byr@ery's offer to acquire Celutel was within
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the estimated range of values of Celutel providetthé Board by Lazard, (iii) that the value of Gewts offer to acquire Celutel was within
range of values on a per pop basis of recent tcéinsa in the telecommunications industry provitiethe Board by Lazard, (iv) information
presented by Lazard supporting its view that itdweld it had contacted all parties potentially ieted in acquiring Celutel, as well as an
analysis of the provisions of the Merger Agreenthat would permit Celutel to terminate the Merggrdement if, in connection with
receiving a higher unsolicited acquisition offevatving Celutel, the Board, in exercising its fidauy duties, determined that acceptance of
such offer would be in the best interests of thei@estockholders, (v) all of the factors descdlaove under "-Background of Merger" and
(vi) all of the terms and conditions containedhie Merger Agreement viewed as a whole. In additioa Celutel Board considered and relied
upon the opinion of Lazard as to the fairness ¢oRbblic Stockholders from a financial point ofwief the Merger and information with
respect to the financial condition, earnings, dvids, business, operations, assets, managemeptaapects of Century and Celutel
(including the prospects of Celutel if it were tintinue as an independent entity) and the histiopidee performance of Century Stock. See "-
Opinion of Financial Advisor."

Celutel's Board of Directors also concluded, afisidering the advice of management and Lazaadl tlle present time was favorable for
Celutel to enter into a business combination. &théng this conclusion, the Board principally cadesed the following factors: (i) the trend
towards consolidation among cellular service prexscand Celutel's determination (as described aboger "-Background of Merger--
Introduction") that this trend would create sigedfint competitive pressure to expand through adersimerge with another entity or sell the
business, (i) the significant additional financirggjuired for Celutel to acquire other attractiediudar properties if it were to pursue a
consolidation strategy and the limited ability afl@el to obtain additional debt or equity finargifiii) the limited availability of attractive
acquisition candidates for Celutel if it were tague an acquisition strategy, (iv) the high aggtegavestment required to compete agains
well-capitalized wireline carriers in Celutel's cemt markets and Celutel's limited financing abil{v) competitive, technological and
regulatory changes in the telecommunications ingiusguiring substantial future investment and mence of additional debt (and Celutel's
limited financing opportunities), (vi) the attraggivaluations of cellular properties in the currequity and corporate control markets, and
the appreciation in the value of Celutel sincel891 recapitalization and CIVC investment basethermproposed letters of intent received
from Century and the Other Bidder.

As indicated elsewhere herein, the trading pricEerfitury Stock was within the $27 to $33 rangdattime the Century Letter of Intent and
the Merger Agreement were executed on August 18 artdber 8, 1993, respectively. Thereafter the @grbtock began to trade below $27.
Since November 4, 1993, the Century Stock hasradet above $27 and has traded as low as $23riagcember 16, 1993). As a result of
these developments, Celutel's officers and diredtave monitored closely the trading price of Cgn&tock and conferred on a regular basis
with Lazard to confirm that it remained in a pasitito issue an updated written fairness opinionindigcated above, on January 5, 1994, the
Celutel Board authorized the submission of thisxii®tatement to Celutel's stockholders along withaccompanying recommendation as of
the date of this Proxy Statement that the Celutelkdholders vote in favor of the Merger Proposalesing at the end of this section.

In connection with its analysis underlying its cluston that as of the date of this Proxy StatentlemiMerger is fair from a financial point of
view to the Public Stockholders, the Board consderot only the favorable factors described abaielso the factors that could potentially
be viewed as unfavorable, including (i) the faettttihe Century Stock had not traded above $27 $ilosember 4, 1993 and had traded as
as $23 1/4 as recently as December 16, 1993héiativerse effect of the $27 price floor on thes@ig Date value of the Merger
Consideration if the Merger is consummated whenberage Century Price is less than $27, (iii)] #fisence of a floor price closing
condition, (iv) the agreement of the Principal &twalders to vote in favor of the Merger Proposadreif the Average Century Price is below
$27 (subject to certain conditions and limitaticlescribed herein), and (v) the
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fact that the $127 to $132 per pop price rangeigdgdby the Merger is less than the mean impliedopgrvalue of $141 estimated by Lazard
in connection with its comparative acquisition saation analysis described elsewhere herein. &x@rfion of Financial AdvisorAnalyses.'

In connection with determining that the Merger @metheless fair from a financial point of view ke tPublic Stockholders, Celutel's Board (i)
considered and relied upon Lazard's oral fairnpgsi@ans delivered on August 17 and 18, Septemban8,0October 7, 1993 and January 5,
1994, Lazard's written fairness opinions deliveasaf October 8, 1993 and the date of this ProayeStent, and Lazard's oral indications
(made from time to time in response to inquirie€efutel's management over the past several motfithis)azard remained in a position to
issue an updated written fairness opinion notwathding the decrease in the trading price of Cerfhtiogk, (i) considered and relied upon
Lazard's financial analyses described under "-@pinif Financial Advisor--General" and "-- Analysésicluding in particular Lazard's
analysis regarding why as of the date hereof theevaf the Merger Consideration is fair from a fical point of view to the Public
Stockholders even though it is below the mean wainplied by Lazard's comparable acquisition tratisa analysis), (iii) considered the
substantial premiums that the Merger Consideratpnesents over recent market prices for the Qeldsnmon Stock, (iv) considered
management's recent review of Century's recentdhgd Act filings and management's determinatioseth@n such review, that Century did
not appear to have suffered any material adveraegghin its business, (v) considered the factrtbatompeting bids had been received by
Celutel since the public announcement of the tretimaon August 19, 1993, (vi) considered all af terms and conditions of the Merger
Agreement viewed as a whole, and (vii) consideshef the factors discussed in the initial parphyseof this section and those discussed
under "-Background of Merger--Negotiations of Certielatters with Century," and reaffirmed its corgitan that it was in the best interests of
Celutel's stockholders to, in general, pursue @&legs combination at this time and, specificalbyconsummate the Merger.

In reviewing these factors, the Celutel Board rklieavily on the oral and written fairness opiniontazard. The Celutel Board believes it is
reasonable to rely on Lazard's opinions for seve@dons. First, Lazard, as part of its investrbanking business is continually engaged in
the valuation of businesses and their securiti@@imection with mergers and acquisitions, regestemderwritings, competitive biddings,
secondary distributions of listed and unlisted siéies, private placements and valuations for estarporate and other purposes. Second, in
issuing its attached fairness opinion, Lazard weara that the closing sale price of Century Stackhe last trading date preceding the da
such opinion was $25 1/2. See "-Opinion of Finan&dvisor--Analyses." Third, as indicated under pi@ion of Financial Advisor,"
representatives of Lazard have attended four nmgsetinthe Celutel Board between August 17, 1993Jamtiary 5, 1994, and the Celutel
Board has reviewed and discussed with Lazard thlyses and assumptions underlying Lazard's opinions

The Board believes that the Merger is fair fronr@cpdural point of view to the Public Stockholdeezause (i) Lazard advised the Board

it believed that the market conditions were favégdbr Celutel to enter into a business combinatind that Lazard had contacted all parti
believed would be potentially interested in acaqugrCelutel and had assisted Celutel in an offepiregess designed to obtain the best price
and terms for Celutel's stockholders, which processlted in competitive bidding between two indegent third parties (see "-Background

of Merger--Introduction"), (ii) the directors whoane not affiliated with the Principal Stockholdegtained special counsel to advise them and
participate in the negotiation of the Merger, withrticular attention to the interests of the PuBliockholders, and the Merger Agreement was
negotiated by Celutel, the Principal Stockholderd tiheir counsel, with the participation of suclkeapl counsel, and (iii) before approving
Merger Agreement, the Board received the Lazardéas opinion, as well as written assurances élxagpt as described in this Proxy
Statement, the Public Stockholders would receieestime per share consideration under the Mergerefggnt as the Principal Stockholders
and no other financial benefit would be extendethé&oPrincipal Stockholders as a result of the Merg
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Based upon the foregoing, including the opiniohafard described below and after extensive delilmeraover the past year, on October 7,
1993, the Board of Directors of Celutel unanimoustproved the Merger Agreement and the transactiontemplated thereby and, as of the
date of this Proxy Statement, THE CELUTEL BOARD RBE@MENDS THAT THE CELUTEL STOCKHOLDERS VOTE IN FAVORF
THE MERGER PROPOSAL. For a description of certawestment considerations relating to the Mergetuiting the risk that the Century
Stock will continue to trade below $27 at the Efifiee Time of the Merger and the related effectoeaisded therewith, see "Investment
Considerations-Considerations Relating to the Mgtgégreement and Plan of Merger-DeterminatiorAgigregate Merger Consideration--
Minimum and Anticipated Aggregate and Per SharegdeConsideration,” "Information About Century-Matlrices for Century Stock"
and "Rights of Dissenting Stockholders of Celutel.”

OPINION OF FINANCIAL ADVISOR

GENERAL. At the meeting of the Celutel Board of &itors held on August 17 and 18, 1993, at whiclCibleitel Board approved the
Century Letter of Intent, Lazard delivered its arplnion, based on its work completed to that diu&t, the consideration which the Public
Stockholders would receive pursuant to the merggugsed thereby (on terms substantially equivatetttose in the Merger Agreement) was
within a range of values that were fair from a fio&l point of view to such stockholders. Lazaribimed the Celutel Board at this meeting
that prior to delivering a written fairness opinibrmvould need to complete its due diligence revaoth Celutel and Century.

At the September 9, 1993 meeting of the Celutelr®daazard, having completed its procedures, deddéts oral fairness opinion to the
Celutel Board. Lazard again confirmed its oralrfass opinion to the Celutel Board at its meetin@otober 7, 1993, at which the Celutel
Board approved the Merger Agreement. Shortly tHergd_ azard delivered its formal written fairnegsnion to the Celutel Board. Lazard re-
confirmed its fairness opinion orally at the Jayuar1994 Celutel Board meeting. Lazard subsequelativered to the Celutel Board its
updated written opinion as of the date of this Fréiatement that the Merger Consideration whichRielic Stockholders will receive
pursuant to the Merger Agreement is fair to suokldtolders from a financial point of view. For pases of its opinion Lazard defined Put
Stockholders to have the meaning ascribed themettis Proxy Statement.

The full text of Lazard's opinion dated the datehig Proxy Statement is set forth in Appendixtdlithis Proxy Statement, which opinion sets
forth the assumptions made, matters considerediraitd on the review undertaken. Celutel stockhoddsre urged to read this opinion in its
entirety. The Lazard opinion is directed only te tlerger Consideration and does not constitute@menendation to any Celutel stockholder
as to how such stockholder should vote at the Mgedr as to any other matter. The summary of ttmtdaopinion set forth in this Proxy
Statement is qualified in its entirety by referet@éhe full text of such opinion. The Celutel Baalid not impose any limitations on Lazard
with respect to the investigations or procedureswthi followed in issuing its opinions.

At the meetings of the Board of Directors held argAst 17 and 18, September 9 and October 7, 1993amuary 5, 1994 representatives of
Lazard were present and available to answer qumsstiom the Board. The Directors asked Lazard wariuestions, including questions
relating to the fairness of the Merger Considergtthe Century stock price and trading volume,ousifinancial aspects of the Merger
Agreement, the acquisition environment for celldampanies, the bidding process and Lazard's cisntath potential acquirors since
September 1992. Lazard responded to questions wongehe fairness of the transaction to the Pubtmckholders by reviewing the bases
and analyses underlying its opinion. Sedfalyses." Lazard responded to questions regattie@entury stock price and trading volume
other financial aspects of the Merger Agreementelyewing Century's historical stock prices andling volumes and financial aspects of
certain recent comparable transactions. Lazard emegirthe questions concerning the acquisition enwilent by
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discussing recent purchases of cellular compamésating that each transaction had its own unfga&res. Lazard responded to questions
about the bidding process by indicating that itdyedd it had contacted all potentially interestadips and answered questions about contacts
with potential acquirors on a case by case basis.

LAZARD'S REVIEW AND ASSUMPTIONS. In connection witts attached opinion, Lazard reviewed, among dtfiegs: (i) the Merger
Agreement and this Proxy Statement; (ii) certagtdrical business and financial information relgtio Celutel and Century, including certain
recent Annual Reports to Stockholders and AnnugloRe on Forms 10-KSB or 10-K of Celutel and Ceptmd certain recent Quarterly
Reports on Forms 10-QSB or 10-Q of Celutel and @gn(iii) certain financial forecasts and othetalahich Celutel provided to Lazard
relating to the business of Celutel; (iv) discussid held with members of the senior managemefeiditel and Century with respect to the
business, prospects and strategic objectives aft€lelnd Century; (v) public information with respéo certain other companies in lines of
business and in markets Lazard believed to be giipeomparable to the business of Celutel and @gn{vi) the financial terms of certain
recent business combinations in the telecommuwoicgaiindustry specifically and in other industriemgrally; and (vii) the historical stock
prices and trading volumes of the Celutel Commarisand Century Stock. In addition, Lazard conddistech other financial studies,
analyses and investigations as it deemed apprepriat

In issuing its opinion Lazard relied upon the aecyrand completeness of the financial and otherinétion which Celutel and Century
provided to Lazard. Lazard did not undertake amigpendent verification of such information or angépendent valuation or appraisal of
of the assets of Celutel and Century. Lazard asduwi¢hout independent verification, that Celutélgncial forecasts were reasonably
prepared on a basis reflecting the best currentijylable judgments of Celutel's management asdditture performance of Celutel. Lazard
did not receive any financial forecasts from Cepntuazard's opinion is based on economic, monetad/market conditions existing on the
date thereof. Lazard expressed no opinion as tt thbavalue of the Century Stock actually wouldideen issued to the Public Stockholders
upon consummation of the Merger.

In rendering its opinion Lazard assumed that obigithe necessary regulatory and governmental apfgdor the Merger may delay its
consummation, and that, in the course of obtaisinth approvals, no restriction would be imposethiltaild have a material adverse effect
on the contemplated benefits of the Merger.

ANALYSES. Set forth below is a summary of the sfigraint analyses performed by Lazard in connectigh vendering its written opinion
dated the date of this Proxy Statement and itsaralwritten opinions presented to Celutel's Board.

The following paragraphs describe Lazard's valuadioalysis of Celutel.

Comparable Acquisition Transaction Analysis. Lazadewed certain publicly available information @mnounced sale transactions of
cellular businesses since August 1989. For eadh tsansaction, Lazard analyzed the estimated paechece paid per pop for different
metropolitan statistical areas ("MSAS") ranks, whianged from an estimated low of $27 per pop énstimallest MSA to an estimated higt
$350 per pop in the largest MSA. Utilizing the higdw, and average price paid per pop within vasigtoups of MSA ranks, Lazard
calculated the implied value for Celutel's asseatseld upon the MSAs served by Celutel's cellulasigiidries. Utilizing this methodology, the
implied per pop value of Celutel's cellular bussiess estimated at between $32 and $209 and the impéed per pop value was estimated
at $141. Based on Celutel's estimates, which assufebdruary 10, 1994 Closing, these per pop pioply prices per Celutel Share
Equivalent of between $0 (which reflects the faett tsubstantially all the purchase price would $eduo repay outstanding indebtedness)
$14.30 with a mean of $8.95.

In issuing its opinion dated as of the date of Briexy Statement Lazard noted that the minimum Me@pnsideration value of $7.39 per
Celutel Share Equivalent (which represents Cetugsitimates of the amount of the minimum Mergersittaration, valuing the Century Stc
at $25 1/2
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per share, the closing sale price of the CenturgkSon the last trading date preceding the dathisfProxy Statement) is less than the mean
value of $8.95. Nevertheless, Lazard continuestiete that as of the date of this Proxy StaterttemtMerger Consideration which the Pul
Stockholders will receive pursuant to the Mergerg&gnent is fair to such stockholders from a finahgoint of view. In reaching this
conclusion Lazard took into account the followiragtbrs with respect to its analysis of the meanevaf $8.95. First, Lazard believes that the
$8.95 mean does not necessarily represent thedlaie implied by the range because its MSA analysisided a wide variety of markets in
different geographic areas with a significant digfece in demographics. Second, Lazard took intowattc¢hat Celutel's markets are locater
McAllen-Edinburg-Mission, Texas; Brownsville-Hartjen, Texas; Jackson, Mississippi; Biloxi-Gulfpddississippi; and Pascagoula,
Mississippi. Lazard concluded that the populationhese markets are generally not as dense as afidhgse in its MSA analysis. Third,
Lazard also took into account certain demographiic3elutel's markets affecting cellular usage (idahg age, average income, proximity to
major highways, average travel time to work andabeupational profile of workers). Lazard concludleat the demographics of Celutel's
properties are not as favorable as many of thotfeeiMSA analysis. Finally, Lazard indicated thiké lany high or low figure a mean is only
one way to summarize in the form of a single nungbeomplex data set and the mean analysis repegsenty one part of all of its analyses
which it performed in connection with giving itsiofon.

Comparable Public Company Analysis. Lazard compaeethin publicly available financial, operatingdastock market performance data of
selected publicly traded cellular communicationsipanies in the cellular communication business thi¢hhistorical financial, operating, a
stock market performance of Celutel. Lazard analyaenong other things, the market values, the masggtalizations, the total market va
of net assets per pop and certain operating statist Celutel and selected publicly traded comesnt his analysis showed that the total
market value of net assets per pop for such corepanithe cellular communication business rangeh fan estimated low of $101 to an
estimated high of $287. Based on Celutel's estsnathich assume a February 10, 1994 Closing, thesspop values imply prices per Celt
Share Equivalent of $5.78 to $20.43. The publicgéd cellular communications companies reviewebtadnard in this analysis included:
Associated Communications Corporation, BCE Mobiternunications Inc., Cellular Communication, Incen@nnial Cellular Corp., Coni
Cellular Inc., LIN Broadcasting, McCaw Cellular Comanications, Inc., Rogers Cantel Mobile Communaragilnc., United States Cellular
Corporation and Vanguard Cellular Systems, Inc.

Stock Price and Volume Analysis. Lazard reviewedghrformance of the per share market prices adéhyy volumes of the Celutel
Common Stock for various time periods and compateth per share market price movements to the St&dRoor's Industrial Average of
500 stocks (the "S & P 500"). Lazard also reviewedper share market prices of the Celutel ComntookSor various time periods and
compared such per share market price movemerite tmévements of a composite index of certain plybliaded cellular companies. Such
cellular companies included: Associated Communica@orporation, Cellular Communications, Inc., @amial Cellular Corp., Contel
Cellular Inc., United States Cellular Corporatiordd/anguard Cellular Systems. Lazard noted thatritdysis of Celutel's stock price and
volume history showed a very limited float of state@ded by the public, which implied limited lidity for stockholders wishing to sell their
shares without affecting the prevailing tradingcpriLazard also noted that the minimum Merger Giaraition value of $7.39 per Celutel
Share Equivalent (which represents Celutel's eséisnaf the amount of the minimum Merger Consideratvaluing the Century Stock at $25
1/2 per share,

the closing sale price of the Century Stock onldilsetrading date preceding the date of this Pi&tatement) represented a 64% premium to
Celutel's trading price one day before announceietie transaction and a 97% premium to the tgagiice 30 days prior to announcement
of the transaction.
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The following paragraphs describe Lazard's valuagioalysis of Century.

Comparable Public Company Analysis. Lazard analyaetng other things, the market values, the madgitalizations, the dividend yields
and the projected price earnings ratios of Ceraung the following local telephone companies: Tetegh& Data Systems, Inc., Citizens
Utilities, Lincoln Telecommunications, Alltel Corpation, Rochester Telephone, Pacific Telecom, Soathew England Telephone,
Cincinnati Bell, and Sprint Corp. Lazard noted thased on access lines, Century was the 15th tdoged exchange telephone company in
the United States. Lazard further noted that Cgtgwellular telephone operations contribute apipnaxely 15% of its revenue and that
Century holds majority interests in cellular seevjgroviders to two of the top 100 cellular markets.

In comparison to the other local telephone compgitiee market valuations of Century on an earnfrgsshare basis and a cash flow basis
were neither the highest nor the lowest of the grofutelephone companies reviewed.

Stock Price and Volume Analysis. Lazard reviewadpghrformance of the per share market price améhgaszolume of Century Stock for
various periods and compared such per share nyatketmovements to the S & P 500 and to variousé@sdof local telephone companies.
Such companies include: Telephone & Data Systemss, Citizens Utilities, Lincoln Telecommunicatiomdltel Corporation, Rochester
Telephone, Pacific Telecom, Southern New Englaridpf®ne, Cincinnati Bell, and Sprint Corp. Durihg bne year period from August 3,
1992 to August 3, 1993 Century's stock tradedcibsing price range of $20 1/2 to $32 3/4. Censuingding volume indicated significantly
greater liquidity than that of Celutel.

No company or transaction used in the above anags@ comparison is identical to Celutel, Centurthe Merger. Accordingly, an analy:
of the results of the foregoing necessarily inveleemplex considerations and judgments concerriffeyehces in companies and other
factors that could affect the public trading vatiéghe companies to which they are being compared.

In addition to the abovdescribed analyses, Lazard also (i) considerethttteahat the minimum Aggregate Merger Consideraéistimated k
Celutel to be payable to all Celutel stockholdeilslve $50,167,000 cash (after deducting the Pudtackholder Holdback Amount estimated
at $530,800) and 1,878,000 shares of Century Sasduming an Average Century Price of $27 or bglow)

(i) considered the fact that the minimum amounMefrger Consideration estimated by Celutel to beapke to the Public Stockholders with
respect to each share of Celutel Common Stockbei$3.65 cash (after deducting the Public Stocldrditbldback Amount estimated at $.32
per share) and .147 shares of Century Stock (asguam Average Century Price of $27 or below), (igs aware that if the Merger is
consummated at a time when the Average Centurg Friless than $27, the value of the Merger Comaiben as of such time (determined
solely by reference to such trading price) woulddss than if such price were $27 or more and wdealttease as the trading price of the
Century Stock decreases, (iv) was aware that Cetiack has not traded above $27 since NovemhE998, (v) was aware of the Principal
Stockholders' agreement to vote in favor of theddeiProposal even if the Average Century Pricesisvia $27 (subject to certain conditions
and limitations described herein) and (vi) consédethe disclosures contained in this Proxy Statémentaining to the Merger Consideration
(including those relating to the absence of a fimire closing condition and including the valuattables included elsewhere herein).

After considering all information available toiibcluding all information obtained in its abodescribed review and analyses and includin
assessment of economic, monetary and market conslitis of the date of its opinion attached toRingsxy Statement (including the $25 1/2
closing sale price of Century Stock on the lagtitrg date preceding the date thereof), Lazard netexd in issuing its attached opinion that,
as of the date thereof, the Merger Consideratidaiito the Public Stockholders from a financiairg of view. CELUTEL
STOCKHOLDERS SHOULD BE AWARE THAT (I) SUBSEQUENT DAELOPMENTS, INCLUDING DECREASES IN THE TRADING
PRICE OF THE CENTURY STOCK, MAY AFFECT THE BASES IDERLYING LAZARD'S OPINION, (II) LAZARD DOES NOT
EXPRESS AN OPINION AS TO WHAT THE ACTUAL VALUE OF HE MERGER CONSIDERATION (OR THE CENTURY STOCK)
WILL BE AT THE TIME OF THE CLOSING AND (lll) AS DEERIBED
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FURTHER UNDER "INTRODUCTION-RECORD DATE; QUORUM; VIE REQUIRED," THE PRINCIPAL STOCKHOLDERS WILL
BE REQUIRED, SUBJECT TO CERTAIN EXCEPTIONS, TO VORMEL THEIR

SHARES IN FAVOR OF THE MERGER PROPOSAL EVEN IF THRADING PRICE OF THE CENTURY STOCK REMAINS BELOW
THE $27 FLOOR PRICE OR DECLINES FURTHER.

The summary set forth above does not purport @ demplete description of the analyses which Lapartbrmed. The preparation of a
fairness opinion is not susceptible to partial gsialor summary description. Lazard believes tisamalyses must be considered as a whole
and that selecting portions of its analyses andatirs considered by it, without consideringaalhlyses and factors, would create an
incomplete view of the processes underlying th@aration of its opinion. Lazard did not indicatattiany of the analyses which it performed
had a greater significance than any other. Theamof valuations resulting from any particular gae described above should not be take
be Lazard's view of the actual value of CenturZelutel or the combined company.

In performing its analyses, Lazard made numerosisraptions with respect to industry performance ggairbusiness and economic
conditions and other matters, many of which areohdythe control of Century or Celutel. The analysbgh Lazard performed are not
necessarily indicative of actual values or actuairie results, which may be significantly moreesd favorable than suggested by such
analyses. Such analyses were prepared in connedgtiothe delivery of the Lazard opinion solelyat of Lazard's analysis of the fairness
of the Merger Consideration that the Public Stod#téis will receive pursuant to the Merger Agreem&he analyses do not purport to be
appraisals or to reflect the prices at which a camypmight actually be sold or the prices at whiok securities may trade at the present time
or at any time in the future.

As described above, although the Celutel Boar@ddtieavily on Lazard's opinion, it was one of mfaggors taken into consideration by the
Celutel Board in making its determination to apgrdve Merger Agreement. See "-Recommendation dBdaed of Directors and Reasons
for the Merger." The opinion of Lazard does notradd the relative merits of the Merger as comptoraahy alternative business strategies
that might exist for Celutel or the effect of arther business combination in which Celutel migrdage.

CERTAIN FEES AND EXPENSES. Pursuant to a letteeagrent dated July 6, 1992, as amended on Augu$b®8,and January 5, 1994
(the "ENGAGEMENT LETTER"), Celutel engaged Lazandcbnnection with investigating its options witlspect to the long-term
operational and strategic alternatives and whettsfrould remain independent. See "-Background efddr.” Celutel has paid Lazard
$75,000 for its services pursuant to the terméi@fEngagement Letter. In addition, the Engagemetiet provides, among other things, that
if Celutel signs a definitive sale agreement by &eber 31, 1993, then Celutel will pay Lazard anitaatthl fee in cash equal to one percent
of the aggregate consideration received by Cetutiéts stockholders plus, among other things, theunt of any debt securities or other
liabilities assumed (the "AGGREGATE TRANSACTION VAIE"). Celutel further agreed to pay Lazard an add#l fee in cash equal to
two percent of that portion of the Aggregate Tratisa Valuation that exceeds $130 million. Any aaidial payment would be subject to a
credit of $75,000 for fees previously paid. Cel@sfimates that, upon completion of the Mergexotld pay an additional fee to Lazard of
approximately $1,700,000. Such fee may be highé&wer depending on the value of the Aggregate Me@pnsideration and Celutel's long-
term indebtedness upon completion of the Mergez."8greement and Plan of Merger-Determination ofjfsgjate Merger Consideration.”
Celutel has also agreed to reimburse Lazard forgagsonable fees and disbursements of its counddbaits reasonable and other out-of-
pocket expenses and to indemnify Lazard againtiodiabilities incurred in connection with its gagement.

ACCOUNTING TREATMENT
Century will account for the Merger as a purchasgeu generally accepted accounting principles.

21



AGREEMENT AND PLAN OF MERGER

The Merger will be consummated in accordance vhighterms and conditions set forth in the Mergereggnent. The following brief
description of the Merger Agreement does not punmobe complete and is qualified in its entireyrbference to the Merger Agreement, a
copy of which is attached hereto as Appendix | iaridcorporated herein by reference.

For a description of the rights of Celutel stocktesk to dissent to the Merger and demand apprégbas under the Delaware GCL, see
"Rights of Dissenting Stockholders of Celutel." &toolders of Celutel who perfect their appraisghts under the Delaware GCL are
occasionally referred to herein as "DISSENTING SKBIOLDERS" and all other stockholders are occasignaferred to as "NON-
DISSENTING STOCKHOLDERS."

STRUCTURE AND EFFECTS OF MERGER

Celutel, on the one hand, and Century and Centuby & the other hand, executed the Agreement Emdd? Merger on October 8, 1993 ¢
Amendment No. 1 thereto as of January 5, 1994¢ctiVely, the "MERGER AGREEMENT"). CIVC and Mr. Spa have also executed the
Merger Agreement for the purpose of being bounddiyain of its provisions, including provisionsathg to indemnification, certain pre-
Closing and post-Closing covenants, and certairesgmtations and warranties. Pursuant to the Métgerement, at the Effective Time
Century Sub will merge with and into Celutel, whighil survive such Merger under its current namd Become a wholly-owned subsidiary
of Century. The certificate of incorporation andavys of Celutel in effect immediately prior to teéfective Time will be the certificate of
incorporation and bylaws of Celutel as the sungviorporation in the Merger. The officers and divex of Century Sub immediately prior to
the Effective Time will serve as officers and dimes of Celutel as the surviving corporation in Merger. The officers and directors of
Century will remain unchanged.

EFFECTIVE TIME OF MERGER

The Merger will become effective at 7:00 P.M. (Dredae time) on the date the parties file a certiiaaf merger with the Secretary of State of
Delaware. The closing of the Merger (the "CLOSING/l) be held on a date to be mutually agreed leyghrties, but, unless Century and
Celutel otherwise agree, not later than the teo#lingss day following the later of (i) the adoptairthe Merger Proposal by the requisite vote
of the Celutel stockholders or (i) the receipttifrequired regulatory approvals for the Mergbe(tCLOSING DATE"). The parties curren
anticipate that all required regulatory approvail lve final and nonappealable as of the date efteeting, and currently intend to hold the
Closing and file a certificate of merger on the tlay Merger Proposal is adopted at the Meetingthdeparty will be obligated to
consummate the Merger unless all closing conditiori® met by the other party have been satisfiedaived. See "Agreement and Plan of
Merger-Regulatory Approvals" and "-Other Closingn@itions."

DETERMINATION OF AGGREGATE MERGER CONSIDERATION

INTRODUCTION. The Aggregate Merger Consideratioattthe holders of Celutel Stock and Celutel Wagdoollectively, "CELUTEL
SECURITIES") will be entitled to receive pursuamthe Merger Agreement is calculated on the bdsisdwllar figure (the
"CALCULATION AMOUNT") derived by adjusting $146,31800 by (i) an adjustment decreasing such amouthéwnggregate amount of
long-term indebtedness of Celutel outstanding ak@fClosing Date (the "INDEBTEDNESS ADJUSTMENTYda(ii) an adjustment
increasing or decreasing such amount by the amadu@¢lutel's working capital surplus or deficitspectively, as of the Closing Date (the
"WORKING CAPITAL ADJUSTMENT"). (In reviewing the #éiched Merger Agreement, stockholders should inatethe term "Aggregate
Merger Consideration" appearing therein is defimethe same manner as "Calculation Amount” is @gfiherein.) For purposes of the
Working Capital Adjustment, working capital is defd as Celutel's current assets
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minus current liabilities, both as determined untierMerger Agreement. For information on Celutetgmates of the Calculation Amount as
of the Closing Date, see "--Minimum and Anticipatsggregate and Per Share Merger Consideration."AQygegate Merger Consideration
will be adjusted after the Closing Date in the mamshescribed below under "--Post-Closing Adjustragnt

Under the Merger Agreement, 50% of the Calculaiomount will be payable in cash (the "AGGREGATE CASIONSIDERATION"),
without interest, with the remainder of the consitien payable in the form of Century Stock (theGBREGATE STOCK
CONSIDERATION"). As described in greater detaildy) the number of shares of Century Stock to hgedsn connection with the Merger
depends upon the Average Century Price and whstleér price is within a range of $27 to $33 pershdNLESS EXPRESSLY

PROVIDED TO THE CONTRARY HEREIN, EACH REFERENCE TTHE MERGER CONSIDERATION WILL ASSUME THAT THE
AVERAGE CENTURY PRICE USED IN CALCULATING THE NUMBR OF SHARES OF CENTURY STOCK TO BE DELIVERED
WILL BE AT OR BELOW $27. For further information dhe number of shares and value of Century Statlaisle in connection with the
Merger, see "--Effect of Century Price on ValueAgigregate Merger Consideration" and "--Minimum @mdicipated Aggregate and Per
Share Merger Consideration." For information ontthasferability of the shares of Century Stockiégdse in connection with the Merger, see
"-Resales of Century Stock."

As described further under "-Allocation of Aggregiderger Consideration Among Celutel Stockholdgoayment of the Aggregate Merger
Consideration will be allocated among the holdéiSalutel Common Stock, Celutel Preferred Stock @etutel Warrants in accordance with
their proportionate ownership of "CELUTEL SHARE EQMALENTS," which is defined in the Merger Agreemartd below in such manr
as to allocate such consideration among all holde@elutel Common Stock on a fulbjituted basis. Under the Merger Agreement, eache
of Celutel Common Stock is deemed to equal onet€eBhare Equivalent.

Based on certain assumptions described hereiGéhtury Stock to be issued in connection with trerdér is expected to represent
approximately 3.5% of the total outstanding Centigck (and, due to the enhanced voting rights beldertain of Century's stockholders,
approximately 1.4% of Century's total voting pow&lutel's directors and officers and certain gessvho may be deemed to be affiliate
Celutel beneficially owned as of the Record Datgrapimately 74% of the Celutel Share Equivalentd are expected to receive
approximately 72% of the Aggregate Merger Consitilemaafter giving effect to the Allocation AgreenteRor information regarding certain
interests in the Merger of Celutel's executiveasffs and certain of Celutel's directors, see "liment Consideration€onsiderations Relatir
to the Merger--Interests of Certain Persons inMieeger."

MINIMUM AND ANTICIPATED AGGREGATE AND PER SHARE MERSER CONSIDERATION. Due

to the Indebtedness Adjustment and Working Capithilistment, the Aggregate Merger Consideration pkeyat Closing cannot be
definitively calculated until immediately prior the Closing Date and will fluctuate to the exteetu@el's longterm indebtedness and worki
capital fluctuates. Set forth below is a discussibthe minimum and anticipated amounts of Mergen&ideration and Aggregate Merger
Consideration. As indicated above under "-Effecliume of Merger," the parties intend to consumnthéeMerger on February 10, 1994. All
references to the amount of the minimum and aratiegh Merger Consideration or Aggregate Merger Glamation appearing herein are ba
on the assumption that the Merger will be consurethah such date. No assurance can be given, howtbaethe Merger will be
consummated on such date.

Minimum Amount. The minimum Aggregate Merger Comsation payable under the Merger Agreement wilb6e,167,000 cash (after
deducting the Public Stockholder Holdback Amoutinested at $530,800) and between 1,536,000 an®.1080 shares of Century Stock.

a per share basis, based on the number of Celget Equivalents expected to be outstanding (andddo be outstanding) on February 10,
1994, this consideration will equal $3.65 cashefafieducting the Public Stockholder Holdback Amaesiimated at $.32 per share) and
between .120 and .147 shares of Century Stock payathe Public Stockholders. If on the Closingd®the Average Century Price is
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$25 1/2 (which was the closing per share sale mncdanuary 10, 1994, the last trading date praegetie date of this Proxy Statement), the
value of the minimum Aggregate Merger Consideratinorsuch date would be $98,049,000, which equakB9%n a per Celutel Share
Equivalent basis. CELUTEL STOCKHOLDERS SHOULD BE MRE THAT CHANGES IN THE TRADING PRICE OF CENTURY
STOCK WILL AFFECT THE VALUE OF THEIR MERGER CONSIOEATION, AND ARE ACCORDINGLY URGED TO OBTAIN
CURRENT MARKET QUOTATIONS. For further informaticon the value of the minimum Merger Consideratia®g 's-Effect of Century
Price on Value of Aggregate and Per Share Mergesideration."

The minimum amounts of Merger Consideration descritbove are based on various adverse assumgtatrSelutel considers unlikely,
including that Celutel will incur the maximum amawrf long-term indebtedness permitted under itsemirline of credit as a result of either
of two events that are neither occurring nor exgeéd occur: (i) Celutel's operating revenues desingl at an unprecedented rate or (ii)
Celutel experiencing a higher percentage of unctiiee receivables compared with historical amou@glutel therefore anticipates that the
actual Merger Consideration will be slightly higliean the minimum Merger Consideration, as desdribgher immediately below.

Anticipated Amount. Based upon Celutel's estimafesperating results through February 10, 1994estunates of transaction costs, Celutel
anticipates that the Aggregate Merger Considergiayable under the Merger Agreement will be $50,003 cash (after deducting the Pul
Stockholder Holdback Amount estimated at $530,80@) between 1,555,000 and 1,900,000 shares of @editnck. On a per share basis,
based on the number of Celutel Share Equivalemisa®d to be outstanding (or deemed to be outstghdn February 10, 1994, this
consideration would equal $3.69 cash (after dedgdhe Public Stockholder Holdback Amount estimate#l.32 per share) and between .122
and .149 shares of Century Stock payable to thédatockholders.

The Indebtedness and Working Capital Adjustmengsl uis calculating these anticipated amounts arecbapon Celutel's good faith estim
and assumptions, which Celutel believes to be redsle as of the date of this Proxy Statement, digarexpected results of operations and
working capital requirements through February 8341 Celutel's estimates of its working capitaluiegments include estimates of its
transaction costs to be incurred in connection wWithMerger Agreement, including the cost of obitajrthe Letter of Credit described under
"-Indemnification--Letter of Credit," the fees aagpenses of the LC Escrow Agent to be paid at G¢pdescribed underMoldback of Fund
Under LC Escrow Agreement--Withdrawal of Funds frBstrow Account,” the aggregate fees of its legahsel, accountants and financial
advisors, and certain severance payments to Cslatmhefficer headquarters employees pursuant to a seeenalan adopted in August 19
THERE ARE FREQUENTLY DIFFERENCES BETWEEN ESTIMATEAND ACTUAL RESULTS, BECAUSE EVENTS AND
CIRCUMSTANCES FREQUENTLY DO NOT OCCUR AS EXPECTERCCORDINGLY, THERE CAN BE NO ASSURANCE THAT
THE ESTIMATES OF ANTICIPATED MERGER CONSIDERATIONRAGGREGATE MERGER CONSIDERATION SET FORTH IN
THE FOREGOING PARAGRAPH WILL BE THE AMOUNT OF CONBERATION ACTUALLY REALIZED BY THE CELUTEL
STOCKHOLDERS PURSUANT TO THE MERGER.

Other. Notwithstanding the day-to-day fluctuatiom€elutel's long-term indebtedness and workingtagseveral factors limit the potential
adverse effects of these adjustments on the Célmulamount. The amount of additional credit avhitaunder Celutel's credit facility is
limited to $900,000. In addition, covenants in tlaisility and other agreements substantially res€ielutel's ability to incur additional long-
term debt. Moreover, based on Celutel's prior dpegdnistory, its sustained growth in customerg] tre relatively short period of time
between the date of the Proxy Statement and the@aied Closing Date, Celutel believes that tkellhood of a precipitous decrease in its
working capital is relatively low.

IN CONSIDERING WHETHER TO VOTE IN FAVOR OF THE MERER PROPOSAL OR TO EXERCISE YOUR RIGHT TO DISSENT
THEREFROM UNDER DELAWARE LAW AND RECEIVE CASH EQUAOO THE "FAIR VALUE" OF YOUR SHARES (AS
DETERMINED BY
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JUDICIAL APPRAISAL) IN LIEU OF THE MERGER CONSIDERAON, CELUTEL STOCKHOLDERS ARE URGED TO CONSIDER,
AMONG OTHER THINGS, THAT YOU MAY RECEIVE NO MORE TAN THE MINIMUM AMOUNT OF CASH AND NUMBER OF
SHARES OF CENTURY STOCK DESCRIBED ABOVE. IF FOR ANREASON THE MERGER CONSIDERATION AT CLOSING WIL
BE LESS THAN THE MINIMUM AMOUNT OF CASH AND NUMBEROF SHARES DESCRIBED ABOVE, CELUTEL WILL SUPPLY
YOU WITH SUPPLEMENTAL MATERIALS THAT WILL RESOLICITYOUR PROXY AND WILL ADJOURN THE MEETING UNTIL
AT LEAST 20 BUSINESS DAYS AFTER THE MAILING OF SUCMATERIALS.

Based on pops owned by Celutel as of December®®3 &nd based on the minimum Aggregate Merger @eration described above
(before adjusting for the Indebtedness Adjustmedtthe Working Capital Adjustment) and other amey#yable by Century in connection
with the Merger (see "Background and Other Geriefatmation Relating to the Merger-Background ofrigler-- Negotiation of Certain
Matters with Century"), the per pop value of Celirtgplied by the Merger is approximately $132 (itAverage Century Price is between
$27 and $33) and $127 (if the Average Century Re&25 1/2, the closing per share sale price oft@g Stock on the last trading date
preceding the date of this Proxy Statement).

EFFECT OF CENTURY PRICE ON VALUE OF AGGREGATE ANIER SHARE MERGER CONSIDERATION. The number of shaot
Century Stock issuable in the Merger will be defesd by dividing 50% of the Calculation Amount aetaverage of the per share closing
prices of the Century Stock as reported in the NY®Eposite Transaction Section of The Wall Streetdal for each of the ten trading days
immediately preceding the third trading day prmthie Closing Date (the "AVERAGE CENTURY PRICE"Jibgect to a $27 floor price
(which, based on the minimum Aggregate Merger Gimrsition described herein, fixes the maximum aggeegumber of Century shares at
1,878,000) and a $33 ceiling price (which fixesthiaimum aggregate number of Century shares a61088), and subject to customary anti-
dilution provisions. For information on the reasémsincluding these ceiling and floor prices, $Background and Other General Informa
Relating to the Merger-Background of Merger-- Négfiins of Certain Matters with Century." If the énage Century Price is between $27
and $33 at the time the Merger is consummated, ttreenumber of shares of Century Stock to be isgudite Merger would equal 50% of t
Calculation Amount divided by the Average Centuric®. As a result, for each different price witliiis $27 to $33 range, the number of
shares of Century Stock to be issued in the Mexgedd vary so that the value (determined solelydfgrence to the Average Century Price)
of the Aggregate Stock Consideration as of thei@ipBate would be fixed at 50% of the Calculatiom@unt. If, however, the Average
Century Price is below $27 or above $33 at the tilmeMerger is consummated, then the number oeshafrCentury Stock to be issued in
the Merger would equal 50% of the Calculation Amadimided by $27 (the floor price) or $33 (the @l price), respectively. As a result,
each different price below $27 or above $33, thmlver of shares of Century Stock to be issued inMer would be fixed and the value
(determined solely by reference to the Average @grrice) of the Aggregate Stock Considerationfabe Closing Date would vary. For
example, if the Average Century Price were $25(818 average closing price per share of CenturglSiar the ten trading days immediately
preceding the date of this Proxy Statement) ancCtdeulation Amount were $101,397,000 (see "--Mimimand Anticipated Aggregate and
Per Share Merger Consideration"), the number afeshaf Century Stock to be issued in the Mergerldvbe approximately 1,878,000, and
the value of the Aggregate Stock Considerationfasich time would be approximately $47,650,000€datned solely by reference to such
average closing price), which value would be lbsst50% of the Calculation Amount.

The effect of the $33 ceiling price is that if tilerger is consummated at a time when the AverageuBePrice exceeds $33, then the value
of the Merger Consideration as of such time (deiteechsolely by reference to the Average Centurgeédnivould be greater than if such price
were within the $27 to $33 range. Conversely, ffeceof the $27 floor price is that if the Mergerconsummated at a
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time when the Average Century Price is less thaf) $# value of the Merger Consideration as of simh (determined solely by reference
the Average Century Price) would be less thanchqurice were within the $27 to $33 range.

At the time when Celutel accepted Century's offiediigust 1993 and at the time it signed the MeAgmeement in October 1993, the
Average Century Price was between $27 and $33!I8emation About Century-Market Prices for CentBtock" and "Background and
Other General Information Relating to the Merg@h Century Stock has not traded at a price ab@vesice November 4, 1993. See
"Information About Century--Market Prices for Centistock.” NO

ASSURANCE CAN BE GIVEN AS TO WHAT THE TRADING PRICBF CENTURY STOCK WILL BE ON OR AFTER THE CLOSIN
DATE. IN CONSIDERING WHETHER TO VOTE IN FAVOR OF TEHMERGER PROPOSAL OR TO EXERCISE YOUR RIGHT TO
DISSENT THEREFROM AND RECEIVE CASH EQUAL TO THE "FR VALUE" OF YOUR SHARES (AS DETERMINED BY
JUDICIAL APPRAISAL) IN LIEU OF THE MERGER CONSIDERAON, YOU ARE URGED TO OBTAIN CURRENT MARKET
QUOTATIONS AND TO CALCULATE THE AVERAGE CENTURY PRIE IMMEDIATELY PRIOR TO THE MEETING.

The Principal Stockholders will remain obligatedstiie in favor of the Merger Proposal even if theefage Century Price continues to trade
at a price less than $27, unless there has beextaaial adverse change (as defined in the Mergeeéxgent) in Century since October 8,
1993, or unless the Merger Agreement is termineteatcordance with its terms. See "Introduction-dtddate; Quorum; Vote Required." In
addition, Celutel will be obligated to consummate Merger even if the Average Century Price is thas $27, unless there has been a
material adverse change (as defined in the Mergeedment) in Century between the date of the Mgetimd the Closing or unless the
Merger Agreement is terminated in accordance watheirms. See "-Other Closing Conditions."

The following tables set forth the value (in eaeBedetermined solely by reference to the Averagauy Price) as of the Closing Date of
the Merger Consideration and Aggregate Merger @amnation at two different assumed Calculation Antewhich correspond to the
minimum and anticipated amounts of Merger Consiitlaralescribed above) if the Average Century Pisdess than $27, between $27 and
$33, or greater than $33. For purposes of TablelNbe Calculation Amount has been assumed to 6&,327,000 and for purposes of Table
No. 2 the Calculation Amount has been assumed #162,608,000. For further information on the basiese assumed Calculati
Amounts, see "-Determination of Aggregate Mergengideration--Minimum and Anticipated Aggregate &et Share Merger
Consideration."

TABLE NO. 1--BASED ON CELUTEL'S ESTIMATE
OF THE MINIMUM CALCULATION AMOUNT OF $101,397,000

VALUE OF MERGER CONSID ERATION PER SHARE EQUIVALENT(1) VALUE OF AGGREG ATE

AVERAGE CENTURY  -ecemmeomecemmemmeces MERGER
PRICE CASH PORTION(2) STO CK PORTION(3) COMBINED(2)(3) CONSIDERATION(2 )3)
$21 $ 3.65 $ 3.08 $ 6.73 $ 89,600, 000
$23 $ 3.65 $ 3.38 $ 7.03 $ 93,355, 000
$25 $ 3.65 $ 3.67 $ 7.32 $ 97,110, 000

between $27 and $33 $ 3.65 $ 3.96 $ 7.61 $ 100,866, 000
$35 $ 3.65 $ 4.20 $ 7.85 $ 103,938, 000
$37 $ 3.65 $ 4.44 $ 8.09 $ 107,011, 000
$39 $ 3.65 $ 4.68 $ 833 $ 110,084, 000

(1) Does not give effect to any allocations amdrgglon-Public Stockholders under the Allocation @gmnent (see "--Allocation
Agreement"); based on the assumption that the €aNarrants will be settled in the manner describeder "-Allocation of Aggregate
Merger Consideration Among Celutel Stockholderdedédtion to Warrant Holders."

(2) AFTER deducting the Public Stockholder Holdb&ckount applicable to the Public Stockholders giragimately $530,800, or $.32 per
share. See "-Determination of Aggregate Merger @enation."

(3) For each Average Century Price indicated abtheeyalue of the stock portion of the consideratias been calculated by multiplying the
number of shares of Century Stock issuable unagemMirger Agreement by such price.
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TABLE NO. 2--BASED ON CELUTEL'S ESTIMATE
OF THE ANTICIPATED CALCULATION AMOUNT OF $102,608,0 00

VALUE OF MERGER CONSID ERATION PER SHARE EQUIVALENT(1) VALUE OF AGGREG ATE

AVERAGE CENTURY  --rmememmemememenee MERGER
PRICE CASH PORTION(2) STO CK PORTION(3) COMBINED(2)(3) CONSIDERATION(2 )3)
$21 $ 3.69 $ 3.12 $ 6.81 $ 90,676, 000
$23 $ 3.69 $ 342 $ 711 $ 94,476, 000
$25 $ 3.69 $ 371 $ 7.40 $ 98277, 000

between $27 and $33 $ 3.69 $ 401 $ 7.70 $ 102,077, 000
$35 $ 3.69 $ 4.25 $ 7.94 $ 105,186, 000
$37 $ 3.69 $ 450 $ 819 $ 108,296, 000
$39 $ 3.69 $ 474 $ 843 $ 111,405, 000

(1) Does not give effect to any allocations amdrgNon-Public Stockholders under the Allocation @ament (See "--Allocation
Agreement"); based on the assumption that the €aNarrants will be settled in the manner describbeder "-Allocation of Aggregate
Merger Consideration Among Celutel Stockholderdeddtion to Warrant Holders."

(2) AFTER deducting the Public Stockholder Holdb&ckount applicable to the Public Stockholders gfragimately $530,800, or $.32 per
share. See "-Determination of Aggregate Merger @enation."

(3) For each Average Century Price indicated abtheeyalue of the stock portion of the consideratias been calculated by multiplying the
number of shares of Century Stock issuable unageMirger Agreement by such price.

IN CONSIDERING WHETHER TO VOTE IN FAVOR OF THE MERER PROPOSAL OR TO EXERCISE YOUR RIGHT TO DISSENT
THEREFROM AND RECEIVE CASH EQUAL TO THE "FAIR VALUEOF YOUR SHARES (AS DETERMINED BY JUDICIAL
APPRAISAL) IN LIEU OF THE MERGER CONSIDERATION, YOBRE URGED TO CONSIDER, AMONG OTHER THINGS, THAT
YOU MAY RECEIVE NO MORE THAN THE MINIMUM AMOUNT OFCASH AND NUMBER OF SHARES OF CENTURY STOCK
DESCRIBED HEREIN. IF FOR ANY REASON THE MERGER CONMERATION AT CLOSING WILL BE LESS THAN THE

MINIMUM AMOUNT OF CASH AND NUMBER OF SHARES DESCRIBD HEREIN, CELUTEL WILL SUPPLY CELUTEL
STOCKHOLDERS WITH SUPPLEMENTAL MATERIALS THAT WILLRESOLICIT YOUR PROXY AND WILL ADJOURN THE
MEETING UNTIL AT LEAST 20 BUSINESS DAYS AFTER THE MILING OF SUCH MATERIALS.

PUBLIC STOCKHOLDER HOLDBACK. Under the Merger Agmaent, each Celutel stockholder is required to paprio rata share of any
liabilities that may arise after the Closing (cotleely, "POST-CLOSING LIABILITIES") in connectiowith (i) any indemnity claims made
by Century or its affiliates pursuant to the Merggreement, (ii) any post-Closing adjustment to Alygregate Merger Consideration or (iii)
the incurrence of certain fees and expenses. Dtietadministrative impracticability of collectifiggm each Public Stockholder its pro rata
share of any Post-Closing Liabilities, the casHiparof the Aggregate Merger Consideration payablihe Public Stockholders will be
reduced by an amount (the "PUBLIC STOCKHOLDER HOLAEK AMOUNT") to be determined at Closing (whichdstimated to be
approximately $530,800 in the aggregate or apprateiy $.32 per share of Celutel Common Stock hglthb Public Stockholders). The
Non-Public Stockholders are not subject to a holdhadder the Merger Agreement because (i) Centurywiltiag to assume the risk of
collecting from such stockholders their pro ratarstof any post-Closing adjustment to the Aggrelysteger Consideration and (ii) it was
anticipated that the issuer (the "ISSUER") of tle¢tér of Credit (as defined below) would also assinch risk in seeking reimbursement for
indemnity claims paid to Century. As more fully delsed in "-Holdback of Funds Under LC Escrow Agramt,” the Issuer has required the
Non-Public Stockholders to provide cash collatera¢stablish credit to secure and
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fund reimbursement of their pro rata shares ofindgmnity claims paid to Century. For more inforinaton these Post-Closing Liabilities,
see "-Indemnification--Letter of Credit," "--Poslo8ing Adjustments” and "-Holdback of Funds Undér Escrow Agreementithdrawal of
Funds from Escrow Account.”

As described under "-Indemnification--Letter of @ite and "-Holdback of Funds Under LC Escrow Agresmy" the Public Stockholder
Holdback Amount will be deposited into escrow abgdhg and will be disbursed to the Public Stockboddupon termination of the Letter of
Credit (as it may be extended by the Stockhold@epresentative and the Issuer under the circumessagescribed herein) only to the extent
that any amounts remain after paying all Post-@psiiabilities that may arise, provided that ifsaich time there is an unresolved
indemnification claim of Century, the disputed ambwill be transferred to a separate escrow accandtbe held pursuant to the terms of the
Escrow Agreement. No assurance can be given tiyawsh amounts will remain following such payme&se "-Indemnification--Letter of
Credit" and "-Holdback of Funds Under LC Escrow égment."

POST-CLOSING ADJUSTMENTS. The Aggregate Merger Gaastion calculated at the Closing will be basadCelutel's good faith
estimates as of the Closing Date of the IndebtesdAdfustment and the Working Capital Adjustmenttiwi 30 days after the Closing,
Century will recalculate the Working Capital Adjostnt and seek to confirm the amount of the Indetetesl Adjustment, and will advise the
Stockholders' Representative of its findings. & 8tockholders' Representative does not agreeGeittiury's findings, then Century and the
Stockholders' Representative will negotiate in gfaiith to resolve such dispute and agree uponniwuat of the final Aggregate Merger
Consideration and submit any unresolved disputes tindependent accounting firm, whose resolutidhbe final and binding on Celutel,
Century and their respective stockholders. If tiygregate Merger Consideration calculated at Closkugeds the final calculation of the
Aggregate Merger Consideration, then all Celutetigholders will be required to refund such excesSéntury, and if the Aggregate Merger
Consideration calculated at Closing is less tharfitial calculation of the Aggregate Merger Congsidien, then Century will be required to
pay such shortfall to the LC Escrow Agent (to hotdbehalf of the Public Stockholders) and to theRaiblic Stockholders. All payments
made by or to the Celutel stockholders will be mpierata based on the portion of the Aggregategele€onsideration allocable to such
holders (after taking into account, in the casthefNon-Public Stockholders, the Allocation AgreeteAssuming the Merger is
consummated on February 10, 1994, the aggregatR®eoShare attributable to the Public Stockholddide approximately 13.16%.
Amounts payable by the Public Stockholders wilplgable solely out of the LC Escrow Fund, and ant®payable by the Non-Public
Stockholders will be payable directly by such stagklers. See "-Holdback of Funds Under LC Escroweagent."

ALLOCATION OF AGGREGATE MERGER CONSIDERATION AMONG CELUTEL STOCKHOLDERS

MERGER AGREEMENT. At the Effective Time (i) all miinding Celutel Securities (other than sharesetiit€l Stock held by dissenting
stockholders) will automatically be converted iatbaggregate amount of cash and an aggregate nofdleares of Century Stock
determined as described under "-- Determinatiodgafregate Merger Consideration" and (ii) each idsared outstanding share of common
stock of Century Sub will be converted into onersta common stock of Celutel. Subject to the teamd conditions set forth in the Merger
Agreement and the Allocation Agreement (see "-ogdition Agreement”), each Celutel stockholder ballentitled to receive (i) a cash
payment (without interest) equal to such holdertssRata Share Equivalent Interest (as defined betduhe Aggregate Cash Consideration
(less, in the case of each Public Stockholder, stmtkholder's pro rata share of the Public StolcidrdHoldback Amount), (ii) a certificate
for a number of shares (rounded down to the neautesle share) of Century Stock equal to such htdd@o Rata Share Equivalent Interes
the Aggregate Stock Consideration and (iii) in lefuhe issuance of a fractional share of Centuogl§ a cash payment (without interest)
equal to such fraction multiplied by the Average
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Century Price (along with the nontransferable, icgant right to receive such stockholder's pro sht@re of any remaining portion of the
Public Stockholder Holdback Amount upon terminatidrthe LC Escrow Agreement). See "-Indemnificatibetter of Credit" and "-
Holdback of Funds Under LC Escrow Agreement." TRRO RATA SHARE EQUIVALENT INTEREST" of each holdef Celutel
Securities means the fraction determined by digdire Celutel Share Equivalents held by such hdigiehe aggregate number of Celutel
Share Equivalents held by all record holders ofi@ISecurities, in each case as determined imnedgiarior to the Effective Time under t
Merger Agreement (and, in the case of the Railic Stockholders, after taking into accountAtlecation Agreement). "CELUTEL SHAR
EQUIVALENTS" means, with respect to any holder @l@el Securities, the sum of (i) the number ofrebaf Celutel Common Stock held
by such holder, (i) the number of shares of CélGtammon Stock into which the Celutel Preferredc8t@ncluding all accrued and unpaid
stock dividends thereon) held by such holder isvedible pursuant to Celutel's certificate of inporation (which provides that each holde
Celutel Preferred Stock is entitled to convert estrdre of such stock into 2,000 shares of Celutehi@on Stock), and (iii) the number of
shares of Celutel Common Stock which would haventhextd by such holder if all Celutel Warrants hiegydsuch holder had been purchased
by Celutel in the manner described below underllegation to Warrant Holders."

ALLOCATION TO WARRANT HOLDERS. Celutel has outstand warrants (the "CELUTEL WARRANTS") that entitllee following
holders to purchase the following number of shafgSelutel Common Stock on the terms set forthwelo

NUMBER OF SHARES
OF CELUTEL
COMMON STOCK
SUBJECT TO EXERCISE
HOLDER EXERCISE PRICE EX PIRATION DATE

Frank S. Scarpa.......ccccoceveiiiiiienennnn.

1,000,000 $ 5.00 May 14, 1996
Frank S. Scarpa... 744,843 5.50 May 14, 1996
Forrest L. Metz......ccccvvvevevveeeiieiiiiin, 25,000 7.00 May 14, 1996
Forrest L. Metz......cccccvvvevevveeeeieiiniin, 25,000 8.00 May 14, 1996
Forrest L. Metz.....ccccovviveiiiiiiiiciiicceees e, 25,000 15.30 May 14, 1996

Mr. Scarpa's warrants were issued on January B 488 May 17, 1988 in consideration for loans corenily extended to Celutel by Mr.
Scarpa. The original expiration dates of these avdasrwere January 5, 1993 and May 17, 1993, rasphctOn May 14, 1991, the expiration
dates of these warrants were extended to May 185 rBconsideration of Mr. Scarpa's concurrent ellation of warrants to purchase
891,520 shares of a separate class of common stiitled to enhanced voting rights, which warrdretd an exercise price of $5.50 per share.
See "Information About Celutel-Certain Transactitns

Mr. Metz's warrants were issued on May 18, 1988/md 27, 1989 in consideration of employee seegiand were originally scheduled to
expire on May 17, 1992 and April 26, 1994. In cdesation of the termination of Mr. Metz's employrhagreement with Celutel in 1991, the
expiration dates of such warrants were extendédiay 14, 1996.

Under the Merger Agreement, each of Messrs. Samdavetz have agreed with Celutel to settle hipgetve Celutel Warrants by providing
that each such warrant will be converted at thedfiffe Time into the right to receive such amowftsash and Century Stock as he would
have received had Celutel purchased his Warranteiirately prior to such time in exchange for shafeSelutel Common Stock having an
equivalent value (excluding, in the case of Mr.ipaathe effects of the Allocation Agreement). Untthe Merger Agreement, the value of
each Celutel Warrant is deemed to equal the diffardoetween such warrant's exercise price andailie of a share of Celutel Common
Stock, multiplied by the number of shares of sudckspurchasable upon exercise of such warrant. For
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such purposes, the value of a share of Celutel Gumrfatock will be determined under the Merger Agreenmimmediately prior to Closing by
dividing the Calculation Amount by the aggregatenber of Celutel Share Equivalents (determined alt €©elutel Warrants and Celutel
Preferred Stock had been previously settled inthener described herein). For purposes of detengnisaich Celutel stockholder's pro rata
share of any Post-Closing Liabilities and receiyimgt-Closing adjustments to the Aggregate Mergers@leration, Messrs. Scarpa and Metz
will be treated as if they held prior to Closingamber of shares of Celutel Common Stock equdie¢atimber of Celutel Share Equivalents
as to which they will be entitled under the Merggreement.

EFFECT OF PREFERRED STOCK DIVIDENDS ON ALLOCATIORY virtue of the continuing accrual of stock dividks on the Celutel
Preferred Stock at a rate of 18% per annum, anthtiighat the Calculation Amount is a fixed amo(stbject to the Indebtedness and
Working Capital Adjustments described above), tiggregate Merger Consideration allocable to thedrslof Celutel Preferred Stock will
increase and the Aggregate Merger Consideratiocaile to the holders of Celutel Common Stock deltrease over time as additional
dividends (which are payable in additional sharfeSelutel Preferred Stock) accrue on the Celutefdtred Stock. See "Comparative Rights
of Century and Celutel Stockholders-Preferred Stock

As discussed under "-Effective Time of Merger," fiaties currently intend to consummate the Meogethe day the Merger Proposal is
adopted at the Meeting. If any unforeseen eventsecthe Closing to be delayed, Celutel estimatesebon the assumptions described under
"-Determination of Aggregate Merger Consideratitfinimum and Anticipated Aggregate and Per SharegdeConsideration") that this

will cause the value of the Merger Consideratioyaiée to the Public Stockholders to decrease byoxpately $.03 per Celutel Share
Equivalent for each 15 days of delay if all othectbrs remain constant. Although Celutel beliehes this dilutive effect may be partially
offset by internally generated funds that wouldoi@bly impact the Working Capital Adjustment or éhdedness Adjustment, no attempt has
been made to calculate this amount, and no assucamche given that any such offset would be redliz

ALLOCATION AGREEMENT. Pursuant to an Allocation Aggment originally dated as of August 18, 1993 anexecuted as of October 6,
1993 (the "ALLOCATION AGREEMENT"), each holder diares of Celutel Preferred Stock (including CIV@ atessrs. Stein and Willis,
directors of Celutel), and Celutel's senior managr@nicomprised of Mr. Scarpa and Celutel's thréerogéxecutive officers) (collectively, the
"NON-PUBLIC STOCKHOLDERS"), agreed to reallocate thortion of the Aggregate Merger Considerationaég to them under the
Merger Agreement. The purpose of the Allocationéggnent is to give the holders of the Celutel PreteBtock the full value of their rights
as holders of such stock without adversely affgctive Public Stockholders. See "Background and iGHameral Information Relating to the
Merger-Background of Merger--Other." Under the Marggreement, the portion of the Aggregate Mergemsideration payable to the
Public Stockholders is determined as if all Celttedferred Stock were converted into Celutel Com&tmtk. Under the Allocation
Agreement, the remainder of the Aggregate Mergersitieration is generally allocated among the NobliP$tockholders as if all of the
Celutel Preferred Stock were optionally redeeme@blutel as of the Closing Date and the holdersoésed all redemption warrants deemed
issued as a consequence of such deemed optioeahptidn. The effect of such agreement is thatpaeng the Non-Public Stockholders, the
holders of Celutel Preferred Stock receive morel tae holders of Celutel Common Stock receive laasler the Allocation Agreement than
they otherwise would under the Merger AgreementERLLOCATION AGREEMENT DOES NOT AFFECT IN ANY MANNR THE
AMOUNT OF THE AGGREGATE MERGER CONSIDERATION TO WBH THE PUBLIC STOCKHOLDERS ARE ENTITLED OR
WHICH THEY WILL RECEIVE.

As a result of the Allocation Agreement, assumimaf (i) the Closing occurs on February 10, 199%tHe Calculation Amount is $102.6
million and

(iii) the Average Century Price is between $27 $88, an aggregate of approximately $1.6 milliorl b reallocated from Celutel's
management (including Messrs. Scarpa, Donnelly r@viaiMrs. Hart and the Scarpa Family Trust), todtiesr
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Non-Public Stockholders (including CIVC and Messr®istWillis and McGillivray, William Blair Venturdartners 111, L.P., PNC Capital
Corporation, K&E Partners and Harrison I. Steans).

CERTAIN FEDERAL INCOME TAX CONSEQUENCES

GENERAL. The following discussion summarizes certaiaterial federal income tax consequences of tagybt to holders of Celutel
Common Stock and Celutel Preferred Stock. The dson is based on current provisions of the Coxistieg and proposed Treasury
Regulations, current administrative rulings of thiernal Revenue Service ("IRS") and judicial dimxis, all of which are subject to change.
The discussion does not purport to be a compledlysis or listing of all potential tax effects redant to particular holders or categories of
holders subject to special treatment under ceféalaral income tax laws or to holders who recei@etlitel Stock in connection with the
performance of services for Celutel. In additidrddes not describe any tax consequences arisiey time laws of any state, local or foreign
jurisdiction.

THE FOLLOWING DISCUSSION ALSO DOES NOT ADDRESS THAX CONSEQUENCES TO THE NON-PUBLIC
STOCKHOLDERS OF THE ALLOCATION AGREEMENT OR THE TAKONSEQUENCES TO HOLDERS RELATING TO THE
SETTLEMENT OF THEIR CELUTEL WARRANTS.

CONSEQUENCES OF THE MERGER. For federal incomepiasposes, the Merger will be treated as a taxalnehase of the Celutel Stock
by Century. Accordingly, each holder thereof wéltognize gain or loss in an amount equal to tHerdifice between (a) the sum of the cash
and the fair market value of the Century Stockiremband (b) his or her basis in the Celutel Swuakendered in the Merger. Such gain or
loss will be capital gain or loss (provided that #ecurities are capital assets in the hands dfdluker) and will be long-term capital gain or
loss if such securities have been held for more tire year. The basis of the Century Stock recdiyeghich Celutel stockholder in the
Merger will be the fair market value of the Cent@tpck at the Effective Time and the holding pefimdsuch shares will begin on the day
after the Effective Date.

A Celutel stockholder who exercises dissenterhtsigvith respect to his or her shares will be sttitjetax on the receipt of the payments
pursuant to the stock redemption rules of Sectlih & the Code (taking into account the stocklattion rules of Section 318 of the Code).
In general, if the Celutel stockholder holds hiher shares in Celutel as a capital asset at tieetivie Time, such stockholder will recognize
capital gain or loss measured by the differencevben the amount of cash received by such sharehatdithe basis for his or her shares.

No gain or loss will be recognized by Century, @aler Century Sub. The basis and holding perio@elfitel's assets immediately after
Merger will be the same as the basis and holdimgge of such assets in its hands immediately lecttoe Merger.

CONSEQUENCES OF THE ESCROW. It is unclear underesurlaw whether the portion of a Public Stockhdklér Non-Public
Stockholder's) gain which is attributable to higer contingent right to receive a portion of théslkt Stockholder Holdback Amount
deposited in escrow (or the amounts depositeddroesby certain Non-Public Stockholders) is taxabléhe holder at the Effective Time or
when any cash is subsequently received from thews€elutel believes that the portion of a Celstekckholder's gain which is attributable
to cash deposited in escrow will be taxable tohtbieler as of the Effective Time. It may be possibl@vever, for such stockholders to take
position that the amounts which may ultimately &eeived from the escrow are sufficiently uncerthat recognition of gain attributable
thereto should be deferred until such cash, if angictually received. The law concerning the degrfeuncertainty required to justify such
deferral is unclear, but various authorities inthadat deferral should only be allowed in "rare amtraordinary cases."

The Public Stockholders and the NBaoblic Stockholders depositing cash in escrow béllsubject to tax on the interest earned on cadshirk
the escrow. This interest income will be taxeduchsstockholders as it is earned rather than dinfeit is ultimately distributed to such
stockholders.
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Holders of Celutel Stock should consult with thei advisors concerning the tax consequences df@hEscrow Agreement.

THE TAX DISCUSSION SET FORTH ABOVE IS INCLUDED FOBENERAL INFORMATION ONLY AND IS BASED UPON
PRESENT LAW. THE FOREGOING DISCUSSION MAY NOT BE RBICABLE WITH RESPECT TO CELUTEL STOCK RECEIVED
PURSUANT TO THE EXERCISE OF THE CELUTEL WARRANTSMPLOYEE STOCK OPTIONS OR OTHERWISE AS
COMPENSATION. EACH CELUTEL STOCKHOLDER SHOULD CON$U HIS OR HER OWN TAX ADVISOR AS TO THE
SPECIFIC TAX CONSEQUENCES OF THE MERGER TO HIM OEER, AND TAX REPORTING REQUIREMENTS OF THE MERGE
INCLUDING THE APPLICATION AND EFFECT OF FEDERAL, SATE, LOCAL AND OTHER TAX LAWS AND THE POSSIBLE
EFFECTS OF CHANGES IN FEDERAL OR OTHER LAWS.

REGULATORY APPROVALS

The FCC has granted several orders approving dinsdctions contemplated by the Merger, the lasthich was granted on November 9,
1993 and became final and nonappealable on Decezfbh@®93. Celutel and Century have received hkotegulatory approvals they
believe are required to consummate the Merger.

OTHER CLOSING CONDITIONS

GENERAL. In addition to receipt of required regalat approvals described above, the obligationsesft@ry and Celutel to consummate the
Merger are subject to, among other things, th@¥dhg conditions precedent: (i) the Merger Propasahg adopted by a majority of the total
voting power of Celutel at the Meeting, (ii) thedRstration Statement of which this Proxy Statenferms a part remaining in effect, (iii) the
Century Stock having been approved for listinglemNew York Stock Exchange, (iv) the material aacyrof the other party's
representations and warranties, (v) the materidbpaance by the other party of its obligations enthe Merger Agreement, (vi) the absence
of any injunctions or other court orders preventngsummation of the Merger,

(vii) the absence of any litigation with a reasdedlkelihood of success seeking to enjoin the Memy any related transactions, (viii)
execution and delivery of the LC Escrow Agreemert the termination agreement with respect to Marfga's employment agreement
(described under "-Executive Officer Benefits"¥) (ieceipt of any required third-party consentgaleopinions and other closing certificates
and documents, and (x) the satisfaction of othstarnary closing conditions.

The obligation of Century to consummate the Meigdurther conditioned upon, among other thingsth@ absence of a material adverse
change in any of Celutel's cellular system opegaginbsidiaries, (ii) the number of Celutel Shareialents held by dissenting Celutel
stockholders not exceeding 5% of the aggregatet€lebhare Equivalents as of the Closing Date, d&éiivery to Century of a one-year
irrevocable Letter of Credit in the amount of $Blion to assure performance of the indemnity gations of Celutel's stockholders as
described below under "-Indemnification-- LetterGredit,"

(iv) Mr. Scarpa's assumption of the obligation &y pot less than 25% of the remaining rent undéut€lss headquarters lease, (v) the
amendment of the billing service agreements betvamhiech and certain of Celutel's operating subsies on the terms described below
under "--Amendment of Celltech Agreements" and Géntury's receipt of various agreements and datistruments, including the Escrow
Agreement, releases executed by the Non-PublikBtdders, the affiliates agreements described utiResales of Century Stock," a
termination agreement with respect to certain agssgs between CIVC and Celutel, and a resignagittarlexecuted by each director and
officer of Celutel.

The obligation of Celutel to consummate the Meigédurther subject to the absence of a materiabesd/change with respect to Century
between the date of the Meeting and the Closing Fdr a description of the manner in which "maleadverse change" is defined in the
Merger Agreement, see "Introduction-Record DatepiQm; Vote Required."
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No assurance can be given that the conditionsrisuromating the Merger can or will be satisfied aiwed in a timely manner or at ¢

AMENDMENT OF CELLTECH AGREEMENTS. As described fher under “Information About Celutel-Certain Tractéans," certain
cellular telephone operating subsidiaries of Céhateeive electronic and data processing and billireparation services under agreements
with Celltech. Mr. Scarpa beneficially owns 85%tloé capital stock of Celltech and the remaindéeiseficially owned in equal amounts by
Celutel's three other executive officers. Theseagents currently provide that they will remaireffect through May 1997. The Merger
Agreement provides that Century will not be oblégghto consummate the Merger unless these agreearerasnended to provide that (i) the
price for services thereunder may not be increasel(ii) the agreements will be terminated on thdier of the first anniversary of the
Closing Date or at Century's option upon the o@nee of certain specified events. Century and &d#ilhave agreed to the terms of these
amendments in exchange for post-Closing cash pagneCelltech aggregating $525,000.

INDEMNIFICATION

INDEMNIFICATION BY CELUTEL STOCKHOLDERS. The Mergekgreement provides that after the Closing Cenaumy its directors,
officers, agents, affiliates, successors and pezthassigns (collectively, "CENTURY INDEMNITEES")eaentitled to be indemnified agail
claims, losses (including in certain circumstarmeg diminution in value of Celutel or its asselisdilities, judgments, damages, costs and
expenses (collectively, "LOSSES") incurred by trentDry Indemnitees, directly or indirectly, relatito or arising out of (i) any inaccuracy
any representation or warranty made by CelutéhemRrincipal Stockholders in the Merger Agreemerdl{ding any exhibit or schedule
thereto) or in certain documents to be delivere@lasing, (ii) any breach by Celutel or the PriradiBtockholders of any agreement or
obligation under the Merger Agreement or underater€losing documents, (iii) any claim made by ferr€elutel stockholders (in their
capacity as stockholders) or the minority stockbmddbr partners of Celutel's cellular operatingsgifries (in their capacities as stockholders
or partners) relating to any act or omission ofu#lprior to the Closing or to the distributiontbe Merger Consideration, including the
negotiation, execution, delivery, announcementesfggmance of the Merger Agreement (collectiveTOCKHOLDER CLAIMS"), (iv)

any claim asserted in connection with Celutel'spase of additional ownership interests in itsutefloperating subsidiaries or any agreet
pursuant to which Celutel purchased or sold equirests in any enterprise ("PURCHASE AND SALE GMS"), (v) claims relating to the
expiration of certain of Celutel's FCC operatirgghises ("FCC CLAIMS") and (vi) claims relating to @aitomobile accident involving one of
Celutel's employees including certain pendingditign to the extent such claims exceed applicatderance (the "AUTOMOBILE
CLAIMS").

With respect to item (v) above, Celutel stockhatdgrould note that Celutel's point-to-point micregev@onstruction authority lapsed in early
1993, and since then its facilities have been dpdrander special temporary authority. In mid-Nobem1993, the FCC reinstated these
licenses. Although Celutel does not believe thigt itatter will result in any material Losses, theae be no assurance that the FCC will not
impose fines.

With respect to item (vi) above, although there lbamo assurance, Celutel does not believe thet tidl be any material liability with
respect to such accident that is not covered hyame.

Subject to the limitations and conditions describelbw and set forth in the Merger Agreement, altlers of record of Celutel Stock and
Celutel Warrants immediately prior to the EffectiViene will be obligated under the Merger Agreemienindemnify the Century Indemnitees
for indemnifiable Losses incurred by them, othemtlthe following Losses (collectively, "UNCOVEREMDISSES"): (1) Losses arising out of
Unlimited Claims (as defined below) and FCC Claiinsgach case as to which written notice was nggrgprior to the first anniversary of t
Closing Date and (2) Losses arising out of Unlichi@daims that exceed the amount payable underéktedof Credit (as defined below). T
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Principal Stockholders are jointly and severalfple for all Uncovered Losses. As explained intfertdetail below, no Public Stockholder
will have any obligation for indemnity claims inaess of his pro rata proportionate interest inRthiblic Stockholder Holdback Amount. See
"--Letter of Credit" and "-Holdback of Funds Und&f Escrow Agreement.”

INDEMNIFICATION BY CENTURY. The Merger Agreement@vides that after the Closing Century will be obtigd to indemnify the
Celutel stockholders of record as of the Effeciiitme and their successors, heirs and personalgepiatives (the "STOCKHOLDER
INDEMNITEES") from and against all Losses incurrditectly, or indirectly, relating to or arising oef any inaccuracy of any represental
or warranty made by Century in the Merger Agreentfigriiuding any exhibit or schedule thereto) or &ngach of any covenant or other
obligation of Century in the Merger Agreement.

LIMITATIONS ON INDEMNIFICATION. The indemnificationobligations of the Celutel stockholders and Cenaue subject to the
limitations, conditions and procedures describddveand in the Merger Agreement. Under the Merggre®ment neither the Celutel
stockholders nor Century has any indemnificatiability unless written notice of an indemnity claisngiven prior to the first anniversary of
the Closing Date, except that the Century Inderesiteay make (1) a claim for inaccuracy of any regméations or warranties made by
Celutel relating to certain securities laws matt&tsckholder Claims, Purchase and Sale Claimd-&tli Claims at any time prior to the third
anniversary of the Closing Date, (2) a claim fadouracy of any representations or warranties rbgdeelutel relating to certain tax matters
at any time prior to the expiration of the applieastatute of limitations and

(3) an Automobile Claim at any time prior to th@dhanniversary of the Closing Date or until suatet date as any currently pending lawsuit
is finally resolved (the claims described in (B) &nd (3) above, excluding FCC Claims, are refetoeas "UNLIMITED CLAIMS").

In addition, in the absence of common law fraudthee the Celutel stockholders nor Century willliadle for any Losses under the Merger
Agreement or any of the agreements or transactiontemplated thereby in excess of $3.5 milliorhi aggregate (the "LIABILITY CAP"),
except that (1) the Liability Cap does not applyirdt the Principal Stockholders' joint and sewvdiability for Unlimited Claims and (2) the
obligation of the Celutel stockholders or Centuwryrtake any payments for post-Closing adjustmenitised\ggregate Merger Consideration
shall not apply against the Liability Cap. See "@gment and Plan of Merger-Determination of Aggredéérger Consideration--Po8lesing
Adjustments."

The Merger Agreement further provides that gengradither the Stockholder Indemnitees nor the Ggrindemnitees are entitled to
indemnification except to the extent the aggregateunt of all indemnifiable Losses exceeds $200,8@@ther the Celutel stockholders nor
Century will have any indemnification liability fdareaches of representations or warranties if dagyestablish that the party asserting a Loss
had actual knowledge prior to the Closing of thecituracy of the representation or warranty givieg to such Loss. In addition, no Celutel
stockholder will have any indemnification liabilifgr any inaccuracy of a representation or warramtginy breach of any covenant, agreer

or obligation of the Principal Stockholders othwart the Principal Stockholder who made or agred¢ldd®pecific representation, warranty,
covenant, agreement or obligation.

The Merger Agreement sets forth certain procedanelsconditions with respect to the making and defesf claims for indemnification and
generally allows the indemnifying party to contiteé defense of and, subject to certain conditiaméained in the Merger Agreement, settle
or compromise claims for which it may be resporsifihe Merger Agreement provides that all claimtbgpthan certain Unlimited Claims
and claims for Uncovered Losses) made by or agtiesCelutel stockholders will be pursued, admarid, collected and defended by the
Stockholders' Representative. See "-Stockholdenstdgentative." All indemnification payments pagaty the Public Stockholders will be
paid as described below under "--Letter of Credihti no Public Stockholder will have any persoizdility therefor.
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LETTER OF CREDIT. As a condition to Closing, Celyg its expense (estimated at $35,000), is requio obtain a letter of credit (the
"LETTER OF CREDIT"), which will be issued by PNC 8@ N.A., as the Issuer, in the aggregate amouf8& million in order to secure
indemnity payments to the Century Indemnitees utideMerger Agreement. If Century makes a claimiddemnification under the Merger
Agreement, Century will be entitled to paymentseaumitie Letter of Credit if the Stockholders' Repreative consents thereto. If the
Stockholders' Representative disputes an indenatiific claim, then, except as described below, iyoneats will be made under the Letter of
Credit until such dispute is adjudicated, settledtberwise resolved. If upon the expiration of tiedter of Credit there is pending a bona fide
dispute with Century, the Letter of Credit will pide that the disputed amount will be deposited ggcrow with the First American Bank &
Trust of Louisiana (the "ESCROW AGENT") to be he&lcaccordance with the terms of the Escrow Agredr(enhdefined below). See "-
Holdback of Funds Under LC Escrow Agreement--Esch@reement.” The Letter of Credit will expire oneay after the Closing unless
extended by the Stockholders' Representative antb#uer in order to avoid draws thereon payabtbadescrow Agent. All Losses of the
Century Indemnitees (other than Uncovered Losadggst to indemnification by Celutel's stockholdet$ be paid out of and pursuant to the
Letter of Credit, which payment will (subject tetlssuer's rights to reimbursement described uhtieidback of Funds Under LC Escrow
Agreement--Issuer Reimbursements") release thet& aliockholders from further obligations with respto such claims. On November 30,
1993 the Issuer executed a commitment letter veispect to the Letter of Credit. The issuance oLgtéer of Credit at Closing is conditioned
upon, among other things, execution of the LC Bschgreement and certain other related documentbdystockholders' Representative,
CIVC and Scarpa setting forth the terms of centaimbursement obligations to the Issuer.

HOLDBACK OF FUNDS UNDER LC ESCROW AGREEMENT

GENERAL. As described under "-Determination of Aggate Merger Consideration--Public Stockholder Hatk," Century will deliver at
the Closing the Public Stockholder Holdback Amaenthe LC Escrow Agent, which will hold such furidsaccordance with the LC Escrow
Agreement. The following summary of the LC Escrogréement does not purport to be complete and ikfigdan its entirety by reference
to the LC Escrow Agreement, a form of which is ettied hereto as Appendix IV and is incorporatedihdrg reference. BY VIRTUE OF
THE STOCKHOLDERS' ADOPTION OF THE MERGER PROPOSAL AHE MEETING, EACH NON-DISSENTING STOCKHOLDER
WILL BE DEEMED TO HAVE AGREED TO ALL OF THE TERMS AND CONDITIONS OF THE LC ESCROW AGREEMENT (WHICH
AGREEMENT WILL BE CONFIRMED BY EACH SUCH STOCKHOLDE BY EXECUTION OF THE LETTER OF TRANSMITTAL).
See "-Procedures for Receiving Merger Consideratieor information regarding the agreement of thedpal Stockholders to vote in favor
of the Merger Proposal, see "Introduction-RecorteP@uorum; Vote Required.”

The LC Escrow Agreement, when entered into at Gpsivill set forth, among other things, the termd aonditions by which (i) the Issuer is
to be reimbursed for any drawings made againgtéiieer of Credit (a "CLAIM"), (ii) Century is to o=ive from or deliver to the Celutel
stockholders any post-Closing adjustment to therAgate Merger Consideration and (iii) the PubliecBholders are to receive any amounts
remaining in the LC Escrow Account (as defined bglapon the expiration of the Letter of Credit (amay be extended by the Stockholders'
Representative and the Issuer as described above).

DEPOSIT OF FUNDS INTO ESCROW ACCOUNT. Upon receaipthe Public Stockholder Holdback Amount from Gewgtat the Closing,

the LC Escrow Agent will deposit such funds in gregated account (the "LC ESCROW ACCOUNT"). TheE£erow Account will be

divided into two separate sub-accounts of the L&r&8 Account, one to secure the Public Stockholdaygregate Pro Rata Share (as defined
below) of reimbursement obligations to the Issnehe event of any draws under the Letter of Creditl the other to secure the Public
Stockholders' aggregate Pro Rata Share of theatigigto compensate Century in the event of any-@tssing purchase price adjustment
owing to Century. Following the final post-Closidgtermination and payment of any adjustment toAthgregate
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Merger Consideration, if the aggregate amount efftinds previously securing a purchase price adjeist and any additional amounts
received by the LC Escrow Agent from Century (ia fbrm of a post-Closing purchase price adjustrpagiment or an indemnification
payment) exceeds $25,000, the LC Escrow Agentheiltequired to distribute to each non-dissentingli®tockholder its pro rata share of
such amounts and will hold any amounts subsequesthived from Century until the expiration of thetter of Credit.

At the Closing, each Non-Public Stockholder willfeguired to collateralize its Pro Rata Share gf@mbursement obligations to the Issuer
for draws under the Letter of Credit. CIVC, MesS8tein, Willis, Scarpa and the Scarpa Family Twilitsupply such collateral in the form of
credit pursuant to certain reimbursement agreentmttgeen such stockholders and the Issuer. The Nitve-Public Stockholders will supply
such collateral in the form of cash to be deliveiethe LC Escrow Agent at the Closing and depdsitéo a separate sub-account of the LC
Escrow Account.

The LC Escrow Agent is obligated to invest all amisun the LC Escrow Account in a mutual fund whilehests primarily in government
securities or directly in government securities] aft accrued interest and other income thereohbeitome part of the LC Escrow Account.

WITHDRAWAL OF FUNDS FROM ESCROW ACCOUNT. Prior the expiration of the Letter of Credit, funds mayithdrawn from the
LC Escrow Account for any of the following purposes

Issuer Reimbursements. Pursuant to the LC Escrowehgent, each Celutel stockholder will be requiceckimburse the Issuer for its Pro
Rata Share of any Claim paid by the Issuer to thet@y Indemnitees. In the case of the Public Stolders and the cash-collateralized Non-
Public Stockholders, the Issuer will instruct thé Escrow Agent to withdraw such stockholders' aggte Pro Rata Share of the Claim from
the LC Escrow Account and pay such amount to thieels Each credit-collateralized Non-Public Stod#taowill be obligated to pay its Pro
Rata Share of each Claim directly to the Issuesyamt to the reimbursement agreements to be exkbytsuch stockholders. As used herein,
the term "PRO RATA SHARE" means (i) in the casé¢hef Public Stockholders, each such stockholdeoRata Share Equivalent Interest as
of the Effective Time, and (ii) in the case of then-Public Stockholders, each such stockholdedsata share of the Aggregate Merger
Consideration received by it under the Merger Agrest (after giving effect to the Allocation Agreemte Assuming the Merger is
consummated on February 10, 1994, the aggregatR®eoShare of the Public Stockholders will be epipnately 13.16%. See "-Allocation

of Aggregate Merger Consideration Among Celutec&tmlders."

Adjustments to Aggregate Merger Considerationnder the Merger Agreement there is a post-Clositjgsément to the Aggregate Merger
Consideration payable to Century, the LC Escrowrigerequired (upon receipt of notice from thecRtwlders' Representative) to pay
Century each Public Stockholder's Pro Rata Shasedf adjustment from the appropriate sub-accaoluthieol C Escrow Account. Each Non-
Public Stockholder will be obligated to pay its Rata Share of any such adjustment directly to @gntn the event that the amounts held in
the appropriate sub-account of the LC Escrow Ageatinsufficient to cover the Public Stockholdé® Rata Share, the Non-Public
Stockholders will be required (subject to certainitations) to fund such deficiency on a pro raaasib.

Expenses and Indemnification of LC Escrow Agenfu@éwill pay at Closing the anticipated fees agenses of the LC Escrow Agent
(which are expected to be approximately $32,508yhECelutel stockholder will be obligated to payRro Rata Share of any additional fees
and expenses and certain indemnification claimsrhed by the LC Escrow Agent in the course of pmnfnce of its duties under the LC
Escrow Agreement. The LC Escrow Agent will have uhéateral right to withdraw each Public Stockreald and each cash-collateralized
Non-Public Stockholder's Pro Rata Share of fees apdreses and certain indemnification claims fromlt@eEscrow Account. Each credit-
collateralized Non-Public Stockholder will receiwetten notice from the LC Escrow Agent of its @ation to pay its Pro Rata Share of fees
and expenses. In the event that the amounts inbGhe
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Escrow Account are insufficient to make such paysighe Non-Public Stockholders will be requiredund any such deficiency on a pro
rata basis. For additional information on post-@lgexpenses, see "-Stockholders' Representativthebity” and "--Escrow Agreement.”

Expenses and Indemnification of Stockholders' Reprative. Each Celutel stockholder will be obkghto pay its Pro Rata Share of any
expenses and liabilities incurred by the StockhasldRepresentative in the course of performandts afuties under the LC Escrow
Agreement, the Merger Agreement and the Escrow égeant. The Stockholders' Representative will haeeight to collect such amounts
collecting (i) each Public Stockholder's and eaashecollateralized Non-Public Stockholder's PrcaRg&tiare from the funds held by the LC
Escrow Agent in the LC Escrow Account by giving thé Escrow Agent proper notice and (ii) each creditateralized Non-Public
Stockholder's Pro Rata Share out of each suchtsdtabdsr's individual funds by giving such N&wblic Stockholder proper notice. In the e\
that the amounts in the LC Escrow Account are fiieht to make such payments, the Non-Public Stotders will be required to fund any
such deficiency on a pro rata basis.

Expenses and Indemnification of the Issuer. EadbtElestockholder will be obligated to pay its FRata Share of certain indemnification
claims incurred by the Issuer in the course ofpigormance of its duties under the LC Escrow Agreet and other reimbursement
documents related to the issuance of the Lett@reflit. The Issuer will have the right to colleatk amounts by collecting (i) each Public
Stockholder's and each cash-collateralized Noni®&tbckholder's Pro Rata Share from the funds bglidhe LC Escrow Agent in the LC
Escrow Account and (ii) each credit-collateralizéoh-Public Stockholder's Pro Rata Share out of sach stockholder's individual funds. In
the event that the amounts in the LC Escrow Accavatnsufficient to make such payments, the NobliP&stockholders will be required to
fund any such deficiency on a pro rata basis.

DISTRIBUTION UPON TERMINATION; NONASSIGNABILITY. Umn expiration of the Letter of Credit (as it mayéx¢ended by the

Issuer and the Stockholders' Representative), thedcrow Agent is required to distribute to eachlieustockholder and each cash-
collateralized Non-Public Stockholder its pro ratere of any amounts (including interest and aglagns thereon and net of related expenses)
remaining in the LC Escrow Account. No assurancelmagiven that any such amounts will remain ahdime. All distributions to the Publ
Stockholders will be made to the names and addsgsseided in the Letters of Transmittal delivetedhe Exchange Agent, unless the
Exchange Agent receives notice of a different asklne accordance with the procedures describetkihétter of Transmittal. The contingent
right of each Public Stockholder to receive sucnpents shall be nontransferable and nonassignekde§t for transfers upon such
stockholder's death or otherwise by operationwj @nd shall not be represented by any certificatgther written instrument.

ESCROW AGREEMENT. The Stockholders' Representa@estury and First American Bank & Trust of Loursaa(the "ESCROW

AGENT") will enter into an escrow agreement (th&EROW AGREEMENT") at the Closing to provide for fiswhich may be drawn

under the Letter of Credit upon its expiration assult of unresolved indemnification claims magied®ntury. Amounts received by the
Escrow Agent will be deposited into an interestrbepaccount, with interest accruing thereon neketdted expenses, to be distributed to the
Celutel stockholders on an annual basis. Amourtsh@suant to the Escrow Agreement will be disbdrby the Escrow Agent or its agent
upon receipt of and in accordance with writtenringions from both Century and the StockholdergrBgentative and may be used to satisfy
the fees and expenses of the Escrow Agent. Thestanth conditions of any disbursement of escrowdundhe Celutel stockholders are
expected to be similar to those governing disbuesgsof funds from the LC Escrow Account. See "stilbution Upon Termination;
Nonassignability.'

STOCKHOLDERS' REPRESENTATIVE

DESIGNATION. By virtue of the Celutel stockholdeasloption of the Merger Proposal at the Meetingha®n-dissenting Celutel
stockholder will be deemed to have appointed CI¥@drve as
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his sole Stockholders' Representative with resjoettte matters set forth in the Merger Agreemeudtthe LC Escrow Agreement. UPON
SUCH ADOPTION, EACH

NON-DISSENTING CELUTEL STOCKHOLDER WILL, EFFECTIVE A®F THE EFFECTIVE TIME, BE DEEMED TO HAVE (1)
IRREVOCABLY APPOINTED THE STOCKHOLDERS' REPRESENTATE AS HIS AGENT, PROXY AND ATTORNEY-IN-FACT
FOR ALL PURPOSES OF THE MERGER AGREEMENT AND THE ESCROW AGREEMENT AND (II) AGREED THAT SUCH
AGENCY AND PROXY ARE COUPLED WITH AN INTEREST, ANIARE THEREFORE IRREVOCABLE WITHOUT THE CONSENT
OF THE STOCKHOLDERS' REPRESENTATIVE AND SHALL SURVE THE DEATH, INCAPACITY, BANKRUPTCY,
DISSOLUTION OR LIQUIDATION OF ANY CELUTEL STOCKHOLER, WHICH APPOINTMENT AND AGREEMENT WILL BE
CONFIRMED UPON SUCH STOCKHOLDER'S EXECUTION OF

THE LETTER OF TRANSMITTAL. See "-Procedures for Radng Merger Consideration."

AS DESCRIBED UNDER "INTRODUCTION-RECORD DATE; QUORW VOTE REQUIRED," CIVC AND MR. SCARPA HAVE
AGREED (SUBJECT TO CERTAIN EXCEPTIONS AND LIMITATINS) TO VOTE ALL SHARES OF CELUTEL STOCK HELD BY
THEM IN FAVOR OF THE MERGER PROPOSAL, WHICH SHARESNSTITUTE A SUFFICIENT NUMBER OF VOTES TO ADOPT
THE MERGER PROPOSAL (AND THEREBY TO APPOINT CIVC AISHE STOCKHOLDERS' REPRESENTATIVE) WITHOUT THE
VOTE OF ANY OTHER CELUTEL STOCKHOLDER.

AUTHORITY. The Stockholders' Representative will/eahe power and authority to act on each Celttek$iolder's behalf to do, among
other things, the following (in each case in acaoa® with the Merger Agreement and the LC EscroweAment): (i) to take all actions wh
the Stockholders' Representative considers negessdesirable in connection with the defense, it settlement of any adjustments to
the Aggregate Merger Consideration and any clasngtlemnification made by or against Century;tiengage and employ agents and
representatives and to incur other expenses agiihdl necessary or advisable, (iii) to provide fgremses incurred in connection with the
administration of the foregoing (including expensesirred by the Stockholders' Representativektpdid by directing the LC Escrow Age
and Non-Public Stockholders to pay such amounisididisburse all indemnification payments recdiftem Century; (v) to direct the LC
Escrow Agent to disburse any funds remaining inLitleEscrow Account upon expiration of the LetteiGredit; (vi) to accept and receive
notices; (vii) to extend the Letter of Credit asyaded above and amend and grant consents andreaifter the Closing under the Merger
Agreement and the LC Escrow Agreement; and

(viii) to take all other actions and exercise dHar rights which the Stockholders' Representdtivés sole discretion) considers necessary or
appropriate in connection with the Merger Agreenaent the LC Escrow Agreement (including providing payments to Century in
connection with adjustments to the Aggregate Me@marsideration and indemnification claims pursuarthe LC Escrow Agreement). ALL
DECISIONS AND ACTS BY THE STOCKHOLDERS' REPRESENTWE WILL BE BINDING UPON ALL OF THE CELUTEL
STOCKHOLDERS, AND, EXCEPT TO THE EXTENT OTHERWISERRPVIDED UNDER "--EXCULPATION," NO CELUTEL
STOCKHOLDER SHALL HAVE THE RIGHT TO OBJECT, DISSENPROTEST OR OTHERWISE CONTEST SUCH DECISIONS OR
ACTS.

RESIGNATION. Under the Merger Agreement, the Staditars' Representative may resign for any reasdr(iarconsultation with Douglas
Dittrick and J. Walter Corcoran, directors of Celythe "OUTSIDE DIRECTORS")) select another repreative to serve as the
Stockholders' Representative under the Merger Agee¢ and the LC Escrow Agreement. For more infoionain the Outside Directors, see
"Election of Directors."

CONFLICT. Under the Merger Agreement, in the ewbat the Stockholders' Representative determimeiss(sole judgment) that its interest
in pursuing or declining to pursue any claim aga@antury conflicts in any material respect witk thterests of the Celutel stockholders
generally, the Stockholders' Representative iggal#d to consult with the Outside Directors. If 8teckholders' Representative and the
Outside Directors cannot agree on how to handlg slaim, the Outside Directors are obligated taassthe role of Stockholders'
Representative with respect to such claim andheildeemed to be the Stockholders' Representatthier@gipect to such claims for all
purposes under the Merger Agreement and the LOoRségreement.

EXCULPATION. The Merger Agreement provides thatthei the Stockholders' Representative nor anysaigents will be liable to any
Celutel stockholder relating to the performancé@o€uties under
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the Merger Agreement or the LC Escrow Agreemenafor errors in judgment, negligence, oversightabineof duty or otherwise, and that
Stockholders' Representative will be indemnified hald harmless (pro rata by the Celutel stockhe)dzgainst all expenses (including
attorneys' fees), judgments, fines and other ansanotrred in connection with any suit or claimatbich the Stockholders' Representative is
made a party by reason of the fact that it wasgdas the Stockholders' Representative pursudahetMerger Agreement or the LC Escrow
Agreement, in each case except to the extenfiitaly determined in a court having jurisdictiog blear and convincing evidence that the
actions taken or not taken by the Stockholderst&mtative constituted fraud or were taken ottakatn in bad faith.

CERTAIN INFORMATION REGARDING CIVC. CIVC, an affiite of Continental Bank, N.A., was founded in 188 licensed small
business investment company to engage in ventpitatavesting. CIVC specializes in $5 million $25 million equity investments in a
wide variety of equity transactions and industries.

EXPENSES

Regardless of whether the Merger is consummatedylgrger Agreement provides that all fees and esggeimcurred in connection with the
Merger Agreement and related transactions shalblid by the party incurring them. For further infation on the effect of Celutel's paym
of certain fees and expenses related to the Mesger,-Determination of Aggregate Merger Considenat Minimum and Anticipated
Aggregate and Per Share Merger Consideration, farfdrther information on the expenses relatinghi® post€losing escrow arrangemer
see "-Holdback of Funds Under LC Escrow AgreemgVithdrawal of Funds from Escrow Agreement."

EXECUTIVE OFFICER BENEFITS

Century has agreed that, within 30 days after tlosi@g, it will cause Celutel to pay Frank S. Seantie Chairman of the Board and Presi
of Celutel and a Principal Stockholder, the sur8&50,000 pursuant to the terms of a terminatioeement terminating Mr. Scarpa's 1988
employment agreement, as amended. Mr. Scarpa'®gm@ht agreement provides that in the event ofraitation of Mr. Scarpa's
employment in connection with a change in contfdaCelutel (including the Merger) or similar trantan, Mr. Scarpa is entitled to receive
from Celutel a severance payment based upon tlaegref three times his then current compensatidgheobalance remaining to be paid
under his employment agreement. In addition, sgchement entitles Mr. Scarpa to such life, accidgisability and health insurance polic
as are then in effect as to him prepaid for a jpeoicthree years, and a comparable office for éogesf twelve months. Pursuant to the
termination agreement to be entered into at Clodvirg Scarpa has agreed to a severance payme666ft0 and will waive the insurance
and other benefits. In addition, pursuant to thmseof the termination agreement, Mr. Scarpa velreowledge his continuing obligations
under the confidentiality provisions of his emplamb agreement and his continuing obligations uadeéonfidentiality and Noncompetition
Agreement entered into in May 1991 at the time BfCs investment in Celutel. Mr. Scarpa and Centumye agreed that the non-
competition provisions contained in the May 199feagnent will be amended to shorten the time pesfdte restrictions from two years to
one and to narrow the scope of the activities ifrctviMr. Scarpa will be prohibited from engagingradditional information on Mr. Scarpa's
employment agreement (including the extension eftém thereof in late 1993), see "Information At@alutel-Compensation of Executive
Officers."

On March 5, 1992, the Board of Directors of Celaidbpted a Management Stay Bonus Plan for Celtieés senior executives other than
Mr. Scarpa. Under this plan, Mr. Scarpa is autleatito distribute, in his sole discretion, up to @#the net proceeds resulting from a sale of
Celutel (after repayment of all debt) to Messrs.riéaand Donnelly and Mrs. Hart. For further infation on these officers, see "Informat
About Celutel-Executive Officers." In accordancehathis plan,
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Century has agreed to cause Celutel to pay, wa@idays after the Closing, an amount equal to 1% e@tmount used to calculate Aggregate
Merger Consideration, calculated exclusive of Galsitransaction costs related to the Merger (buii event in excess of $1.1 million), to
these three officers. Mr. Scarpa has made an icele determination that this amount be divideddoal thirds.

INDEMNIFICATION OF CIVC AND CELUTEL'S OFFICERS AND DIRECTORS

The Merger Agreement provides that after the Clp&ientury will maintain and abide by Celutel's imohéfication agreements and the
indemnification obligations under Celutel's Bylaassin effect on the date delivered to Century. tethas entered into indemnification
agreements with Messrs. Warren and Donnelly and Nast, each of whom serves as an executive ofti€€relutel, and with Mr. Scarpa,
and with certain former Directors and officers sfied in the Merger Agreement. CIVC has agreecetoninate at the Closing, among other
things, certain of its indemnification rights undexisting agreements with Celutel but will retaindemnification rights with respect to
certain environmental matters.

REPRESENTATIONS AND WARRANTIES

The Merger Agreement contains various mutual regmegions and warranties of Celutel and Centuigtired to, among other things, (i)
organization and other corporate matters, (ii) tedigation and capital stock, financial statemearid financial information, (iii) due
authorization, execution and delivery, and enfdodi of the Merger Agreement and related agreeisien

(iv) required third party and governmental consemis the absence of material conflicts or violagiander charter or bylaw provisions,
agreements or other instruments or applicable I@yshe timeliness and compliance of all filinggwthe Commission and the material
accuracy of information contained therein, and cianpe with securities laws, (vi) the accuracyrdbrmation supplied by Century and
Celutel for use in this Proxy Statement and theiftedion Statement, (vii) the absence of undissiiosrokers or finders fees, (viii)
compliance with all applicable laws, and (ix) otlcestomary representations and warranties.

The Merger Agreement also contains various reptatens and warranties of Celutel relating to, agother things, (i) Celutel's ownership
interest in its cellular telephone operating suiasids and partnerships, (ii) the absence singe3ll 1993 of certain material events, changes
or effects relating to any of Celutel's celluldefghone operating subsidiaries and other matters,

(iii) retirement and other employee benefit pland amployee-related matters, including severandeoéiter benefits and labor matters, (iv)
pending and threatened litigation and claims, idicig product liability claims, (v) title to and digiency and condition of its assets, (vi)
material contracts and defaults, (vii) intellectpedperty, real estate and insurance matters) f@iitain tax, environmental and securities laws
matters, (ix) investments and outstanding indelassin(x) absence of undisclosed liabilities, (xigfests in customers and suppliers, and
compliance with and validity of licenses and pesnfibcluding FCC licenses) and other FCC mattelng. Merger Agreement contains other
representations and warranties of Century relatingmong other things, the accuracy of informatontained in the Registration Statement
and the absence of certain events having a dilefffeet on Century's stock.

Mr. Scarpa and CIVC also make certain represems@md warranties to Century as to themselvesnglad, among other things, authority
enter into the Merger Agreement, due executiondelidery and enforceability of the Merger Agreemehé absence of material conflicts or
violations with agreements and other instrumeriseace of required consents, absence of matdigition and absence of stockholder
agreements or other interests in Celutel.

Subject to the limitations on the indemnificatidsligations under the Merger Agreement, all represt@ans and warranties will survive after
the Effective Time for the periods specified ther&ee "-Indemnification--Limitations on Indemnéign."
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NON-SOLICITATION; TERMINATION FEE

Pursuant to the Merger Agreement, Celutel, CIVC indScarpa have agreed that, unless the Boardretfdrs makes a Fiduciary
Determination (as defined below), they will notdanill instruct their affiliates, directors, office employees and representatives not to),
among other things, (i) solicit or encourage amyudsition proposal to acquire all or a substargiation of the assets or equity of Celutel or
(if) engage in discussions or negotiations withfupnish any information to, any person that issidaring making an acquisition proposal. In
accordance with its obligations under the Mergereggnent, Celutel has terminated all discussiondwcted prior to the date of the Merger
Agreement with parties that previously indicatedraarest in acquiring Celutel. See "Background @tider General Information Relating to
the Merger-Background of the Merger."

If, following the receipt of an unsolicited bonddi acquisition proposal, the Merger Agreementrimitgated by Celutel upon a good faith
determination by the Board of Directors of Celugdter considering the written advice of outsidersel regarding its fiduciary duties, that
acceptance of such proposal is in the best ineetésEelutel's stockholders and is required pursteatne Board's fiduciary duties under
Delaware law (a "FIDUCIARY DETERMINATION"), then Qgel has agreed to pay Century a fee, as liquitdéanages, equal to 2% of the
amount used to calculate the Aggregate Merger @eretiion, calculated as of the date the Merger &gemnt is terminated. Based on the
assumptions and estimates described under "-Detation of Aggregate Merger Consideration-- Minimand Anticipated Aggregate and
Per Share Merger Consideration," Celutel estimdizisthe termination fee would be approximatelyl$aillion if the Merger Agreement
were terminated on February 10, 1994.

The termination fee could have the effect of disaging a third party from pursuing an acquisitisogosal involving Celutel because the
of such acquisition would be increased by the arofithe termination fee.

AMENDMENT, WAIVER AND TERMINATION

The Merger Agreement may be amended at any tinmrdef after its approval by Celutel's stockholdprsvided that no amendment may
made after stockholder approval that decreaseAdbgesgate Merger Consideration or changes the fhareof or adversely affects the rights
of Celutel's stockholders without the further amaimf the affected stockholders.

Upon consummating the Merger, each party is deembedve acknowledged that all conditions to itggailon to consummate the Merger
have been fulfilled or duly waived and, in the afzseof common law fraud, to have waived any rigtgubsequently assert that any such

conditions were not fulfilled or duly waived. Exddpr such deemed waivers or as otherwise providd¢kde Merger Agreement, all waivers
must be in writing.

The Merger Agreement may be terminated at any firroe to the Effective Time by the mutual conseh€entury and Celutel or unilaterally
by either Century or Celutel upon the occurrenceam-occurrence of certain specified events, inolgidi) failure to obtain stockholder
approval at the Meeting,

(ii) failure to consummate the Merger upon theieadf ten days after receipt of stockholder arglutatory approvals or March 6, 1994,
subject to certain exceptions, (iii) existence f &aw or order of a court or other governmentditgnvhich makes consummation of the
Merger illegal or otherwise prohibited,

(iv) any material inaccuracy in the representatiang warranties of the other party or parties,nyrmaterial breach of the obligations of the
other party or parties, or the occurrence of certainkruptcy or insolvency events, and

(v) in the case of Celutel, if the Board of Dirastof Celutel, upon receipt of an unsolicited bfida acquisition proposal, makes a Fiduciary
Determination. Upon termination of the Merger Agnemt, neither party shall have any liability to thithers, except for (i) actual damages
incurred as a result of material breaches of reptasions, warranties or covenants, (i) commonfiaud, (iii) in connection with acceptance
of an acquisition proposal
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described above, a termination fee as discusseet Usidon-Solicitation; Termination Fee" and (ivetbbligation to consummate the MGC
Agreement as described under "-Conduct of BusiRessling the Mergers; Certain Covenants."

CONDUCT OF BUSINESS PENDING THE MERGER; CERTAIN COV ENANTS

The Merger Agreement provides that until the Effex@Time, Celutel and Century will each conductitihespective businesses in the ordir
course of business consistent with past practidenalh use their reasonable best efforts to mam&aid protect their respective properties and
business organization and the services of theicey and employees, to keep available the sereicdeir officers and employees and
maintain the relationships with their respectivetomers and suppliers. The Merger Agreement alzages that Celutel will, among other
things, (i) conduct its business in compliance vaifrapplicable laws, permits and licenses, (i@ its reasonable best efforts to maintain and
protect its permits and licenses and to resolveditipusly all pending litigation and claims, (iGause one of its cellular telephone operating
subsidiaries to construct an additional cellulasebstation and make all required FCC filings ratathereto, (iv) refrain from offering any
securities of Celutel or its subsidiaries withce tonsent of Century and (v) refrain from acqugidm equity interest in any entity other than
prescribed cellular entities.

The Merger Agreement also provides that Centurymwait announce or consummate any open market psesh@ issuer tender offers during
the ten trading days immediately preceding thalttraiding day prior to the Closing Date.

The Merger Agreement also contains various custpmavenants and agreements by Century and Ceilut&lding covenants to cooperate
and use reasonable best efforts to obtain all sacgshird-party and governmental approvals, ts§aall conditions to Closing and to
consummate the Merger at the earliest practical. dat

As described under "Background and Other Genefairiration Relating to the Merger-Background of Manjon April 21, 1993 Celutel
entered into the MGC Agreement with Century wher€eyntury agreed to acquire Celutel's interesthaérBiloxi-Gulfport and Pascagoula,
Mississippi cellular operating systems for a t@aichase price of approximately $36 million. Therlye Agreement provides that the MGC
Agreement shall remain in full force and effectivednsummation of the Merger, but suspends thegatibn of the parties thereto to perform
their obligations thereunder unless the Merger Agrent is duly terminated, in which event the pant@éethe MGC Agreement will be
obligated to consummate the transactions contestpthereby.

RESALES OF CENTURY STOCK

The Century Stock to be issued to stockholdersad@it€l in connection with the Merger will be fregipansferable under the Securities Act,
except for shares issued to the persons who dikatas" of Celutel on the date of the Meetingg(ttCELUTEL AFFILIATES") for purposes
of Rule 145 promulgated under the Securities ARULE 145"). Such persons may not sell their shafé&3entury Stock acquired in
connection with the Merger except pursuant to &ecéfe registration statement under the Securfietscovering such shares, in compliance
with Rule 145 or pursuant to another applicablexgton from the registration requirements of theBiies Act. As a condition to the
Closing of the Merger, each Celutel Affiliate wholdls Celutel Stock is required to deliver to Centaiwritten agreement that such person
will not sell, pledge, transfer or otherwise dispa$ any shares of Century Stock received in thegelein violation of the Securities Act.
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Century has agreed in the Merger Agreement thvitlitit its expense for a period of two years aftex Closing, maintain continuously in
effect the Registration Statement (as defined betmwvering the shares received by the Selling Stoltlers (as defined below) so as to pe
resales of Century Stock by the Selling Stockhald€he Selling Stockholders include persons who beaelutel Affiliates and certain
related parties. Prior to the Closing, each SelBtockholder will agree to give Century two day®pnotice of any sale of Century Stock
pursuant to the Registration Statement. No nosiceduired for any sale pursuant to Rule 145 asritesi below. For further information, see
"Resales of Century Stock by Selling Stockholders."

Under Rule 145, the sale of Century Stock by a @ERffiliate will be subject to certain restrictis, including the requirement that (i)
Century has filed all reports required to be fitgdSection 13 of the Exchange Act during the premgtvelve months, (ii) such Century
Stock is sold in a "broker's transaction,” whiclléined under the Securities Act generally asraolicited sale through a broker who
receives a normal commission, and (iii) such satkall other sales made by such person (and cegkited persons) within the preceding
three months do not exceed certain specified volimmations. If Century has filed all reports reggd to be filed by Section 13 of the
Exchange Act during the preceding 12 months, eatht€ Affiliate who is not an affiliate of Centuwyill be able to sell Century Stock
without restriction beginning two years after tlaedthe Century Stock was acquired pursuant tMérger. Any person who has not been an
affiliate of Century for at least three months nsajl Century Stock without restriction beginningeth years after the date the Century Stock
was acquired pursuant to the Merger. Century heseddgo certify upon request whether it has filkéfits reports under Section 13 of the
Exchange Act.

PROCEDURES FOR RECEIVING MERGER CONSIDERATION

In connection with the mailing of this Proxy Statam each Celutel stockholder has been furnishéddavietter of Transmittal for use in
submitting to the Exchange Agent certificates repnéing Celutel Stock. Immediately following thddgtive Time, the Exchange Agent will
deliver to each former Celutel stockholder the appate amount of Merger Consideration (less, endase of the Public Stockholders, such
stockholder's pro rata portion of the Public Stadéker Holdback Amount described under "-Determovatf Aggregate Merger
Consideration--Public Stockholder Holdback" andjectito, in the case of the Non-Public Stockhold#rs provisions of the Allocation
Agreement described under "-Allocation of Aggreddtrger Consideration Among Celutel Stockholdetgddn its receipt from such
stockholder of a Letter of Transmittal duly compliin accordance with its instructions, togethehwil certificates previously representing
shares of Celutel Stock held by such stockholdeall&imes after consummation of the Merger bubipto such exchange, certificates
previously representing Celutel Stock will be dedrterepresent the right to receive such amounteh (without interest) and the number of
shares of Century Stock into which they will hawb converted at the Effective Time (or, with respe dissenting stockholders, the right to
receive the fair value of his shares). Until ceréifes previously representing shares of CelutaiSare surrendered to the Exchange Agent
along with a duly completed Letter of Transmit{gl,no cash payment will be made to the holderughscertificates, (i) no certificates
representing the Century Stock into which suchesutered shares have been converted at the Eff@dthewill be issued, and (iii) dividen:

or other distributions payable with respect toghares of Century Stock issued in connection vighMerger will not be paid.

AS EXPLAINED FURTHER IN THE ENCLOSED LETTER OF TRABMITTAL AND UNDER "-STOCKHOLDERS'
REPRESENTATIVE," THE EXECUTION OF THE LETTER OF TRISMITTAL BY THE CELUTEL STOCKHOLDERS WILL
CONSTITUTE THEIR ACKNOWLEDGMENT THAT CIVC, BY VIRTWE OF THE CELUTEL STOCKHOLDERS' ADOPTION OF THE
MERGER PROPOSAL AT THE MEETING, WILL BE DEEMED TOAVE BEEN IRREVOCABLY APPOINTED AS OF THE
EFFECTIVE TIME AS THE AGENT, PROXY AND ATTORNEY-INFACT OF ALL NON-DISSENTING CELUTEL STOCKHOLDERS
FOR ALL PURPOSES SPECIFIED HEREIN AND IN THE MERGE¥REEMENT AND THE LC ESCROW AGREEMENT.
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Although no assurance can be given that the Meviebe consummated, IN ORDER TO ENSURE THE EARLTEBOSSIBLE RECEIPT
OF THE MERGER CONSIDERATION, CELUTEL STOCKHOLDERSR&E ENCOURAGED AT THEIR EARLIEST CONVENIENCE T
COMPLETE THE ENCLOSED LETTER OF TRANSMITTAL and s&nd it and their certificates representing Cel8tetk in accordance
with its instructions in the enclosed stamped espeladdressed to the Exchange Agent. If the Mésgest consummated, Century will cause
all such certificates to be promptly returned by Exchange Agent and such certificates would caetio represent shares of Celutel Stock.

Celutel stockholders whose certificates cannobbatked are urged to promptly follow the instructi@pecified in the enclosed Letter of
Transmittal.

RIGHTS OF DISSENTING STOCKHOLDERS OF CELUTEL

Stockholders of Celutel who follow the procedungsdified in Section 262 of the Delaware GCL ("SEGMI 262") will be entitled to have
their shares of Celutel Stock appraised by the \Rela Court of Chancery and to receive paymenteffhir value" of such shares as
determined by such court in lieu of the considerathey would otherwise be entitled to receive pars to the Merger Agreement. THE
PROCEDURES SET FORTH IN SECTION 262 SHOULD BE STRIE COMPLIED WITH. FAILURE TO FOLLOW ANY OF SUCH
PROCEDURES MAY RESULT IN A TERMINATION OR WAIVER ORPPRAISAL RIGHTS UNDER SECTION 262. In the event a
stockholder of Celutel seeking appraisal right$efits or waives such rights under Section 262, stebkholder shall immediately hereafter
be deemed to have converted his shares into thetdgeceive the Merger Consideration as descriteedin and such stockholder, in order to
receive such consideration, should submit a Leftt@ransmittal and all certificates previously repenting shares of Celutel Stock held by
such stockholder to Century. See "-Procedures éoeRing Merger Consideration.”

The following discussion of the provisions of SentR62 is not intended to be a complete statenfdtd provisions and is qualified in its
entirety by reference to the full text of that $ect a copy of which is attached as Appendix Vhis Proxy Statement.

PROCEDURES TO PERFECT RIGHTS
Under Section 262, a stockholder of Celutel elgctnexercise appraisal rights must:

(1) deliver to Celutel, before the vote on the MerBroposal, a written demand for appraisal ohares which reasonably informs Celutel of
the identity of the stockholder of record and thath record stockholder intends thereby to demiaméppraisal of his shares of Celutel St
This written demand for appraisal is in additioratwl separate from any proxy or vote abstaining foo against the Merger Proposal. Neit

a vote against the Merger Proposal nor a proxyctiirg such vote shall satisfy the requirement ¢hatitten demand for appraisal be delive

to Celutel before the vote on the Merger Propdsath written demand for appraisal should be dedivéo the Corporate Secretary of Celutel
before the vote on the Merger Proposal eithen(pdrson at the Meeting or (ii) in person or bylrf@rtified mail, return receipt requested,
being the recommended form of transmittal) to tlepGrate Secretary, at 900 Bestgate Road, SuiteAitapolis, Maryland 21401;

(2) refrain from voting in favor of or consent imriting to the Merger Proposal. A failure to voteaatst the Merger Proposal will not
constitute a waiver of appraisal rights. HOWEVERMMASTOCKHOLDER WHO EXECUTES A PROXY AND WHO DESIRERD
PERFECT HIS APPRAISAL RIGHTS MUST MARK THE PROXY '@AINST" THE MERGER PROPOSAL because if the proxiei$
blank, it will be voted "For" the Merger Proposaid

(3) continuously hold shares of Celutel Stock frin® date of making a demand for appraisal throhgtEffective Time and otherwise satisfy
all of the conditions set forth in Section 262.
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The written demand for appraisal must be made bgrahe holder of record of stock in such stockleols name as it appears on his stock
certificates. If the stock is owned of record ifidaciary capacity, such as by a trustee, guardracustodian, execution of the demand should
be made in such capacity and if the stock is owofedcord by more than one person as in a joirdriep or tenancy in common, such derr
should be executed by or for all joint owners. Amharized agent, including one of two or more janmers, may execute the demand for
appraisal for a stockholder of record. However,agent must identify the record owner or ownersexutessly disclose the fact that in
executing the demand he is acting as agent fareitwrd owner. A record owner, such as a broker, mdids Celutel Common Stock as
nominee for others may exercise his right of agadaiith respect to the shares held for all or thas all of the others. Where no number of
shares is expressly mentioned, the broker's demvhide presumed to cover all shares standing énrthme of such record owner.

COURT APPRAISALS

Within 10 days after the Effective Time, Celutetéguired to, and will, notify each stockholderG#lutel who has satisfied the conditions of
Section

262. Within 120 days after the Effective Time, Gelwr any stockholder who has satisfied the rexménts of Section 262 may file a petition
in the Delaware Court of Chancery demanding a detetion of the value of the shares of Celutel Btoeld by all stockholders entitled to
appraisal rights. If no petition for an appraisafiied within 120 days after the Effective Time,ifosuch stockholder delivers to Celutel a
written withdrawal of his demand for an appraisad an acceptance of the Merger Proposal, eith&im@0 days after the Effective Time or
thereafter with the written approval of Celuteknithe right of such stockholder to an appraistilogase and such stockholder shall be
entitled to execute and deliver a Letter of TranthiStockholders of Celutel seeking to exerciggraisal rights should not assume that
Celutel will initiate any negotiations with respéactthe "fair value" of such shares. ACCORDINGLY,GBCKHOLDERS OF CELUTEL
WHO WISH TO EXERCISE THEIR APPRAISAL RIGHTS SHOULREGARD IT AS THEIR OBLIGATION TO TAKE ALL STEPS
NECESSARY TO PERFECT THEIR APPRAISAL RIGHTS IN THEEANNER PRESCRIBED IN SECTION 26:

Within 120 days after the date of the Effective &jrany stockholder who has complied with the piowis of Section 262 is entitled, upon
written request, to receive from Celutel a statenseiting forth the aggregate number of sharesetiit€l Stock not voted in favor of adoption
of the Merger Proposal and with respect to whiamaleds for appraisal were received by Celutel, aechimber of holders of such shares.
Such statement must be mailed within 10 days #ftewritten request therefor has been receiveddiytél or within 10 days after expiration
of the time for delivery of demands for appraisadier

Section 262, whichever is later.

Within 20 days after the service upon Celutel obpy of a petition filed in the Delaware Court diacery demanding an appraisal, Celut
obligated to file in the office of the Register@mancery a verified list of all stockholders whavd@emanded appraisal and with whom
agreements as to the value of their shares havieeeoi reached by Celutel. After notice to suchlstolders, the Delaware Court of Chancery
is empowered to conduct a hearing upon the petitfany such stockholder. The court shall thenrdeitee those stockholders entitled to
appraisal and appraise the fair value of the shalsby them, exclusive of any element of valusiag from the accomplishment or
expectation of the Merger, together with a faierat interest to be paid, if any, upon the amowténined to be the fair value. In
determining fair value, the Delaware Court of Cheaagds to take into account all relevant factonsal1983 decision, the Delaware Supreme
Court discussed the considerations that could heidered in determining fair value in an appragsakceeding, stating that "proof of value by
any techniques or methods which are generally densd acceptable in the financial community an@mtise admissible in court" should be
considered and that "fair price obviously requiressideration of all relevant factors involving tredue of a company”. The Delaware
Supreme Court stated that in making this deternunaif fair value the court must consider markdtigaasset value, dividends, earnings,
prospects, the nature of the enterprise and argr fdlots which could be ascertained as of the afatee merger which throw any light on
future prospects of the corporation. Section 2@®iples
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that fair value is to be "exclusive of any elemeiwalue arising from the accomplishment or exp@ateof the merger". In its 1983 decision,
the Delaware Supreme Court construed Section 26&#m that "elements of future value, includingrthture of the enterprise, which are
known or susceptible of proof as of the date ofrtteeger and not the product of speculation, magdvesidered".

Stockholders considering seeking appraisal shoe#d im mind that the fair value of their shareedeined under Section 262 could be more
than, the same as or less than, the value of th&ideration to be delivered pursuant to the MeAggeement if they do not seek appraisal of
their shares, and that opinions of investment banfirms as to fairness are not opinions as tovalne under Section 262. Costs of the
appraisal proceeding may be taxed upon the pahzsto by the court as the court deems equitatties circumstances. Upon application of
a dissenting stockholder, the Delaware Court off€hey may order that all or a portion of the ex@snscurred by any dissenting stockho

in connection with the appraisal proceeding, inicigdwithout limitation, reasonable attorneys' faes the fees and expenses of experts, be
charged pro rata against the value of all sharttieghto appraisal.

Any stockholder of Celutel who has duly demandedgpraisal in compliance with Section 262 will redter the Effective Time, be entitled
to vote his shares for any purpose and will nottiitled to the payment of dividends or other disttions on his shares (other than those
payable to stockholders of record as of a date puithe Effective Time).

OTHER CONSIDERATIONS

Delaware case law provides that, in the absendkegélity, fraud or overreaching, any record haldéCelutel Stock who desires to object
or to dissent from, the Merger shall be limitedhe rights and remedies prescribed in Section 262tlzat the rights and remedies of Section
262 shall be exclusive.

Century's obligation to consummate the Merger Igest to the condition that the number of Celutedu® Equivalents held by dissenting
Celutel stockholders will not exceed 5% of the agaite Celutel Share Equivalents as of the Clositg [See "Agreement and Plan of
Merger-Other Closing Conditions."
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RESALES OF CENTURY STOCK BY SELLING STOCKHOLDERS
GENERAL

This Proxy Statement, as it may be amended or eappited from time to time, has also been preparedse by the stockholders of Celutel
named below (the "SELLING STOCKHOLDERS") for purpesof offering and selling shares of Century Stiocke issued to such
stockholders in connection with the Merger (the Q@RED SHARES") in transactions in which such stoaklers might otherwise be
deemed to be underwriters within the meaning ofSkeurities Act and the regulations promulgatedetineder. As described under
"Agreement and Plan of Merger-Resales of CentungkSt Century has agreed to keep the registrataement of which this Proxy
Statement forms a part (the "REGISTRATION STATEMENGontinuously effective with respect to the Aaepal Shares for up to two years
following the Closing Date. Stockholders of Celutgdo are not Celutel Affiliates or affiliates of Qtery may freely transfer under the
Securities Act their shares of Century Stock rezgiv the Merger.

The following table sets forth (i) each Selling &tbolder authorized to use this Proxy Statemenffer and sell Acquired Shares, (i) the
material relationships that such stockholder habwith Celutel within the past three years (otlnart holding Celutel Stock), and (iii) the
maximum number of Acquired Shares that are readpmabpected to be issued to such stockholdersimection with the Merger. Unless
otherwise noted, each Selling Stockholder has haddlationship with Celutel indicated below folesst three years. For additional
information regarding certain of the Selling Stocklers, see "Election of Directors" and "Informatidbout Celutel-Security Ownership of
Certain Beneficial Owners and Management."

M AXIMUM
NU MBER OF
SELLING STOCKHOLDER RELATIONSHIP WITH CELUTEL ACQUIR ED SHARES(1)
Continental lllinois Venture Corporation...... -- 783,407
Frank S. Scarpa.........ccccocvvvvveveennnnn. Cha irman of the Board, President and Chief 384,599
E xecutive Officer(5)
Scarpa Family Trust(2)........ccoceeernunnen. -( 2) 38,328
Avy H. SteiN.....ccoveeeeieiiiiiiies Dir ector since 1991 89,574
John R WIlliS....coooiiiiiiiiicce Dir ector since 1991 89,574
Burton E. McGillivray...........ccceeeennes 25,593
William Blair Venture Partners Ill, L.P. (4) I 146,163
Harrison I. Steans(4).......cccoveeeennnee. 28,539
K&E Partners(3)(4)....cccccceeeeeeeeeninnnnns --( 3) 5,683
PNC Capital Corporation(4)...........ccc...... -- 85,309
Richard J. Donnelly...........cccceeennnee. Vic e President-Finance, Treasurer, and Chief 5,564
F inancial Officer(5)
David A. Warren........cccooeeveevnvvnnnnnns Sen ior Vice President and Chief Operating 5,564
(0] fficer(5)
Valerie S. Hart.......cocccoevviiieeeninns Vic e President-Marketing and Secretary(5) 5,564

(1) To ensure that the above-listed table seth thie maximum number of Acquired Shares that aasamably expected to be issued to each
Selling Stockholder, the table has been preparsddian the assumptions that (i) the amount useditolate the Aggregate Merger
Consideration will be approximately $105,300,00pttie Average Century Price will be $27 and

(iii) the Closing Date will be February 10, 1994lulated after giving effect to the Allocation Agment). For information on the actual
amount of Aggregate Merger Consideration that @kstimates will be payable at Closing, see "Agrest and Plan of Merger-
Determination of Aggregate Merger Considerationaidium and Anticipated Aggregate and Per Share MeZgasideration." For further
information see generally "Agreement and Plan ofgde-Determination of Aggregate

(Footnotes continued on following page)
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(Footnotes continued from preceding page)
Merger Consideration" and "-Allocation of Aggregdderger Consideration Among Celutel Stockholders."

(2) This trust, of which Valerie S. Hart is theestlustee, was created by Mr. Scarpa for the bewiefiis children and grandchildren.

(3) This partnership was formed by certain partioétsirkland & Ellis, special counsel to Celutelda@IVC in connection with the Merger.
See "Background and Other General Information Rejdb the Merger-Background of Merger."

(4) These Selling Stockholders acquired their @&l8tock from CIVC.

(5) These Selling Stockholders have had the reistips with Celutel for the time periods describetinformation About Celutel-Executive
Officers."

No resale of Acquired Shares may be effected utigeRegistration Statement unless the Selling $iwder has delivered, at least t
business days prior to the proposed resale, writtdice of the sale and a certification that thir®eStockholder has taken, or will prior to
such sale take, all steps necessary to complythétliederal securities laws applicable to suchks$tolder. Selling Stockholders may also sell
Acquired Shares in compliance with Rule 145 or parng to another applicable exemption to the regfistn requirements of the Securities
Act, in which case no such prior notice to Centisryequired.

PLAN OF DISTRIBUTION

The Selling Stockholders may sell Acquired Sharesftime to time under the Registration Statem@rthfough underwriters, brokers or
dealers, (ii) directly to one or more purchasergjip) through agents. To the extent requiredupement or amendment to this Proxy
Statement will be filed with the Commission undes Securities Act disclosing, among other thingsious information relating to the resale.
Century will not receive any part of the proceefithe sale of any Acquired Shares. Selling Stoattéid may also sell Acquired Shares in
compliance with Rule 145 or pursuant to anothetiegiple exemption from the registration requirensesftthe Securities Act.

When resales are to be made through a broker terdeslected by the Selling Stockholder, a memb#reNew York Stock Exchange may
be engaged to act as the Selling Stockholder'st@gennnection with the sale. The commission gaidny broker, dealer, or agent by the
Selling Stockholder is expected to be the normaimgssion earned by such brokers, dealers or agetiie ordinary course, including
negotiated commissions to the extent permissitatesSof Acquired Shares by the member firm may bdevon the New York Stock
Exchange (or any other securities exchange on whielCentury Stock is then trading) from time todiat prices prevailing at the time of
such sales. Any such sales may be by block tradg.sich member firm may be deemed to be an undenwithin the meaning of the
Securities Act, and any commissions paid by thérigeStockholder to such member firm may be deetodat underwriting discounts and
commissions under such act.

If underwriters are used in the sale, Acquired 8bavill be acquired by the underwriters for theimoaccount and may be resold from time to
time in one or more transactions, including negetlaransactions, at a fixed public offer priceabvarying prices determined at the time of
sale. The obligations of the underwriters to pusehihe Acquired Shares will be subject to certamddions precedent, and the underwriters
will be obligated to purchase all the Acquired ®¥san connection with such sale if any of the AcgdiiShares are purchased. Any public
offering price and any discounts or concessiormnatl or reallowed or paid to dealers may be chafirged time to time.

Agents and underwriters may be entitled under agests entered into with the Selling Stockholdermt@mnification by the Selling
Stockholders against certain civil liabilities, inding liabilities under the Securities Act, ordontribution with respect to payments which the
agents or underwriters may be required to makespect thereof. Agents and underwriters may enigaiansactions with, or perform
services for, the Selling Stockholders in the cadyincourse of business and may be entitled to neisgiment for their expenses.
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SELECTED FINANCIAL INFORMATION

The following selected financial data relating tel@el is qualified by reference to and shouldémdrin conjunction with the financial
statements and other information of Celutel incoaped by reference herein. The following selectaasolidated financial data relating to
Century is qualified by reference to and shoulddzal in conjunction with the consolidated finansi@tements and other information of
Century incorporated by reference herein and tleidited pro forma consolidated condensed finamgiaimation included elsewhere here
See "Incorporation of Certain Documents by Refeséand "Unaudited Pro Forma Consolidated CondeRs®hcial Information."

CELUTEL SELECTED FINANCIAL DATA

The following table presents certain selected forgrdata for Celutel as of and for each of thergemded in the five-year period ended April
30, 1993 and as of October 31, 1992 and 1993 arttiécsix-month periods ended October 31, 19921893. The data for each of the fiscal
years in the fiv-year period ended April 30, 1993 is derived frorluiel's financial statements, which have beentaddiy Coopers &
Lybrand, independent certified public accountahtee financial statements as of April 30, 1993 adefach of the years in the two-year
period ended April 30, 1993 and the report ther@nincorporated by reference herein. The unauéitedcial information as of October 31,
1992 and 1993 and for the six-month periods endedi¥@r 31, 1992 and 1993 has not been examineadepéndent public accountants;
however, in the opinion of Celutel's managemeihfaigjustments (which include only normal recurradjustments) necessary to present fi
the results of operations for the six-month peribage been included therein. The results of opmratior the first six months of the fiscal
year are not necessarily indicative of the rexfligperations which might be expected for the erftgcal year

SIX MONTHS EN DED
OCTOBER 31, YEAR ENDED APRIL 30,
1993 1 992 1993 1992 1991 1990 1989

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

SELECTED INCOME STATEMENT DATA:
Total Operating Revenues....... $ 15,001 $ 9,436 $ 21,456 $ 13,882 $ 8,753 $ 3,6 39 $ 3,281
Total Costs and Expenses....... $ (13,702) $ ( 10,432) $ (24,013) $ (17,461) $ (14,737)$ (8,0 62)* $ (6,906)*
Other Expense $ (1457)% (1,657)$ (3,127)$ (3,400)$ (5,348)$ (8 83)*$ (1,087)*
Net LOSS....cveevveeaniianns (359) $ (2,376) $ (4,751)$ (6,791) $ (10,509) $ (4,9 91) $ (4,554)
Preferred stock dividend
requirement and amortization
of warrants and issuance

COSIS...ccveeirieerieereecreeae $ (4,052) $ (3487)$ (7,191)$ (5981)% - $ - $ -

Loss applicable to common

stockholders..................... $ (4411)$ (5,863) $ (11,943) $ (12,772) $ (10,509) $ (4,9 91) $ (4,554)
PER SHARE DATA:

Average shares outstanding..... 3,516,188 3,5 16,190 3,516,188 3,240,939 2,624,071 2,532,7 60 2,316,989
Net Loss per share............. $ (0.10)$ (0.68)$ (1.35)% (2.100% (4.01)$ (1. 97)$ (1.96)

Preferred stock dividend
requirement and amortization
of warrants and issuance

costs, per share............ $ (115 % (099)$ (2.05)% (1.85)% - % -- $ -
Loss per share applicable to
common stockholders.............. $ (1.25)9% (1.67)$ (3.40)% (395 % (4.01)$ (1. 97)$ (1.96)
OCTOBER 31, APRIL 30,
1993 1 992 1993 1992 1991 1990 1989
SELECTED BALANCE SHEET DATA:
Total Assets.........c.oc..... $ 43,949 $ 42,079 $ 42,168 $ 41,683 $ 40,682 $ 30,0 02 $ 9,864
Long-Term Debt and Redeemable
Preferred Stock............. $ 79,688 $ 72,234 $ 74,165 $ 67,713 $ 34,463 $ 30,9 00 $ 8,270
Total Stockholders' Deficit.... $ (45,050) $ ( 34,448) $ (40,640) $ (28,697) $ (19,938) $ (9.4 47) $ (5,266)

No cash dividends were paid by Celutel with respethe Celutel Stock in any of the foregoing pési
* Reclassified for comparative purposes.
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CENTURY SELECTED CONSOLIDATED OPERATING AND FINANCI AL DATA

The following table presents certain selected clisist@d operating and financial data for Centurpfand for each of the years ended in the
five-year period ended December 31, 1992 and &epfember 30, 1993 and for the nine-month periadea@ September 30, 1992 and 1993.
The data, except for the selected operating datadch of the years in the five-year period erdedember 31, 1992 are derived from
Century's consolidated financial statements, whiae been audited by KPMG Peat Marwick, independerified public accountants. The
consolidated financial statements as of Decembget 391 and 1992 and for each of the years in tteethiear period ended December 31,
1992 and the report thereon are incorporated lgreate herein. The unaudited financial informatisrof September 30, 1993 and for the
nine-month periods ended September 30, 1992 argl H&9not been examined by independent public ataots; however, in the opinion of
Century's management, all adjustments (which irecludly normal recurring adjustments) necessarydasgnt fairly the results of operations
for the nine-month periods have been included thefiée results of operations for the first ninentis of 1993 are not necessarily indicative
of the results of operations which might be expe:ébe the entire year.

DECEMBER 31,
--- SEPTEMBER 30,
1 988 1989 1990 1991 1992 1993

SELECTED OPERATING DATA:

Telephone access lines.............c....... 2 39,207 296,034 304,915 314,819 397,300 432,599
Cellular units in service--majority owned

MArkets.......ooovveiiieiniieieceeeens 11,140 23,199 35,815 51,083 73,084 96,337
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SELECTED INCOME STATEMENT DATA:
Revenues:
Telephone........cccoccveeviiiennnns
Mobile Communications...

Total revenues..........ccccuveene.

Operating income (loss):
Telephone.......cccocevvievieennnnne $ 58,
Mobile Communications.................. (13,

Total operating income.. 44,
Gain on sales of assets.. .. 2,
Interest expense.......... (20,
Other income, net.............. 7,

Income before income taxes and cumulative
effect of changes in accounting
PriNCIpIes.....ccovvveiiiieciieeeis 34,
Income taxes (11,

Income before cumulative effect of

changes in accounting principles........... 23,
Cumulative effect of changes in

accounting principles

Net income........ccoeeeviirennnns

Primary earnings per share:
Primary earnings per share before
cumulative effect of changes in
accounting principles...........ccccoeun. $ 0
Cumulative effect of changes in
accounting principles...........ccccoeue. -
Primary earnings per share............... $ 0

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

accounting principles ... $ 0
Cumulative effect of changes in
accounting principles...........ccccoovne. -
Fully diluted earnings per share......... $ 0
Dividends per common share............... $

Common shares for computing primary
earnings per share...........ccccccveeennee 40,

Common shares for computing fully diluted
earnings per share .

19

SELECTED BALANCE SHEET DATA:

Net property, plant and equipment.......... $40
Excess cost of net assets acquired, net.... 3
Total assets........cccocvveverrcnneennne 49
Long-term debt.........cccceeviiinnenne 18
Stockholders' equity..........cccceeeennee 15

N
YEAR ENDED DECEMBER 31,

1989 1990 1991 1992

470 $190,538 $ 215,771 $ 235,796 $297,510 $
270 24,852 34,594 45231 62,092

740 $ 215,390 $ 250,365 $281,027 $ 359,602 $

254 $ 61,153 $ 70,654 $ 80,039 $103,672 $
822) (13,970) (9,553) (4,952) 5,956

432 47,183 61,101 75,087 109,628
550 - 4,004 - 3,985

405) (22,417) (24,132) (22,504) (27,166)
850 8,138 7,431 4,906 6,125

427 32,904 48,494 57,489 92572
063) (10,740) (17,396) (20,070) (32,599)

364 22,164 31,098 37,419 59,973

- - ~  (15,668)

364 $ 22,164 $ 31,098 $ 37,419 $ 44,305 $

57% 049 % 066% 079 % 123 8%

- - - (0.32)

57 % 049% 0663% 079% 091 $

57 % 049% 066$ 079% 122 %

- - - (0.30)

57 % 049 % 066 3% 079 % 092 $

264 $ 272 % 280 % .287 $ .293 %

532 44,400 46,809 47,305 48,500

739 44,540 46,944 47,432 52,814

DECEMBER 31,

88 1989 1990 1991 1992

(IN THOUSANDS)

0,807 $ 474,158 $490,957 $534,998 $ 675,878
2,198 109,197 110,013 114,258 217,688
7,768 691,569 706,411 764,539 1,040,487
0,096 257,708 230,715 254,753 391,944
2,889 256,530 280,915 319,977 385,449
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INE MONTHS ENDED
SEPTEMBER 30,

213,075 $ 255,918
45,324 61,010

72,592 $ 83,431

4372 9,656
76,964 93,087
1,055 1,661
(20,345) (22,186)

4,472 7,283

62,146 79,845
(22,250) (29,992)

48,370 51,003

52,527 55,703

SEPTEMBER 30,
1993

$ 794,099
296,019
1,300,235
462,479
497,639



UNAUDITED PRO FORMA CONSOLIDATED CONDENSED FINANCIA L INFORMATION

The following unaudited pro forma consolidated acamgkd financial information (the "PRO FORMA INFORNMI®N") separately reflects
the effects under the purchase method of accounfi(ijy the Merger and (ii) Century's proposed asjion of a Michigan-based local
exchange telephone company that Century expecsummate in early 1994 (such company and sualisiiion being hereinafter referr

to as the "PROPOSED ACQUIREE" and the "PROPOSED W{SQrION," respectively) and Century's acquisitiduring 1992 and 1993 of
certain other companies (all such companies andisitigns, including the Proposed Acquiree andRheposed Acquisition, being hereina
referred to collectively as "OTHER ACQUIREES" ar@THER ACQUISITIONS," respectively). Pro forma adjugnts applicable to the
Merger, and the assumptions on which they are hasedlescribed under "-Notes to Unaudited Pro Bd@onsolidated Condensed Financial
Information."

The pro forma information is presented for illuitra purposes only and is not necessarily indieatif’the operating results or financial
position that would have occurred if such transarstihad been consummated in accordance with thenpsisns set forth below, nor is it
necessarily indicative of future operating resaltéinancial position. The pro forma informationgeepared on the assumptions that the
Merger and the Other Acquisitions took place athefdates indicated below; however, Century's aéingncial statements reflect or will
ultimately reflect each such respective acquisifiom and after its respective closing date.

The pro forma information should be read in confiomcwith the financial statements and notes tleoéiCentury and Celutel, which are
incorporated herein by reference. See "IncorpanatfoCertain Documents by Reference."
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PRO FORMA BALANCE SHEET AS OF SEPTEMBER 30, 1993

(unaudited; in thousands)

The following unaudited pro forma consolidated camgkd balance sheet as of September 30, 1993gjffeesto the Merger and the
Proposed Acquisition as if both such transactiad dccurred on September 30, 1993.

CENTURY
ASSETS
Current Assets
Cash and cash equivalents......... $ 31,975
Accounts receivable............... 54,946
Materials & supplies, at cost..... 5,846
Other......ccouvvvviiiiiiiiiinnnne 3,690
96,457
Net Property, Plant & Equipment..... 794,099

Investments and Other Assets
Excess cost of net assets

acquired........cooeveeeinneennnns 296,019
Other investments................. 92,640
Deferred charges and other

ASSELS...iiiiiiie e 21,020

Total Assets

LIABILITIES AND EQUITY
Current Liabilities
Current maturities of long-term

debt...cvviiiiii $ 15,529
Notes payable... 65,000
Accounts payable.................. 53,664
Accrued expenses and other

liabilities..........ccccceeveeen 47,350
Advance billings and customer

depositS......cccocvveeriiveenenne 9,434

Long-Term Debt

Deferred Credits and Other
Liabilities..........ccccvvvvvvenes 149,140

Stockholders' Equity

Common stocK...................... 51,262
Paid in capital....... 261,868
Retained earnings................. 193,775
Employee Stock Ownership Plan
commitment........ccoeeveeeenennn (9,720)
Preferred stock--non-redeemable... 454

PRO FORMA PRO FORMA
ADJUSTMENTS-- CONSOLIDATED
PROPOSED PROPOSED BEFORE

ACQUIREE  ACQUIREE MERGER CELUTEL

$ 460 $ 0 $ 32,435 $ 1,196
223 (240) 54,929 4,417
0

61 5907 530

37 0 3,727 199

781 (240) 96,998 6,342
4,359 0 798,458 13,764

0 3,238 299,257 22,176
549 0 93,189 0

56 0 21,076 1,667

605 3,238 413,522 23,843

$ 5745 $ 2,998 $1,308,978 $ 43,949

$ 227 % 0 $ 15756 $ 12

0 0 65000 0
225 0 53889 1,433

a1 0 47,391 2,431

16 0 9450 0
509 0 191486 3,876

4,039 (240) 466,278 41,264

185 0 149,325 5435

0 0 0 38425

3 92 51,357 703

0 2,280 264,148 0

1,009  (1,009) 193,775 (45,754)

0 0 (9,720 0
0 1,875 2,329 0

1,012 3,238 501,889 (45,051)

$ 5745 $ 2,998 $1,308,978 $ 43,949

See "-Notes to Unaudited Pro Forma Consolidatedd€ased Financial Information."
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PRO FORMA

DJUSTMENTS-- PRO FORMA
CELUTEL CONSOLIDATED

(NOTE 6)

$ 0 $ 33,631

0 59,346
0 6,437
0 3,926
0 103,340
0 812,222

110,959 432,392
0 93,189

(929) 21,814

$ 3,392 $ 19,160

0 65,000
0 55,322
0 49,822
0 9,450

1,195 53,255
45,556 309,704
45,754 193,775

0 (9,720
0 2329



PRO FORMA INCOME STATEMENT FOR THE NINE-MONTH PERIO D ENDED SEPTEMBER 30, 1993
(unaudited; in thousands, except per share amounts)

The following unaudited pro forma consolidated camsked income statement for the nmenth period ended September 30, 1993 gives ¢
to the Merger and the Other Acquisitions as if eswwth transaction had occurred on January 1, 1992.

PRO FORMA  PRO FORMA

ADJUSTMENTS-- CONSOLIDATED PRO FORMA
OTHER OTHER BEFORE A DJUSTMENTS-- PRO FORMA
CENTURY A CQUIREES ACQUIREES MERGER CELUTEL CELUTEL CONSOLIDATED
(NOTE 10) (NOTE 7)
Revenues
Telephone . $255918 $ 6,391 $ 0 $262,309 $ 0 $ 0 $262,309
Mobile Communications... 61,010 0 0 61,010 21,173 0 82,183
Total revenues 316,928 6,391 0 323,319 21,173 0 344,492
Expenses
Cost of sales and operating
EXPENSES....ciiviieeirieee s 167,288 3,428 0 170,716 17,975 0 188,691
Depreciation and amortization..... 56,553 896 566 58,015 2,184 1,444 61,643
Total expenses 4,324 566 228,731 20,159 1,444 250,334
Operating Income.................... 93,087 2,067 (566) 94,588 1,014 (1,444) 94,158
Other Income (Expense)
Interest expense.................. (22,186) (462) (527)  (23,175) (2,193) (2,728)  (28,096)
Gain on sales of assets........... 1,661 0 0 1,661 1) 0 1,660
Other income, net................. 7,283 159 (30) 7,412 (193) 0 7,219
Total other income (expense).... (13,242) (303) (557) (14,102) (2,387) (2,728)  (19,217)
Income (Loss) Before
Income Taxes...........cooeuee 1,764 (1,123) 80,486  (1,373) (4,172) 74,941
Income Taxes.......... , 576 (185) 30,383 (114) (955) 29,314

Net Income (Loss)

1,188 $ (938) $ 50,103 $ (1,259)

Primary Earnings Per Share.......... $ 0.98 $ 0.97

Weighted Average Common Shares
Outstanding:
Primary.......ccccoceovnvencnnne 51,003 51,815 1,898 53,713

Fully Diluted

See "-Notes to Unaudited Pro Forma Consolidatedd€ased Financial Information."
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PRO FORMA INCOME STATEMENT FOR THE YEAR ENDED DECEM BER 31, 1992 (UNAUDITED; IN THOUSANDS,
EXCEPT PER SHARE AMOUNTS)

The following unaudited pro forma consolidated camsked income statement for the year ended Dece3ibé&®92 gives effect to the Merger
and the Other Acquisitions as if each such traimattad occurred on January 1, 1992.

PRO FORMA  PRO FORMA

ADJUSTMENTS-- CONSOLIDATED P RO FORMA
oT HER OTHER BEFORE ADJ USTMENTS-- PRO FORMA
CENTURY ACQU IREES ACQUIREES MERGER CELUTEL CELUTEL CONSOLIDATED
(NOTE 10) ( NOTE 8)
Revenues
Telephone..........c.cceeeee $297,510 $ 3 3632 $ 0 $ 331,142 $ 0 $ 0 $331,142
Mobile Communications 62,092 3,137 0 65,229 19,124 0 84,353
Total revenues.......... 359,602 3 6,769 0 396,371 19,124 0 415,495
Expenses
Cost of sales and operating
EXPENSES.....covrveirireireanns 187,076 2 4,370 0 211,446 19,379 0 230,825
Depreciation and amortization.. 62,898 4,474 2,914 70,286 2,797 1,925 75,008
Total expenses............... 249,974 2 8,844 2,914 281,732 22,176 1,925 305,833
7,925 (2,914) 114,639  (3,052) (1,925) 109,662
Other Income (Expense)
Interest expense............... (27,166) ( 2,194) (4,013) (33,373) (3,242) (3,637)  (40,252)
Gain on sales of assets........ 3,985 0 0 3,985 54 0 4,039
Other income, net.............. 6,125 759 (120) 6,764 948 0 7,712
Total other income
(expense) ( 1,435) (4,133) (22,624) (2,240) (3,637) (28,501)
Income (Loss) Before Income Taxes
and Cumulative Effect of
Changes in Accounting
Principles.........cccocvenene 92,572 6,490 (7,047) 92,015 (5,292) (5,562) 81,161
Income Taxes 32,599 2,526 (1,364) 33,761 114 (1,236) 32,639
Income (Loss) Before Cumulative
Effect of Changes in Accounting
Principles.........cccoceenene $ 59,973 $ 3,964 $ (5,683) $ 58,254 $ (5,406) $ (4,326) $ 48,522

Primary Earnings Per Share Before
Cumulative Effect of Changes in
Accounting Principles.......... $ 1.23

Fully Diluted Earnings Per Share
Before Cumulative Effect of
Changes in Accounting
Principles.......ccccvvvennene $ 1.22 $ 112 $ 091

Weighted Average Common Shares
Outstanding:
Primary......c.cccoccoeenenne. 48,500 51,372 1,898 53,270

Fully Diluted

See "-Notes to Unaudited Pro Forma Consolidatedd€ased Financial Information."
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NOTES TO UNAUDITED PRO FORMA CONSOLIDATED CONDENSED FINANCIAL INFORMATION

(1) BASIS OF PRESENTATION. Certain reclassificagdmve been made to the historical financial inftiom to conform to the
presentation of the pro forma information.

(2) AMOUNT OF CASH AND VALUE OF CENTURY STOCK. Aaifther described under "Agreement and Plan of Mebggermination
of Aggregate Merger Consideration," the amountasthcpayable and the number of shares of Centuck $&suable by Century as of the
Closing Date will not be determinable until immedlg prior to such date. The pro forma informati@s been prepared assuming a
Calculation Amount of $102,500,000 and an AveragatQry Price of $25 per share.

AMOUNT OF CASH
AND VALUE OF
CENTURY STOCK

CaSh..ciiiiii e $ 51,250,000
1,898,148 shares of Century Stock at $25 per share. . 47,453,700
$ 98,703,700

See "Agreement and Plan of Merger-DeterminatioAgiregate Merger Consideration"” for information ceming the effect of the Average
Century Price on the number of shares of CenturglSto be issued.

(3) OPERATIONS. The pro forma adjustments do noisater the effect of possible expense reductioatrttay occur in connection with
integrating Celutel's operations with Century'sragiens.

(4) OTHER TRANSACTIONS. The pro forma adjustmentsnit reflect the effects of Century's dispositiofsertain properties during 19
and 1993, nor do they reflect the effect of Certuagquisition of a stattp company in the third quarter of 1993, the agategffect of whic
is not material to Century's ongoing operations.

(5) CELUTEL FINANCIAL INFORMATION. For financial rporting purposes, Celutel has an April 30 fiscaryend. The unaudited pro
forma consolidated condensed balance sheet inchalasce sheet information for Celutel as of Oatdie 1993. The unaudited pro forma
consolidated condensed statement of income fonitteemonth period ended September 30, 1993 incltidetnancial information for
Celutel for the nine months ended October 31, 1988.unaudited pro forma consolidated condenseensént of income for the year ended
December 31, 1992 includes the financial informafar Celutel for the twelve months ended Janudryl®93.

(6) SEPTEMBER 30, 1993 BALANCE SHEET PRO FORMA ACHTMENTS--CELUTEL. The pro forma adjustments apgieao the
Merger for the unaudited pro forma consolidateddemsed balance sheet as of September 30, 1993, fasts below, reflect a preliminary
purchase price allocation which will be refined sedpuent to the Closing of the Merger. Based oreatiinformation, Century does not
anticipate that any subsequent refinements ta@énpinary purchase price allocation will have atenel effect on the pro forma information.
Century intends to fund the Aggregate Cash Conafaber from proceeds to be received from the isseafitong-term debt. Although
Century is currently reviewing several financinteahatives and has made no final determinations aich alternative to pursue, the pro
forma information has been prepared assuming tbatuy will obtain long-term financing at an assdnigerest rate of 6.5%.
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DEFERRED
CHARGES AN
OTHER
CASH ASSETS

Borrow cash portion of

purchase price.............. $ 51,250
Borrow to prepay Celutel's
debt...cccooviiiii. 41,276

debt...cccooviiiii. (41,276)
Conversion of Celutel
Preferred Stock into
Celutel Common Stock......
Purchase Celutel:
Deliver consideration..... (51,250)
Eliminate Celutel equity,
excess cost of net
assets acquired and
deferred debt costs..... (929
Reflect estimated costs of
merger:
Borrow funds...
Pay costs.................

RETAINED
EARNINGS

Borrow cash portion of
purchase price..............
Borrow to prepay Celutel's

Conversion of Celutel
Preferred Stock into
Celutel Common Stock......

Purchase Celutel:

Deliver consideration.....
Eliminate Celutel equity,

excess cost of net

assets acquired and

deferred debt costs..... 45,754

Reflect estimated costs of
merger:

Borrow funds..............
Pay COStS........cueenne.

D

)

)

REDEEMABLE

EXCESS CURRENT LONG-TERM PREFERRED

COST MATURITIES DEBT STOCK

(IN THOUSANDS)
$ 1,794 $ 49,456
1,445 39,831

(12) (41,264)

(38,425)
127,506
(21,247)
165 4,535
4,700

$110,959 $ 3,392 $ 52,558 $(38,425) $

COMMON  PAID-IN
STOCK  CAPITAL

1,650 36,775

1,898 45,556

(2,353) (36,775)

(7) SEPTEMBER 30, 1993 INCOME STATEMENT PRO FORMMAMJSTMENTS--CELUTEL. Set forth below are the proma
adjustments applicable to the Merger for the urtaddoro forma consolidated condensed statementofrie for the nineaonth period ende

September 30, 1993:

Amortization of Century's excess cost of net assets
acquired (assuming a 40-year amortization period)

Eliminate amortization of Celutel's excess cost of

assets acquired........cccooeueeeeeiiiiieeenns

Interest on net borrowings at an assumed rate of 6.

Tax effect of interest expense (assuming a 35% tax

DEPRECIATION AND

AMORTIZATION INTEREST EXPENSE

(IN THOUSANDS)
..... $ 2,386

..... (942)
5%... (2,728)

$ 1,444 $ (2,728) $

INCOME TAXES

(955)

(955)

The 1,898,000 increase in the weighted average amshmares outstanding for the calculation of primeard fully diluted earnings per share
represents the number of shares of Century Staelneed to be issued upon the consummation of thgérleee Note :



A 1/8 percent change in the assumed interest ratédwhave changed net income by approximately $&4,0
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(8) DECEMBER 31, 1992 INCOME STATEMENT PRO FORMA ADSTMENTS--CELUTEL. Set forth below are the pronfiar
adjustments applicable to the Merger for the urtaddoro forma consolidated condensed statementofiie for the year ended December
31, 1992:

DEPRECIATION AND
AMORTIZATION INTEREST EXPENSE INCOME T AXES

(IN THOUSANDS)
Amortization of Century's excess cost of net assets

acquired (assuming a 40-year amortization period) ... $ 3,181
Eliminate amortization of Celutel's excess cost of net
assets acquired......cocceevecveeeeniciiieeeeeeeee L (1,256)
Interest on net borrowings at an assumed rate of 6. 5%... (3,637)
Tax effect of interest expense (assuming a 34% tax
221 =) OO (1, 236)
$ 1,925 $ (3,637) $ (1, 236)

A 1/8 percent change in the assumed interest ratédwhave changed net income by approximately $46,0

The 1,898,000 increase in the weighted average amshares outstanding for the calculation of primearnings per share represents the
number of shares of Century Stock assumed to bedsspon the consummation of the Merger. See Not@& net decrease of 2,642,000 in
the fully diluted weighted average common shardstanding includes the increase of 1,898,000 shem®smed to be issued upon the
consummation of the Merger which is more than ofise4,540,000 incremental common shares attribeitimbconvertible securities which
under generally accepted accounting principles nestxcluded from the calculation because the effeincluding such incremental shares
would be antidilutive.

(9) MERGER COSTS. A pro forma adjustment has beélaated in the unaudited pro forma consolidatatlemsed balance sheet for
$4,700,000 of estimated costs related to the Mezgpected to be incurred by Century and CelutethSdjustment includes the fee to be

to Lazard, the $650,000 to be paid to Mr. Scafpagstimated amount to be paid under the ManagegteptBonus Plan, the $525,000 to be
paid to Celltech, the Letter of Credit fee andreatied legal and accounting fees.

(10) OTHER ACQUISITIONS. For purposes of the pronfia information, the Other Acquisitions include gisdition to the Proposed
Acquisition, the April 1992 acquisition of a loalchange telephone company in Ohio, the Decemi#2 d4équisition of an MSA wireline
cellular market in Louisiana and the April 1993 aistfion, through mergers, of a local exchangepteteie company and an affiliated
telecommunications company in Texas. In the unaddiro forma consolidated condensed income statsitee operations of the Other
Acquirees subsequent to the date of the acquisiti@ach respective Other Acquiree are includettiénamounts reflected as Century
historical financial information. The operationseazch respective Other Acquiree prior to its reBpe@cquisition date during the nine-month
period ended September 30, 1993 and the year éwmesmber 31, 1992, as applicable, are reflectéukipro forma income statements as
Other Acquiree financial information. The pro formdjustments applicable to the Other Acquirees grilgnrelate to amortization of excess
cost of net assets acquired and interest expendelmrassociated with the Other Acquisitions amdrétated tax impact.

(11) ADDITIONAL PRO FORMA INFORMATION. The unauditepro forma consolidated condensed financial infitiom has been
prepared assuming an average Century price peg sh&25. Although the number of shares of Cen8tnck to be issued will depend on the
average price per share, the effect on pro formairegs per share within a range of $20 to $40 waogldbe material.
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INFORMATION ABOUT CELUTEL
GENERAL

Celutel is engaged in the construction, developraadtoperation of cellular telephone systems sieyimarket areas in the Rio Grande R
Valley area of Texas, including the Brownsville-Hagen, Texas and McAllen-Edinbuigission, Texas MSA's, and the Jackson, Pascac
and Biloxi-Gulfport, Mississippi MSA's. As of Decder 31, 1993, Celutel held interests in cellulégfgbone systems in the following market
areas:

CELUTEL'S
PERCENTAGE COMPANY
MONTH SYSTEM INTEREST AS O F "POPS" AS OF
MARKET TOTAL BECAME DECEMBER 31, DECEMBER 31,
SERVICE AREA NUMBER( 1) POPULATION(2) OPERATIONAL 1993(3) 1993
Brownsville-Harlingen, Texas............ 1 62 279,597 February 1988 77.4172% 216,456
McAllen-Edinburg-Mission, Texas......... 1 28 419,283 January 1988 67.2700% 282,052
Jackson, Mississippi 1 06 406,000 August 1989 86.0649% 349,423
Biloxi, Mississippi(4) 1 73 213,986 February 1990 84.8151% 181,492
Pascagoula, MissiSSippi................. 2 52 120,464 November 1990 82.5723% 99,470
Totaleeoeeeieeeeeeee e 1,439,330 1,128,894

(1) Market number is an FCC designated numberatilito identify the various licensed areas.
(2) Based on the 1993 population estimates fromnetiyn Marketing Information Services.

(3) Such Percentage Interest represents Celutgtemtage ownership interest in the corporatiogeneral partnership holding the license to
provide cellular telephone service.

(4) In the event neither the Merger Agreement herMGC Agreement is consummated, Celutel will lspined to repurchase from Century
an additional 6.284% interest in this system. Ssckground and Other General Information Relatmthe Merger-Background of Merger--
Other Transactions With Century."

EXECUTIVE OFFICERS

The following table sets forth certain informatimgarding the executive officers of Celutel.

NAME AGE PRINCIPAL OCCUPATI ON
Frank S. Scarpa.......ccceeveeeeieeeiiineennns . 58 Chairman of the Board, President, Chief Executive
Officer and Director
David A. Warren.......ccccccevveeevieeiiieeennns . 39 Senior Vice President and Chief Op erating Officer
Richard J. Donnelly..........ccccoovvvveniieens . 34 Vice President--Finance, Treasurer and Chief
Financial Officer
Valerie S. Hart........cccooeveiviiienienes . 35 Vice President--Marketing and Secr etary

Mr. Scarpa has been the Chairman of the Board hit€lesince 1988 and President of Celutel sincedvaver 1991. He is also a private
investor with interests in the telecommunicatiamduistry. From February 1983 through August 1987, 3éarpa was an officer, director and
principal stockholder of American Cellular NetwdElorp., the owner and operator of cellular telephsystems in the middle Atlantic states.
American Cellular Network Corp. was acquired by @ast Corporation in June 1988. For more than tlsefpee years, Mr. Scarpa also has
had interests in the cable television industry tigfttout the eastern United States and has beerfiegr @ind director of numerous cable
television industry associations. Mr. Scarpa isfétieer of Valerie S. Hart, the Vice President-Maikg and Secretary of Celutel.

Mr. Warren was elected Senior Vice President anegf@perating Officer of Celutel in March 1992 asidce May 14, 1991 was employec
Celutel as Vice President-Operations. He had begiayed by Symphony Management Associates, Ingrivate investment company
controlled by Mr. Scarpa ("SYMPHONY"), for the pedifrom June 1, 1988 through May 14, 1991 (seerteie
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Transactions"). Prior thereto, he was, commenaintP81, President and general manager of Seleaak-Sorporation of Colorado, a
computerized ticketing and reservation system,rotiat by Mr. Scarpa since 1985.

Mr. Donnelly was elected Chief Financial Officer@¢lutel in September 1988, Treasurer of Celutdamch 1990 and Vice President-
Finance of Celutel in June 1991. Between June 83 50d May 14, 1991 he was employed by Symphorey/"(€zertain Transactions"). Prior
to his employment by Symphony, he was employed by3darpa in various capacities and before thd&nogt & Young, a public accounting
firm.

Mrs. Hart was elected Vice President-Marketing efufel in June 1991 and Secretary of Celutel iro®et 1992. She had been employed by
Symphony from June 1, 1988 through May 14, 199& (s8ertain Transactions"). Prior thereto she wasymencing in 1987, general
manager of Datatix-Salt Lake City, a computeridekieting reservation system controlled by Mr. Seaapd prior thereto was employed in
cable television marketing. Mrs. Hart is the daeglof Mr. Scarpa.

All of the executive officers will hold office urtihe earlier of (i) the Closing Date or (ii) thext annual meeting of the Board of Directors
following the Meeting unless previously removedthy Board of Directors. Century's obligation to semmate the Merger is conditioned
upon, among other things, the resignation of thexetive officers on the Closing Date.

COMPENSATION OF EXECUTIVE OFFICERS

The following table sets forth the compensatiordmhiring Celutel's three fiscal years ended A@il B993 to the chief executive officer of
Celutel and the other three other executive officérCelutel.

SUMMARY COMPENSATION TABLE

LONG TERM
OTHER COMPENSATION
ANNUAL AWARDS
NAME AND PRINCIPAL POSITION YEAR(1) SALARY BONUS COMPENSATION OPTIONS
Frank S. Scarpa........ccooevvveveeeiieieennnes 1993 $354,383 -O- -0- -0-
Chairman and President 1992 $304,349 -0- -0- -0-
1991 $265,000 -0- -0- -0-
David A. WarreN..........oooeeveeeeeeesieeieens 1993 $ 135,508 $ 75,000 -0- -0-
Senior Vice President and Chief Operating Officer 1992 $ 24,403 -0- -0- -0-
1991  -0- -0- -0- -0-
Richard J. Donnelly..........c.ccocveeveennnnen. 1993 $ 135,508 $ 40,000 -0- -0-
Vice President-Finance and Treasurer 1992 $132,422 -0- -0- -0-
1991  -0- -0- -0- -0-
Valerie S. Hart.......cooovvecveeeeeeeeeeeies 1993 $ 135,508 $ 50,000 -0- -0-
Vice President-Marketing and Secretary 1992 $126,756 -0- -0- -0-
1991  -0- -0- -0- -0-
ALL OTHER
NAME AND PRINCIPAL POSITION COMPENSATION

Frank S. Scarpa........cccocevvveveeeiiiieeninnes
Chairman and President

David A. Warren.........cccoevvennvcnneenneens
Senior Vice President and Chief Operating Officer

Richard J. Donnelly..........ccccoovvvvveeiinnns
Vice President-Finance and Treasurer

Valerie S. Hart.........ccccooevvvviinicieennn.
Vice President-Marketing and Secretary

Lo a4
[eNeoNeooNooolololoNeNo)
e e i e i i e A R

(1) Compensation paid during the fiscal year entledl 30.

Celutel is a party to an Employment Agreement With Frank S. Scarpa dated November 11, 1988, patdoavhich Mr. Scarpa has been
employed as Celutel's Chairman of the Board of éines since December 1, 1988. Under such agreeiengcarpa will receive a salary of
$400,000 for the year ending December 31, 199thdrevent of a change of control of Celutel, Mrai®a is entitled, in the event of the
termination of his employment, to be compensateghiamount equal to the greater of three timethkis current base salary or the aggregate
of all compensation payments otherwise payablaitiirahe termination date of the Merger Agreemegetioer with certain insurance and
office benefits. The agreement was originally sched to expire on December 31, 1993 but was extéidBlovember 1993 through the
earlier of the Effective Time or December 31, 18®4nsure Mr. Scarpa's continued service througiClbsing Date. The extension provides
that Mr. Scarpa's salary will continue at the &t&400,000 per annum. For information on the setént of this Employment Agreement, see
"Agreement and Plan of Mer¢-Executive Officer Benefits.
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CERTAIN TRANSACTIONS

Set forth below is information regarding certainamet transactions involving Celutel's executivéoeifs and certain of its Directors, and
CIVC, which invested funds in Celutel in May 19%1a transaction more fully described in Celutedsqaic reports filed under the Exchar
Act and incorporated herein by reference. See tpmation of Certain Documents By Reference." lémrimation involving certain current
proposed transactions involving Celutel's executiffieers and certain Directors, see "Agreement Riach of Merger."

Certain of Celutel's cellular system operating slibgses have entered into agreements with Celltegirovide electronic data processing and
billing services for the subsidiary. In March 198&, Frank S. Scarpa acquired control of Cellteshbsequently, Mr. Scarpa transferred a
interest in this company to each of Messrs. Dograatld Warren and Mrs. Hart. The terms of the opegagubsidiaries' agreements with the
billing service company are substantially the sasi¢he terms of the billing company's agreemenis monaffiliated entities and are believ

by Celutel to be no less favorable to Celutel tbamld be obtained from non-affiliated persons. Bgirihe fiscal year ended April 30, 1993,
Celutel paid an aggregate of approximately $800f808ervices pursuant to these agreements. SeeéAgent and Plan of Merger-Other
Closing Conditions--Amendment of Celltech Agreenseént

Prior to May 14, 1991, Celutel financed its actestprimarily through borrowings from Mr. Scarpa.April 30, 1991, Celutel was indebtec
Mr. Scarpa in the amount of $37,310,643. Of thielstedness, $30,900,000 was due to be repaid orB14al993 and the balance was du
demand. On September 24, 1990, Celutel's borrowings Mr. Scarpa were amended to increase thedsteate so as to conform with the
interest rate payable by Mr. Scarpa on his bankoongs, the proceeds of which were loaned to @¢lithe interest rate was increased from
the prime rate plus 1 1/4% to the prime rate pl@&¥% of which 1/4% is deferred until the due daftéhe indebtedness and the balance was
payable currently. Mr. Scarpa's loans to Celutgkvsecured by substantially all of its cellularteyss assets. Mr. Scarpa's loan agreements
with Celutel provided that in the event Celutelaidfed in the payment of any of its indebtednedsited to pay its debts as they came due,
Mr. Scarpa's loans to Celutel would become immedtjiatue and payable. During the fiscal years erfgmd 30, 1992 and April 30, 1993,
Celutel paid or accrued $147,249 and $-0-, respelgtiin interest to Mr. Scarpa.

As a condition to the closing of the 1991 CIVC istreent in Celutel, $4.2 million of indebtednessmyvby Celutel to Mr. Scarpa was repaid
and Mr. Scarpa used the proceeds to purchase elotiag 420 shares of Celutel Preferred Stock.

With the aggregate proceeds from the borrowing fRyavident National Bank, N.A. (the "BANK") pursuan a Bank Loan Agreement da
April 2, 1991 and the sale of the securities to C)\Zelutel repaid in full on May 14, 1991 Celuteésnaining indebtedness to Mr. Scarpa
aggregating $33,110,643 as of such date, inclugitgued interest. In addition, Mr. Scarpa's guaesbf indebtedness of Celutel and ple

of certain of his assets to secure indebtedne€zloftel to the Bank were released. Celutel's giamaMr. Scarpa's indebtedness to the Bank
was also released. These pledges and guarantésemedized an aggregate of $10,193,524, includicgued interest, as of May 14, 1991, of
Celutel's indebtedness owing to the Bank.

Celutel was, through May 13, 1991, a party to a dgment Agreement dated November 11, 1988 with Sgmpwhereby Symphony
provided management services to Celutel. Durindittoal year ended April 30, 1992, Celutel paidaocrued fees in the amount of $38,49
Symphony pursuant to the terms of the agreementf April 30, 1991 Celutel was indebted to Symphanyhe amount of $726,928 for
accrued and unpaid management fees and an addB@h&887 for out-pocket-expenses. At the closihthe transaction with CIVC, Celutel
paid such sums in full to Symphony and the Managermgreement dated November 11, 1988 between CalnteSymphony was
terminated. Thereafter, no further managementviese paid or payable by Celutel to Symphony. Marfa holds 85% of the outstanding
stock of Symphony.
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Concurrently with the closing of the transactionthaCIVC, Mr. Scarpa and Celutel cancelled warrdetsl by him to purchase 891,520 she

of Class B Common Stock and Mr. Scarpa agreedhkeatmaining warrants he held were exercisabpeitohase 1,744,843 shares of Celutel
Common Stock instead of Class B Common Stock. €t svarrants, 1,000,000 continue to be exercisat$®.80 per share and the remait
continue to be exercisable at $5.50 per sharadditian, in consideration of this amendment, Mra®@'s warrants were amended to provide
that all the warrants will expire on May 14, 1988eviously, 1,000,000 warrants expired on Januaf93 and the remainder expired on
May 17, 1993. See "Agreement and Plan of Mergeogstion of Aggregate Merger Consideration AmonguéIStockholdersAllocation ta
Warrant Holders."

On January 27, 1992 and March 10, 1992, Celutéefto purchase from Mr. Scarpa an aggregate 8b4fares of Common Stock of The
McAllen Cellular Telephone Co., Inc. for an aggregaurchase price of $764,009 and on January B2, Celutel agreed to purchase from
Mr. Scarpa 198 shares of Brownsville Cellular Talape Co., Inc. for a purchase price of $212,982 Sthares were purchased by Mr. Scarpa
on various dates in 1988. Celutel completed thisgaction on December 7, 1992. The terms of thehpse by Celutel were approved by the
disinterested members of the Board of Director€alutel and such terms are believed by managenfiélatel to be no less favorable to

Mr. Scarpa then could have been obtained if thesaetion had been entered into with a non-affiligierson.

COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

Celutel's Board of Directors held seven meetingndithe fiscal year ended April 30, 1993. The Rbaf Directors has an Audit Committee
consisting of Messrs. Corcoran and Willis which itwéte during the fiscal year ended April 30, 13881 an Executive Compensation
Committee consisting of Messrs. Scarpa, Stein attdd’ which did not meet during the fiscal yearded April 30, 1993. The Board of
Directors does not have a nominating committee. Aindit Committee recommended to the Board of Dexthe retention of Coopers &
Lybrand as Celutel's independent accountants;w&ddhe annual financial statements and discu$sad tvith the auditors and financial s

of Celutel prior to their submission to the Boafdirectors; reviewed the independence of the irdelent accountants conducting the audit;
reviewed the services provided by the independecduntants; discussed with management and thecasidielutel's accounting system and
related systems of internal control; and consudied deemed necessary with the independent aamasrand Celutel's financial staff. The
Executive Compensation Committee considers matééasiing to compensation and salaries of corpatiteers. See "Election of Directors-
General."

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of January 34,9nformation with respect to each person (intlgcany "group" as that term is used in
Section 13(d)(3) of the Exchange Act) who is kndwiCelutel to be the beneficial owner of more thiaa percent of the Celutel Common
Stock or the Celutel Preferred Stock, as well aseshof Celutel Common Stock and Celutel Prefestedk beneficially owned by each
Director or executive officer of Celutel and allrBitors and executive officers of Celutel as a gréis of January 3, 1994 Celutel had
outstanding (i) 3,516,188 shares of Celutel Com®tmtk and (ii) 4,254.1388 shares of Celutel PrefeBtock (which amount, and all other
amounts of such stock set forth below, includeswet and unpaid stock dividends thereon). See "@oatipe Rights of Century and Celutel
Stockholders-Preferred Stock" for a descriptiosatain material terms of the Celutel Preferrectto
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NAMES AND ADDRESSES OF BENEFICIAL
HOLDER OR IDENTITY OF GROUP(1)

Frank S. Scarpa
c/o Celutel, Inc.
900 Bestgate Road
Suite 400
Annapolis, Maryland 21401
Scarpa Family Trust
c/o Valerie S. Hart, Trustee
900 Bestgate Road
Suite 400
Annapolis, Maryland 21401
Continental Illinois Venture
Corporation
231 South LaSalle Street
Chicago, lllinois 60697
Avy H. Stein
c/o Continental lllinois Venture
Corporation
231 South LaSalle Street
Chicago, lllinois 60697
John R. Willis
c/o Continental lllinois Venture
Corporation
231 South LaSalle Street
Chicago, lllinois 60697
Douglas Dittrick
1200 East Ridgewood Avenue
East Wind, Suite 3D

Ridgewood, New Jersey 07450

J. Walter Corcoran
61 Stag Lane

Greenwich, Connecticut 06831

David A. Warren
c/o Celutel, Inc.

900 Bestgate Road

Suite 400

Annapolis, Maryland 21401
Richard J. Donnelly
c/o Celutel, Inc.

900 Bestgate Road

Suite 400

Annapolis, Maryland 21401
Valerie S. Hart
c/o Celutel, Inc.

900 Bestgate Road

Suite 400

Annapolis, Maryland 21401
William Blair Venture Partners
135 South LaSalle Street

Chicago, Illinois 60606

Common
Prefer

Common
Prefer

Common
Prefer

Common
Prefer

Common
Prefer

Common
Prefer

Common

Prefer

Common
Prefer

Common
Prefer

Common
Prefer

Common
Prefer

PERCENT OF

NUMBER OF SHARES

CLASS

Stock--3,832,622(2)
red Stock--634.0556

Stock--229,601(3)
red Stock--114.8006

Stock--4,938,328(4)(5)
red Stock--2,187.6152(5)

Stock--564,299(6)(7)
red Stock--250.9463(7)

Stock--564,299(8)(9)
red Stock--250.9463(9)

Stock--10,000
red Stock--0

Stock--0
red Stock--0

Stock--41,667
red Stock--0

Stock--41,666
red Stock--0

Stock--271,268(10)(11)
red Stock--114.8006(10)

Stock--920,793(12)
red Stock--409.4808
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58.7%
14.9%

6.1%
2.7%

62.6%
51.4%

14.0%
5.9%

14.0%
5.9%

0.3%
0%

0%

0%

1.2%
0%

1.2%
0%

7.2%
2.7%

21.2%
9.6%

PERCENTAGE OF

TOTAL VOTING
POWER

1.9%

41.1%

4.7%

4.7%

0.1%

0.3%

0.3%

2.3%

7.7%



PERCENTAGE OF

NAMES AND ADDRESSES OF BENEFICIAL PERCENT OF TOTAL VOTING
HOLDER OR IDENTITY OF GROUP(1) NUMBER OF SHARES CLASS POWER
PNC Capital Corporation Common Stock--537,427(13) 13.46% 4.5%
Pittsburgh National Bank Building Prefer red Stock--238.9965 5.6%
19th Floor

5th Avenue and Wood Streets
Pittsburgh, Pennsylvania 15222

All Directors and Officers as a Group (8 Common Stock--5,325,821 68.6% 44.3%
persons)(14) Prefer red Stock--1,250.7488 29.4%

(1) All of such persons hold their shares of recmd beneficially except as otherwise indicatecheBieial ownership has been determined in
accordance with Rule 13d-3 promulgated under theh&xge Act. All of such persons have duly and tynfigéd all requisite reports and
forms pursuant to

Section 16(a) of the Exchange Act. Frank S. Scarplze father of Valerie S. Hart.

(2) Includes 763,039 shares of Celutel Common Shadtt of record and beneficially, 1,744,843 shafeSelutel Common Stock issuable on
exercise of presently exercisable Warrants and81]124 shares issuable on conversion of his sh&i@slotel Preferred Stock. See
"Agreement and Plan of Merger-Allocation of Aggreglerger Consideration Among Celutel Stockholde®sllocation to Warrant Holder:
with respect to provisions contained in the Merygreement relating to these Warrants. Also inclus&$29 shares held by corporations of
which Mr. Scarpa is the sole stockholder. Doesmdtide the shares indicated in footnote 3 as bbéld by the Scarpa Family Trust.

(3) Includes (i) 114.8006 shares of Celutel Prefdi®tock held of record and beneficially by therBadamily Trust, a trust established by
Frank S. Scarpa for the benefit of his children grahdchildren of which his daughter, Valerie SrtHia the sole trustee, and (ii) 229,601
shares of Celutel Common Stock issuable upon csiorenf such Celutel Preferred Stock. See notesl21a.

(4) Includes 4,375,230 shares issuable on convedids shares of Celutel Preferred Stock and@®shares of Celutel Common Stock.
(5) Does not include Celutel Stock held by MesStsin or Willis of which CIVC might be deemed a b&aial owner.

(6) Includes 501,893 shares issuable on convedsibis shares of Celutel Preferred Stock and 62sh@Bes of Celutel Common Stock.
(7) Does not include Celutel Stock held by CIVGafich Mr. Stein might be deemed a beneficial owner.

(8) Includes 501,893 shares issuable on convedsibis shares of Celutel Preferred Stock and 62st@Bes of Celutel Common Stock.
(9) Does not include Celutel Stock held by CIVGafich Mr. Willis might be deemed a beneficial owner

(10) Includes 41,667 shares of Celutel Common Shadtt of record and beneficially and all shares #na indicated in footnote 3 as being
held by the Scarpa Family Trust, of which Ms. Haithe sole trustee.

(11) Includes 229,601 shares issuable on conveddiber shares of Celutel Preferred Stock and #lsb@res of Celutel Common Stock.
(12) Includes 818,962 shares issuable on convedida shares of Celutel Preferred Stock and 181l shares of Celutel Common Stock.
(13) Includes 477,993 shares issuable on convedida shares of Celutel Preferred Stock and 59 gttares of Celutel Common Stock.
(14) Does not include Celutel Stock held by CIVGadiich Mr. Stein and Mr. Willis might be deemed bécial owners.
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MARKET PRICES FOR CELUTEL COMMON STOCK

Celutel Common Stock is listed on the American Bteechange ("TAMEX") and is traded under the symBhbU. The following table sets
forth the high and low sale prices of Celutel Comntock as reported on the AMEX Composite Tapeé&mh of the calendar quarters
indicated:

SALE PRICES
HIGH LOW
1991:
First quarter.....ccooicieieee e 45/8 2
SecoNd QUAIET......ccveeeeiiiiiiiiiieeee e 43/4 31/4
LI L I 15 = U (] 314 21/4
Fourth quarter.....ccccoves s 338 21/4
1992:
First quarter.....ccoocviicieieeee e 35/8 21/8
SecoNd QUAMET.....cccveeeeieiiiiciiiieeee e 21/2 2
Third QUAMEN ..o e 25/8 13/4
Fourth quarter.......cccovviiiiieeeeeeee e 43/16 21/2
1993:
First quarter....ccccvviieeee s 5 33/8
SecoNd QUANET.....cccveeeeiiiiiiiiiiieee e 4 31/2
Third qUArer.....cccoieiieeeeeeee e 718 35/8
Fourth quarter.......cccocvcniiieeeeeeeee e 734 63/8
1994:
First quarter (through January 10, 1994)......... 71/8 67/8

On August 18, 1993 (the trading day preceding pudninouncement of the execution of the Centuryekett Intent), on October 8, 1993 (the
trading day preceding public announcement of threxetion of the Merger Agreement) and on Januani 294 (the last trading day preced
the date of this Proxy Statement),

the closing per share sale prices of Celutel Com8tonk, as reported on the AMEX Composite Tapeewbdr1/2, $6 7/8 and $7,
respectively. As of January 3, 1994, Celutel h&49 record holders of Celutel Common Stock. Celoidel never paid a cash dividend on
Celutel Common Stock and management has no priegention of commencing to pay such dividends.

INFORMATION ABOUT CENTURY
GENERAL

Century is a regional diversified telecommunicagsi@ompany that is primarily engaged in providingglaelephone and cellular mobile
telephone services largely in the central, nortltts@orridor of the United States. While regulateldphone operations constitute the
preponderant part of its business, Century's malpitemunications subsidiaries provide cellular mobélephone and paging services.

Century is the fifteenth largest local exchangepghbne company in the United States, based onutinder of access lines served. At
September 30, 1993, 90% of Century's access liees serviced by digital switching technology, whigrmits Century to offer additional
services to its customers.

Century is the fifteenth largest operator of calfiklephone systems in the United States, bas@entury's pops (calculated by reference to
the 1992 Donnelly Marketing Information Serviceiraates). Century's business strategy for its talloperations is to secure operating
control for service areas that are geographicdligtered. Clustered cellular systems result in afeg and service advantages and aid
Century's marketing efforts by providing subscribefth expanded calling areas.
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Century's general strategy has been to providedifierl telecommunications services and to achgresvth principally through the
acquisition of attractive telecommunications conipanCentury is continually evaluating the posgipibf acquiring additional telephone
access lines and cellular interests, either in &xgh for cash or securities of Century, or bottth@igh Century's primary focus will be on
acquiring telephone and cellular interests thapaogimate to Century's properties, other commuitoa interests may also be acquired.

Century's executive offices are located at 100 @grirark Drive, Monroe, Louisiana 71203 and itepélone number is (318) 388-9500. For
further information, see "Incorporation of Cert@incuments by Reference."

MARKET PRICES FOR CENTURY STOCK

Century Stock is listed on the New York Stock Exaimand is traded under the symbol CTL. The follmaiable sets forth the high and low
sale prices of Century Stock as reported on the Xexk Stock Exchange Composite Tape for each ofjtreters indicated:

SALE PRICES
HIGH LOW
1991:
First quarter....ccccvvceieieeee s 215/8 185/8
Second QUAMET ... eciiieeeeiieeeeee s 211/2 163/8
Third qUArer.....cccoieieeeee e 191/8 157/8
Fourth quarter.....ccccovees s 205/8 16 3/4
1992:

First quarter...............
Second quarter..
Third quarter.........ccccovvveeeiiiiiieeeee
Fourth quarter.........ccccceeveeeeeeniniinns

1993:
First quarter.....ccoccniiieeee e 333/8 26
Second QUAMET ... e 331/8 28
THird QUAMEN ..o e 315/8 271/8
Fourth quarter.....ccccovvies s 303/8 231/4
1994:
First quarter (through January 10, 1994)......... . 257/8 25

On August 18, 1993 (the trading day preceding pudninouncement of the Century Letter of Intent)Oamtober 8, 1993 (the trading day
preceding public announcement of the executiom@Merger Agreement), and on January 10, 1994 |d¢#tdrading day preceding the date
of this Proxy Statement), the closing per

share sale price of Century Stock, as reportetheMew York Stock Exchange Composite Tape, wasfd29627 1/8 and $25 1/2,
respectively. As of December 2, 1993, there wep@pmately 5,700 stockholders of record of Centitgck. NO ASSURANCE CAN BE
GIVEN AS TO THE MARKET PRICE OF CENTURY STOCK BEF@RAT OR AFTER THE EFFECTIVE TIME.

Because the market price of Century Stock issualdennection with the Merger may increase or deseeyou are urged to obtain current
market quotations.
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COMPARATIVE RIGHTS OF CENTURY AND CELUTEL STOCKHOLD ERS

If the Merger is consummated, stockholders of @tlather than dissenting stockholders, will becatoekholders of Century. The rights of
Century's stockholders are governed by and sutmjebe provisions of the Louisiana Business Corpioma_aw and the Articles of
Incorporation and Bylaws of Century, rather tham piovisions of the Delaware GCL and the Certifiaait Incorporation and Bylaws of
Celutel. The following is a brief summary of centdifferences between the rights of stockholder€eaftury and the rights of stockholders of
Celutel and is qualified in its entirety by refecerto the relevant provisions of (i) the Louisidwsiness Corporation Law ("LOUISIANA
LAW"), (ii) the Delaware GCL, (iii) the Articles dihcorporation of Century (the "CENTURY ARTICLES{)y) the Certificate of
Incorporation of Celutel (the "CELUTEL CERTIFICATE'(v) the Bylaws of Century (the "CENTURY BYLAWS"}vi) the Bylaws of
Celutel (the "CELUTEL BYLAWS") and (vii) CenturyRegistration Statement filed under the Exchange &cmodified by its Current
Report on Form 8-K dated June 12, 1991, which leas lincorporated herein by reference. See "Incatjwor of Certain Documents by
Reference."

VOTING RIGHTS

Under the Century Articles, each share of CentuoglSthat has been beneficially owned by the saemegm or entity continuously since May
30, 1987 generally entitles the holder thereoétouotes on all matters duly submitted to a votste€kholders. Otherwise, each share entitles
the holder thereof to one vote per share. Accoigjrgach share issued in connection with the Mewgkentitle the holder to one vote, and,
subject to the possibility of Century issuing testesshares in connection with business combinatiensunted for as poolings of interest,
each other share of Century Stock issued by Ceimtthe future will entitle the holder to one vokéolders of Century Stock do not have
cumulative voting rights. As a result, the holdefsnore than 50% of the voting power may elecbathe directors if they so desire. As of
June 30, 1993, the trustee for two of Century'slepge benefit plans was the record holder of CenBtock having approximately 39% of

the total voting power of all classes of Centucgpital stock. The trustee votes these sharescoréance with the instructions of Century's
employees. For a discussion of the possible aetitadr effects of these provisions, see the dissngslow under the heading "-Laws and
Organizational Document Provisions with Possibleitakeover Effects.”

The holders of Celutel Common Stock are entitledrte vote per share on all matters duly submittesl stockholder vote. Holders of shares
of Celutel Preferred Stock are entitled to 2,00@s@er share on all matters duly submitted t@ekbiblder vote and vote together with the
Celutel Common Stock, except as otherwise requiyeldw.

PREFERRED STOCK

Under the Century Articles, the Board of Directof<entury is authorized, without stockholder agfito issue preferred stock ("CENTURY
PREFERRED STOCK") from time to time and to estdbtlse designations, preferences and relative, ogtior other special rights and
qualifications, limitations and restrictions thefeas well as to establish and fix variations ia tklative rights as between holders of any one
or more series thereof. The authority of the BasrDirectors includes, but is not limited to, thetermination or establishment of the
following with respect to each series of Centurgf®med Stock that may be issued: (i) the designaif such series,

(i) the number of shares initially constitutingcbuseries, (iii) the dividend rate and conditiond ¢he dividend and other preferences, if any,
in respect of Century Preferred Stock or amongs#rees of Century Preferred Stock, (iv) whethed apon what terms, the Century Prefel
Stock would be convertible into or exchangeableotber securities of Century, (v) whether, and tatextent, holders of Century Preferred
Stock will have voting rights, and (vi) the restianis, if any, that are to apply on the issue @sge of any additional shares of Century
Preferred Stock.
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As of June 30, 1993, 18,162 shares of certainsefi€entury Preferred Stock were outstanding.ushgime, such shares were convertible
into a total of approximately 121,500 shares oftGgnStock, and 4,260 of such shares were immdygisgdeemable at the option of the
Board of Directors. Each holder of the currentlystanding Century Preferred Stock is entitled teeiee cumulative dividends prior to the
distribution or declaration of dividends in respetthe Century Stock and is entitled to vote ataas with the Century Stock. Because each
such share has been beneficially owned by the ganmsen or entity continuously since May 30, 198ichsholders are currently entitled to
cast ten votes per share. For more informatiorhervbting rights of holders of voting stock, seédting Rights." Century intends to issue a
series of Century Preferred Stock consisting 0d@8 shares in connection with Century's proposediaition of a Michigan-based local
exchange telephone company. At the time of issyasumh shares will be convertible into a total ppr@ximately 74,000 shares of Century
Common Stock which will entitle the holders theramtast one vote per share. Upon the dissoluliquidation or winding up of Century, ti
holders of the currently outstanding Century PreféiStock are entitled to receive, pro rata withotider such holders, a per share amount
equal to $25.00 plus any unpaid and accumulatdadetids thereon prior to any payments on the Cer@armmon Stock.

For a discussion of the possible antitakover effe€the existence of undesignated Century Prefeésteck, see the discussion below under "-
Laws and Organizational Document Provisions witedale Antitakover Effects.”

Under Celutel's Certificate, the Board of Directof<elutel is authorized, without stockholder antito issue up to 50,000 shares of Celutel
Preferred Stock, $.20 par value per share. ThedBofDirectors is empowered to issue the Celutefd?red Stock in series and, subject to
Delaware GCL, to fix the number of shares to béuihed in any series and the designation, relatyfets, preferences and limitations of such
shares, the annual dividend rate and whether suitedds shall be cumulative, the redemption priicany, and the terms and conditions of
such redemption, the preferences in the eventyfaluntary or involuntary liquidation, dissolutiar winding up of Celutel, and the voting
and conversion rights, if any. The shares of CéRiteferred Stock have no pre-emptive or other &igttion rights or liability to further calls
or assessments.

As of January 3, 1994, there were 4,254.1388 shudr€glutel Preferred Stock (including accrued angaid stock dividends thereon). The
terms of the Celutel Preferred Stock require Cétotpay dividends (payable in the form of addiibshares of Celutel Preferred Stock until
1996) which accrue on a daily basis at a rate &6 p&r annum of the $10,000 liquidation value of @edutel Preferred Stock. Each share of
Celutel Preferred Stock may be converted into 2glé#es of Celutel Common Stock, subject to certadifications, and each share of
Celutel Preferred Stock votes on an as if convertis. The Celutel Preferred Stock may be redeenta: option of Celutel for the
liquidation value thereof plus the value of all amed and unpaid dividends and a premium which deslover time. In such event, the holder
of the Celutel Preferred Stock will also receivenaats to purchase that amount of Celutel CommonrkSnto which the Celutel Preferred
Stock could have been converted. For further infgrom regarding the terms of the Celutel PrefeBuatk, see "Incorporation of Certain
Documents by Reference."

PREFERRED STOCK PURCHASE RIGHTS

In November 1986, the Board of Directors of Centeglared a distribution of one preferred stockchase right (a "RIGHT") for each
outstanding share of Century Stock, payable takbimlders of record at the close of business on Ribex 28, 1986, and authorized the
issuance of one Right with respect to each sha@eafury Stock (including the shares to be issnambhnection with the Merger) issued
between such date and the Distribution Date (aselbelow). Each Right entitles the registerediaoto purchase from Century one one-
hundredth of a share of a new series of prefet@tksdesignated as Series AA Junior Participafireferred Stock, $25.00 par value (the
"SERIES AA PREFERRED STOCK"), at a price of $85 pre one-hundredth of a share (the "PURCHASE PRICHe Rights are
represented by the Century Stock certificates aadhat exercisable or transferable apart
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from the Century Stock certificates until the clagdusiness on the tenth day following the eatteoccur of (i) a public announcement th
person or group of affiliated or associated pergans’ACQUIRING PERSON"), other than Century, anpsidiary of Century or any
employee benefit plan or employee stock plan oft@gror of any subsidiary of Century (an "EXEMPTREON"), has acquired, or obtained
the right to acquire, beneficial ownership of s@&®s of Century representing 15% or more of thisanding Century Stock or such date as a
majority of the Board of Directors shall become eavaf such acquisition of the Century Stock (the O€K ACQUISITION DATE") or (ii)

the commencement of, or public announcement ohtmiion to make, a tender or exchange offer (atiem a tender or exchange offer by
Exempt Person) the consummation of which wouldltésthe ownership of 30% or more of the outstagdCentury Stock (the earlier of
such dates being called the "DISTRIBUTION DATE"} 8oon as practicable following the Distribution®aeparate certificates evidenc
the Rights will be mailed to holders of record @mnury Stock as of the close of business on th&ibigion Date and such separate
certificates alone will evidence the Rights frond after the Distribution Date and could begin trgdseparately from the Century Stock.

The Rights will expire at the close of businesdNmvember 27, 1996 unless earlier redeemed by Geatudescribed below. Until a Right is
exercised, the holder, as such, will have no rigista stockholder of Century, including, withoutitation, the right to vote or to receive
dividends.

If (i) any Acquiring Person acquires or obtains tiggat to acquire beneficial ownership of 15% orrmof the outstanding shares of Century
Stock (other than pursuant to an all-cash tender &r all of the outstanding Century Stock thatreases such Acquiring Person's beneficial
ownership to 80% or more of the outstanding shaf€entury Stock and as to which Century has regkan opinion from its investment
bankers that the per share price offered is nateqaate), or (ii) during such time as there is aguiring Person there shall occur any
reclassification of securities (including any resestock split), recapitalization of Century, oy amerger or consolidation of Century with any
of its subsidiaries or any other transaction angegtions involving Century or any of its subsidiarfwhether or not involving the Acquiring
Person) that have the effect of increasing by nttoma 1% the proportionate share of the outstanstiges of any class of equity securities of
Century or any of its subsidiaries directly or ireditly owned or controlled by the Acquiring Persthen proper provision will be made so t
each holder of record of a Right, other than Ridpatiseficially owned by an Acquiring Person (whicii tvecome void), will thereafter be
entitled to receive, upon payment of the Purchaie Pthat number of shares of Century Stock hawingarket value at the time of the
transaction equal to two times the Purchase PTige holder of any Rights that are or were at amgtion or after the earlier of the Stock
Acquisition Date or the Distribution Date, benedity owned by an Acquiring Person which is or wasolved in or which caused or
facilitated, directly or indirectly, the event eahsaction or transactions described in this paggshall not be entitled to the benefit of the
adjustment described in this paragraph.

At any time until ten days following the Stock Adsjtion Date (subject to extension by the Boar@®wokctors), Century may redeem the
Rights in whole, but not in part, at a price of3g®r Right. Under certain circumstances, the deti® redeem shall require the concurrence
of a majority of the CONTINUING DIRECTORS (which generally defined as those members of the BoaRirettors of Century who are
members of the Board immediately prior to the StAckuisition Date). Immediately upon the actiorttod Board of Directors of Century
authorizing redemption of the Rights, the righet@rcise the Rights will terminate and the onhhtigf the holders of rights will be to receive
the redemption price without any interest thereon.

The number of shares of Series AA Preferred Stoaklter securities issuable upon exercise of tightiand the Purchase Price are subject
to certain adjustments from time to time upon dertecurrences. For a discussion of the possittitalirover effects of the Rights, see the
discussion below under "-Laws and Organizationatuboeent Provisions with Possible Antitakeover Effgct

Celutel does not have any preferred stock purctigbts or similar rights outstanding.
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DIVIDENDS, REDEMPTIONS AND STOCK REPURCHASES

Under both the Delaware GCL and Louisiana Law,dfimds may be declared by the Board of Directorspaidi out of surplus, and, if no
surplus is available, out of any net profits fog then current fiscal year or the preceding figealr, or both, provided that such payment will
not reduce capital below the amount of capitaleepnted by all classes of outstanding stock hawvipigeference as to the distribution of as
upon liquidation of the corporation. Louisiana Lawther provides that no dividend may be paid wtiencorporation is insolvent or would
thereby be made insolvent and that stockholderd brusotified of any dividend paid out of capital@lus.

Under Louisiana Law, a corporation may redeem purehase its shares out of surplus or, in certatumstances, stated capital, provided in
either event that it is solvent and will not bedered insolvent thereby, and provided further thatnet assets are not reduced to a level t
the aggregate liquidation preferences of any sthegswill remain outstanding after the redemptionder the Delaware GCL, a corporation
may redeem or repurchase its outstanding sharesig@s its capital is not impaired and will notbme impaired by a redemption or
repurchase and provided that the price for whighsirares are repurchased is not then in excese @frice for which they may then be
redeemed.

The Century Articles, in accordance with Louisidav, provide that cash, property or share dividestiares issuable to stockholders in
connection with a reclassification of stock, anel tademption price of redeemed shares that arelaioied by the stockholders entitled
thereto within one year after the dividend or regéan price became payable or the shares becanmbigsrevert in full ownership to
Century, and Century's obligation to pay such dial or redemption price or issue such shares,@s@mate, will thereupon cease, subjet
the power of the Board of Directors to authorizehspayment or issuance following the reversion. Tetutel Certificate does not contain a
similar provision.

APPROVAL OF EXTRAORDINARY TRANSACTIONS

To authorize a (i) merger or consolidation, (iilesdease or exchange of all or substantially fifl oorporation's assets, (iii) voluntary
liquidation or (iv) amendments to the certificaféreorporation of a corporation, Delaware GCL riegsl, subject to certain limited
exceptions, the affirmative vote of the holdersohajority of the outstanding shares of the vosittgk. To authorize these same transactions,
Louisiana Law requires, subject to certain limigeteptions, the affirmative vote of the holdersvad-thirds (or such larger or smaller
proportion, not less than a majority, as the atiaf incorporation may provide) of the voting poywsssent or represented at the stockholder
meeting at which the transaction is consideredvareld upon. The Century Articles provide that dertaticles thereof (primarily those
relating to approving certain business combinatitw#ding stockholder meetings, removing directom)sidering tender offers and amenc
bylaws) may be amended only upon, among other shithg affirmative vote of 80% of the votes entitte be cast by all stockholders and
two-thirds of the votes entitled to be cast bystdickholders other than Related Persons (whickfiaed therein substantially similarly to the
definition of Acquiring Persons set forth underréferred Stock Purchase Rights"). For a discussiaertain supermajority votes required to
approve certain business combinations or to amean€entury Bylaws, see the discussion below undemw’s and Organizational Document
Provisions with Possible Antitakeover Effects --isiana Fair Price Statute" and "-Bylaws."

The Delaware GCL and Louisiana Law provide thathblelers of outstanding shares of a class of stbell be entitled to vote as a class in
connection with any proposed amendment to the catioo's certificate or articles of incorporatievhether or not such holders are entitle
vote thereon by the certificate or articles of ipmration, if such amendment would have certaircifipel adverse effects on the holders of
such class of stock.
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LIABILITY OF DIRECTORS AND OFFICERS

Under both the Delaware GCL and Louisiana Law,ldtolders are entitled to bring suit, generally inaetion on behalf of the corporation,
recover damages caused by breaches of the dutyefiad the duty of loyalty owed to a corporationd &s stockholders by directors and, !
certain extent, officers. Both the Delaware GCL andisiana Law permit corporations to (i) includ®yisions in their certificate or articles
of incorporation that limit personal liability ofréctors (and, under Louisiana Law only, officei&) monetary damages resulting from
breaches of the duty of care, subject to certagegttons that are substantially the same for etath,sand (ii) indemnify officers and directors
in certain circumstances for their expenses afmilitias incurred in connection with defending perglor threatened suits, as more fully
described below.

The Century Articles include a provision that eliaiies the personal liability of a director or offi¢co Century and its stockholders for
monetary damages resulting from breaches of theafutare to the full extent permitted by Louisidreawv and further provides that any
amendment or repeal of this provision will not affthe elimination of liability accorded to any @itor or officer for acts or omissions
occurring prior to such amendment or repeal. Thet€eCertificate contains a similar provision, lourly with respect to directors.

Under both the Delaware GCL and Louisiana Law, emfions are permitted, and in some circumstaregsired, to indemnify, among
others, current and prior officers, directors, emgpkes or agents of the corporation for expensedianitities incurred by such parties in
connection with defending pending or threatenetbsnstituted against them in their corporate céjesc provided certain specified standards
of conduct are determined to have been met. Thmp®@te statutes further permit corporations teipase insurance for indemnifiable
parties against liability asserted against or irediby such parties in their corporate capacities.

The Century Bylaws provide for mandatory indemgifion for current and former directors and officef€entury to the fullest extent
permitted by Louisiana Law. Similarly, the CeluBsflaws provide for mandatory indemnification fomang others, current and former
directors and officers of Celutel in accordancehwlite Delaware GCL.

DISSENTERS' RIGHTS

Under Louisiana Law, a stockholder has the righdissent from most types of mergers or consolidatior from the sale, lease, exchange or
other disposition of all or substantially all oktborporation's assets, if such transaction iscggr by less than 80% of the corporation's total
voting power. The right to dissent is not availablth respect to sales pursuant to court orde shles for cash on terms requiring
distribution of all or substantially all of the netoceeds to the stockholders in accordance wiin thspective interests within one year after
the date of the sale. Moreover, no dissenterstgigte available with respect to (i) stockholdeskling shares of any class of stock that are
listed on a national securities exchange, subgecettain exceptions, or (i) stockholders of avating corporation whose approval is not
required in connection with the transaction. Inesrtb exercise dissenters' rights under Louisiaaa, la dissenting stockholder must follow
certain procedures similar to the procedures tliigsenting stockholder under the Delaware GCL rallstw as discussed above under
"Rights of Dissenting Stockholders of Celutel."

Under the Delaware GCL, a stockholder has the tghlissent only as to mergers and consolidatibhs.Delaware GCL provides that
dissenters' rights are inapplicable (1) to stoottd of a surviving corporation whose vote is egjired to approve the merger or
consolidation, and (2) to any class of stock listach national securities exchange or held by 8y@0 stockholders, unless such stockhol
are required in the merger to accept in exchangth&r shares anything other than shares of théwng corporation, shares of another lis
company or a company whose shares are

71



held by over 2,000 stockholders, cash in lieu attional shares of such companies, or any combimali the above. For a more complete
description of dissenters' rights under the Delawa€L, see "Rights of Dissenting Stockholders dfi@&" and the relevant sections of the
Delaware GCL attached as Appendix V.

INSPECTION RIGHTS

Under Louisiana Law, any stockholder, except armss competitor, who has been the holder of rezioad least 5% of the outstanding
shares of any class of the corporation's stock fminimum of six months has the right to examireritords and accounts of the corporation
for any proper and reasonable purpose. Two or stoekholders who have each held shares for six Imsanty aggregate their stock holdi

to attain the required 5% threshold. Business coitopg, however, must have owned at least 25%lafiaktanding shares for a minimum of
six months to obtain such inspection rights. Aglgholders of a public company subject to the Exgeafsct, Century's stockholders are
entitled to receive periodic reports concerningtGers operations and performance.

Under the Delaware GCL, any person who is a stddienaf the corporation has the right, subjectddain limited exceptions, to examine
any proper purpose the corporation's relevant baaklsaccounts. If after five business days thearaitpn fails to reply or refuses to comply
with such a request, the stockholder may apphpeoQourt of Chancery to compel compliance.

LAWS AND ORGANIZATIONAL DOCUMENT PROVISIONS WITH PO SSIBLE ANTITAKEOVER EFFECTS

Both the Delaware GCL and Louisiana Law permit ooagions to include in their articles or certifieaif incorporation any provisions not
inconsistent with law that regulates the interrifdies of the corporation, including provisions tfze intended to encourage any person
desiring to acquire a controlling interest in tleeporation to do so pursuant to a transaction n&igat with the corporation's board of direc
rather than through a hostile takeover attempts&hprovisions are intended to assure that any sitigui of control of the corporation will be
subject to review by the board to take into accabetinterests of all of the corporation's stockleos. However, some stockholders may find
these provisions to be disadvantageous to the tetkiainthey could limit or preclude meaningful dtbolder participation in certain
transactions such as mergers or tender offerserdér more difficult or discourage certain takeevarwhich stockholders might receive for
some or all of their shares a price that is highan the prevailing market price at the time thetaver attempt is commenced. These
provisions might further render more difficult dsdourage proxy contests, the assumption of cobira person of a large block of the
corporation's voting stock or any other attemghftuence or replace the corporation's incumbentagament.

Unlike the Celutel Certificate, the Century Artisleontain provisions that are designed to ensuenimgful participation of the Board of
Directors in connection with proposed takeoversrédwer, Louisiana has adopted statutes that regtdleover attempts. Set forth below
discussion of the provisions of the Century Articénd Louisiana Law that may reasonably be expdotatfect the incidence and outcome
takeover attempts.

LOUISIANA FAIR PRICE STATUTE. Louisiana has adoptadtatute (the "LOUISIANA FAIR PRICE STATUTE") th&s intended to deter
the use of "two-tier" tender offers in which antdrested Shareholder" obtains in a "Business Caatibim' a controlling interest in the shares
of a Louisiana corporation having 100 or more bienafstockholders at a price substantially in esscef the market value of the corporation's
voting stock and subsequently seeks in the "setierido compel a "Business Combination" in whibtle tonsideration paid to the remaining
stockholders is greatly reduced. Under the statmtdNTERESTED SHAREHOLDER is defined to includey gerson (other than the
corporation, its subsidiaries or its employee bi¢épdns) who is the beneficial owner of sharesayfital stock
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representing 10% or more of the total voting poafeat corporation. The term BUSINESS COMBINATIONbiadly defined to include mc
corporate actions that an Interested Shareholdgntrabntemplate after acquiring a controlling ietrin a corporation in order to increase
or her share ownership or reduce his or her ad@nsiiebt. These "second tier" transactions inclale merger or consolidation of the
corporation involving an Interested Shareholdey, disposition of assets of the corporation to aarigsted Shareholder, any issuance to an
Interested Shareholder of securities of the cotfmraneeting certain threshold amounts and anwassdication of securities of the
corporation having the effect of increasing thangpower or proportionate share ownership of darested Shareholder. Under the
Louisiana Fair Price Statute, a Business Combinatiast be recommended by the board of directorsappdoved by the affirmative vote of
the holders of 80% of the corporation's total v@grower and two-thirds of the total voting poweclexing the shares held by the Interested
Shareholder (in addition to any other votes regluineder law or the corporation's articles of in@ogtion), unless the transaction is approved
by the board of directors prior to the time theehested Shareholder first obtained such statuseoBtisiness Combination satisfies certain
minimum price, form of consideration and proceduegjuirements. Although the statute protects stolcldrs by encouraging an Interested
Shareholder to negotiate with the board of directorto satisfy the minimum price, form of consateon and procedural requirements
imposed thereunder, it does not prevent an acguisif a controlling interest of a corporation by laterested Shareholder who does not
contemplate initiating a "second tier" transactidhe Century Articles contain an article that pd®s for substantially similar protections.

LOUISIANA CONTROL SHARE STATUTE. The Louisiana Caat Share Statute adopted in 1987 provides thafestito certain
exceptions, any shares of certain publicly-tradediiana corporations acquired by a person or gtangACQUIROR"), other than an
employee benefit plan or related trust of the capon, in an acquisition that causes such Acqudrave the power to vote or direct the
voting of shares in the election of directors icess of 20%, 33-1/3% or 50% thresholds shall hale such voting power as shall be
accorded by the affirmative vote of, among othits,holders of a majority of the votes of eachngijroup entitled to vote separately on the
proposal, excluding all "interested shares" (ainéefbelow), at a meeting that, subject to ceraireptions, is required to be called for that
purpose upon the Acquiror's request. "INTERESTEDABHS" is defined by the statute to sterilize théevaf the corporation's management
and the Acquiror, and includes all shares as talvttie Acquiror, any officer of the corporation axd director of the corporation who is
also an employee of the corporation may exercisbrect the exercise of voting power. If either thequiror fails to comply with certain
specified notice requirements or the stockholdets against according voting rights to the shalegained by the Acquiror, the corporation
has the right to redeem the shares held by the ifargfor their fair value. Although the statute pets the articles of incorporation or bylaws
of a corporation to be amended to exclude fromapglication share acquisitions occurring afteratleption of the amendment, neither the
Century Articles nor the Century Bylaws contain aogh amendment.

Unlike the Louisiana Fair Price Statute, the Laanisi Control Share Statute establishes a refereflunat by which disinterested
stockholders may, in effect, demonstrate their supg opposition to a proposed tender offer orsfequisition by their vote as to whether
to accord or deny voting rights to the Acquirortwiespect to the shares acquired by him or heth®wone hand, the possibility that voting
rights might be denied with respect to interesteatas may encourage the Acquiror to negotiate ahostile acquisition with the board of
directors. On the other hand, Acquirors that comeeentender offer at a price in excess of pre@gitivarket values may be able to readily
obtain the stockholder vote eefranchising his or her shares, which in all itkebd would significantly reduce the pressure anAlequiror tc
negotiate with the board of directors and the ngliess of the board to oppose the transaction.
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EVALUATION OF TENDER OFFERS. The Century Articlespgessly require, and Louisiana Law expressly pesrittie Board of Directors,
when considering a tender offer, exchange offeBusiness Combination (defined therein substagtg&ifhilarly to the definition of such ter
set forth above under "--Louisiana Fair Price S&)uto consider, among other factors, the saal economic effects of the proposal on the
corporation, its subsidiaries, and their respeaivgloyees, customers, creditors and communities.aivailability of this statute may incre:
the likelihood that directors reviewing a tenddeofwill consider factors other than the price offi by a potential acquiror. Other effects of
this provision may be (i) to discourage, in advamreacquisition proposal to the extent it streagththe position of Century's Board of
Directors in dealing with any potential offeror wheeks to enter into a negotiated transaction @&htury prior to or during a takeover
attempt and (i) to dissuade stockholders who mpgtientially be displeased with the Board's respdosn acquisition proposal from
engaging Century in costly and time-consumingditiign.

UNISSUED STOCK. As discussed above under "-Prefefteck," the Board of Directors of Century is authed, without action of its
stockholders, to issue Century Preferred Stock. @tiee effects of the existence of undesignatedepred stock (and authorized but uniss
common stock) may be to enable the Board of Dirsdtmmake more difficult or to discourage an afieto obtain control of Century by
means of a merger, tender offer, proxy contesttoeravise, and thereby to protect the continuitfehtury's management. If, in the due
exercise of its fiduciary obligations, the Boarddfectors were to determine that a takeover prapess not in Century's best interest, such
shares could be issued by the Board of Directotisout stockholder approval in one or more transastthat might prevent or make more
difficult or costly the completion of the takeowesinsaction by diluting the voting or other rigbfsthe proposed acquiror or insurgent
stockholder group, by creating a substantial volilogk in institutional or other hands that mightertake to support the position of the
incumbent Board of Directors, by effecting an asgign that might complicate or preclude the talexowr otherwise. In this regard, the
Century Articles grant the Board of Directors brgadver to establish the rights and preferenceheftthorized and unissued Century
Preferred Stock, one or more series of which cbeléssued entitling holders (i) to vote separasslya class on any proposed merger or
consolidation; (ii) to elect directors having terofffice or voting rights greater than those tifer directors; (iii) to convert Century
Preferred Stock into a greater number of shar€&eotury Stock or other securities; (iv) to demagdiemption at a specified price under
prescribed circumstances related to a change dfatpar (v) to exercise other rights designednpéde or discourage a takeover. The
issuance of shares of Century Preferred Stock patso the Board of Directors' authority describbdve may adversely affect the rights of
the holders of Century Stock.

TIME-PHASE VOTING. As discussed above, each outiitammshare of Century Stock entitles the holdesrte vote unless it has been
beneficially owned by the same person or entitytiooiously since May 30, 1987, in which case it galig entitles the holder to ten votes
until transfer. The existence of multi-vote stocaynmender more difficult a change of control of @&y or the removal of incumbent
management. To the extent that voting power wiltbrecentrated in stockholders entitled to ten vptrsshare, it may be difficult or
impossible to consummate a merger, tender offexypcontest or similar transaction opposed by stobkholders. Since this provision also
has the effect of increasing the voting power efghares held by Century's management, employedsemefit plans, a takeover attempt or
an effort to remove incumbent directors or manag#ritet is opposed by management or the employfe@srdury could be less likely to
succeed. For more information on the voting rigtgsociated with the Century Stock and the votinggsaontrolled by the trustee for two of
Century's employee benefit plans, see "-Voting Righ

PREFERRED STOCK PURCHASE RIGHTS. As discussed aboder the heading "-Preferred Stock Purchase &Ig8entury has issued
Rights entitling the registered holder to purchesegain securities of Century. The Rights will cagsibstantial dilution to a person or group
that attempts to acquire Century without conditignthe offer on the redemption of the Rights. ThghE should not
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interfere with any merger or other business contlmnaapproved by the Board of Directors of Centsince the Board of Directors may, at
option, at any time until ten days following th@&t Acquisition Date, redeem all but not less talthe then outstanding Rights for a
redemption price of $.05 per Right.

CLASSIFIED BOARD OF DIRECTORS. Both the Delaware IG&hd Louisiana Law permit Boards of Directors &divided into classes of
directors, with each class to be as nearly equsizimas possible, serving staggered multi-yeargeThe Century Articles provide for three
classes of directors serving staggered three-geanst Classification of the Board of Directors @n@ury tends to make more difficult the
change of a majority of its composition and to asshe continuity and stability of Century's mamaget and policies, since a majority of the
directors at any given time will have served onBoard of Directors for at least one year. Abshetremoval of directors, a minimum of two
annual meetings of stockholders is necessary éatedf change in control of the Board of Directditse classified Board provision applies to
every election of directors, regardless of whetbentury is or has been the subject of an unsdli¢dakeover attempt. The stockholders may,
therefore, find it more difficult to change the qoosition of the Board of Directors for any reasioe|uding performance, and the classified
Board structure will thereby tend to perpetuatetxj management of Century. In addition, becaegtovision will make it more difficult
to change control of the Board of Directors, it nuigcourage tender offers or other transactionsstisekholders may believe would be in
their best interests.

The Celutel Certificate does not provide for a sifésd Board of Directors.

REMOVAL OF DIRECTORS. Under Louisiana Law, subjeztertain exceptions, the stockholders by vote ofajority of the total voting
power may at any time remove from office any divecThe Century Articles, however, provide thatdiors of Century may be removed
from office only for cause and only by vote of ti@ders of at least 50% of the total voting powsd,aat any time that there is a Related
Person, by the holders of a majority of the votgtitled to be cast by all stockholders other tHamRelated Person, voting as a separate ¢
This provision precludes a third party from gainguntrol of Century's Board of Directors by remayincumbent directors without cause i
filling the vacancies created thereby with his er bwn nominees. However, such provision also témdeduce, and in some instances
eliminate, the power of shareholders, even thosie avmajority interest in Century, to remove incembdirectors.

The Delaware GCL provides that each director dialtl office for the term for which he or she isatésl and until his successor is elected
qualified, unless removed from office in accordawith provisions of the certificate of incorporatior bylaws. The Celutel Bylaws provide
that a director may be removed with or without ealig a majority vote of the stockholders at anyuahior special stockholders meeting.

RESTRICTIONS ON TAKING STOCKHOLDER ACTION. UnderélCelutel Bylaws, holders of a majority of the tatating power are
entitled to call a special meeting of stockholdéhsder the Century Articles, holders of a majoafythe total voting power are entitled to call
a special meeting of shareholders. This highestiolkel substantially reduces the ability of stocklleos interested in effecting corporate action
from calling a special meeting between annual mgsti

Both the Celutel Certificate and the Century Agiprovide that stockholders may effect corporeti®m only at a duly called annual or
special meeting.

BYLAWS

Under the Century Articles, the Century Bylaws rbayamended and new bylaws may be adopted by tblehstiders, upon the affirmative
vote of the holders of 80% of the total voting powad two-
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thirds of the votes entitled to be cast by all kkadders other than Interested Shareholders (aseteébove), or by the Board of Directors,
upon, among other things, the affirmative vote afiaority of all directors, other than those a#fiéd with any Interested Shareholder, who
served prior to the time such Interested Sharehalo@ined such status. Under the Celutel Bylakes power to adopt, amend or repeal the
Celutel Bylaws is vested in the board of directstshject to repeal or amendment by action of Ckduséockholders.

VACANCIES

Under Louisiana Law, any vacancy on the board iefatiors (including those resulting from an increiasine authorized number of directors)
may be filled by the remaining directors, subjecttte right of the shareholders to fill such vagarénder the Century Articles, changes in
number of directors may not be made without, anathgr things, the affirmative vote of 80% of theediors. Unlike the Delaware GCL,
Louisiana Law expressly provides that a board cfalors may declare vacant the office of a direiftbe or she is interdicted or adjudicated
an incompetent, is adjudicated a bankrupt or bedogapacitated by illness or other infirmity andhoat perform his or her duties for a pel
of six months or longer.

Pursuant to the Celutel Bylaws, any vacancy orBiterd of Directors of Celutel may be filled by thate of the remaining directors.

76



ELECTION OF DIRECTORS OF CELUTEL
GENERAL

At the Meeting, Celutel proposes to elect five Dioes to hold office until the earlier of (i) thercsummation of the Merger or (ii) Celutel's
next annual meeting of stockholders and until thespective successors are elected and qualifigtielevent the Merger is consummated,
such Directors will resign concurrently with theo€ing. It is intended that, unless otherwise in@idathe shares of Celutel Common Stock
and Celutel Preferred Stock represented by pradbsited by the Board of Directors will be voteat the election as Directors of the five
nominees hereinafter named, all of whom are prisBitectors of Celutel. If, for any reason, anysafid nominees shall become unavailable
for election, which is not now anticipated, thexpes will be voted for the remainder of those narard may be voted for a substitute
nominee designated by the Board of Directors. Athimees have indicated that they are willing arlé &doserve as Directors if elected and,
accordingly, the Board of Directors does not hawmind any substitute.

The nominees for Director of Celutel, the age, @pal occupation and position with Celutel of eacleh person and the year in which each
first became a Director of Celutel are as follows:

DIRECTOR
NAME AGE PRINCIPAL OCCUPATION SINCE

Frank S. Scarpa.......cccccceeevviveeinennnns 58 Chairman of the Board and President of C elutel 1987
Avy H. Stein.....ccceovireeniiiiiiiieees 38 Managing Director, Continental Equity Ca pital

Corporation and Continental lllinois V enture

Corporation 1991
John R. WIlliS......coovivieniiiiiiiieees 44 President, Continental Equity Capital

Corporation and Continental lllinois V enture

Corporation 1991
Douglas DittricK..........ccccevvveeriinnenns 60 President, Douglas Communications Il 1988
J. Walter Corcoran..........ccceeevvveeennen. 55 Independent Telecommunications Consultan t 1989

Under the terms of a Stockholders Agreement datad M, 1991 among CIVC and Messrs. Scarpa, Steilis\dhd the other holders of
Celutel Preferred Stock, such persons have agheg¢@ach stockholder will vote its or his shares @ke such other actions as are within its
or his control so that the authorized number oeBtiors of Celutel will be five persons, with twgresentatives designated by CIVC, two
representatives designated by Mr. Scarpa and gmesentative jointly designated by CIVC and Mr.®eao be elected to the Board of
Directors. At present, Messrs. Willis and Steirveas the Directors designated by CIVC, Messrstgacand Dittrick serve as the Directors
designated by Mr. Scarpa and Mr. Corcoran servéiseggintly designated Director.

Mr. Scarpa has been the Chairman of the Board hift€lesince 1988 and President of Celutel sincedvaver 1991. He is also a private
investor with interests in the telecommunicatiamduistry. From February 1983 through August 1987,8éarpa was an officer, Director and
principal shareholder of American Cellular Netw@#&rp., the owner and operator of cellular telephsystems in the middle Atlantic states.
American Cellular Network Corp. was acquired by @ast Corporation in June 1988. For more than tlsefpee years, Mr. Scarpa also has
had interests in the cable television industry digitout the eastern United States and has beerfiegr @ind Director of numerous cable
television industry associations. Mr. Scarpa isfteer of Valerie S. Hart, the Vice President-Maikg and Secretary of Celutel.

Since September 1989, Mr. Stein has been a Man&iiegtor of Continental Equity Capital Corporatiand Continental Illinois Venture
Corporation, investment funds affiliated with Comtintal Bank, N.A., Chicago, lllinois. Prior therefmm September 1988 to September
1989, he was employed
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by NL Industries Inc. as the special consultarthtochief executive officer for acquisitions andptisitions.

Mr. Willis has been employed by Continental BankANChicago, Illinois and its affiliates in varisiapacities since April 1974. Since
December 28, 1989, he has been President of Catdirtequity Capital Corporation and Continentahbis Venture Corporation. In 1988,
founded the Bank's mezzanine finance group and fhréveto, commencing in 1986, he was Division MparaCorporate Finance.

Since July 1986, Mr. Dittrick has been the Predidéouglas Communications Corporation I, orgaaizo acquire and operate
communications companies with emphasis in the afreable television. Mr. Dittrick has been involviedthe cable television business for
more than the past five years. Prior to July 1986 ,Dittrick was the President and Chief Execut®fficer of Tribune Cable
Communications, a cable television operating compemch was sold in 1986.

Since October 1993, Mr. Corcoran has been an imakgpe telecommunications consultant. Prior themdojmencing in 1976, he was the
President of Philips Credit Corporation, the finagcaffiliate of North American Philips Corporatiamd its Netherlands parent corporation,
engaged primarily in lending to the cable televisimd broadcast television industries.

None of Celutel's Directors are directors of artyeotcorporation which is subject to the periodjporting requirements of the Exchange .
or is a registered investment company under thesimrent Company Act of 1940.

Celutel has agreed that each Director designatei¥¥¢Z and the Director jointly designated by ClvV@&daMr. Scarpa will be paid by Celutel
the sum of $10,000 per year, plus reimbursemeakpénses incurred by each Director for attendingtings. In addition, Celutel has agreed
to pay the same compensation to Mr. Dittrick.

INDEPENDENT ACCOUNTANTS

Coopers & Lybrand has served as Celutel's indeperaeountants since 1983 and has been selectedtioue in such capacity for the
current fiscal year. It is anticipated that a repraative from that firm will attend the Meetingdame available to make a statement to
stockholders or to answer questions of stockholders

LEGAL MATTERS

Certain legal matters in connection with the issganf shares of Century Stock pursuant to the Mexgebe passed upon for Century by
Jones, Walker, Waechter, Poitevent, Carrere & Dendédgew Orleans, Louisiana.

EXPERTS

The consolidated financial statements and relateddules of Century as of December 31, 1991 and, 8% for each of the years in the
three-year period ended December 31, 1992 incomgmbiay reference herein have been incorporateéfeyance in reliance upon the reports
of KPMG Peat Marwick, independent certified pulazzountants, which are also incorporated by referéerein, and upon the authority of
such firm as experts in accounting and auditing: féport of KPMG Peat Marwick covering the Decenfier1992 consolidated financial
statements refers to changes in the methods ofiating for income taxes and post-retirement besefiher than pensions.

The consolidated balance sheets of Celutel as df 2@, 1993 and 1992, and the related consolidatatétments of operations, changes in
shareholders' deficit and cash flows for each efytsars in the three-year period ended April 30318ave been incorporated by reference
herein in
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reliance on the report of Coopers & Lybrand, indefant certified public accountants, given on thihauity of such firm as experts in
accounting and auditing.

SUBMISSION OF STOCKHOLDER PROPOSALS FOR 1994 ANNUAL MEETING

If the Merger is not adopted by the Celutel stodétbrs at the Meeting or if for any reason the Metiganot consummated, then any proposals
which stockholders intend to present for a votstotkholders at Celutel's 1994 annual meeting a@ndhwsuch stockholders desire to have
included in Celutel's proxy statement and formafy relating to that meeting must be sent to Gtiexecutive office and received by
Celutel not later than September 14, 1994.

OTHER INFORMATION

Celutel's Annual Report to Stockholders for theryaaded April 30, 1993, including financial statens is being mailed to stockholders
herewith. Such Annual Report includes Celutel's vairReport on Form 10-KSB as amended. Celutel'st@iyaReport on Form 1®SB for
the quarter ended October 31, 1993 is also beiligeded herewith.

By Order of the Board of Directors,

VALERIE S. HART
Secretary

Dated: January 11, 1994
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreemgentated as of October 8, 1993, is by and amondgu@efielephone Enterprises, Inc., a
Louisiana corporation ("Century"), Celutel Acquisit Corp., a Delaware corporation and a wholly-osveabsidiary of Century ("Sub"), and
Celutel, Inc., a Delaware corporation ("Celutediind is joined into by Continental lllinois Ventu@@rporation, a Delaware corporation
("CIve"), for purposes of Articles 10 and 12 anccens 4.1, 6.1, 6.2(c), 6.2(d), 6.4, 6.5, 6.6i(g)6.7, 6.9, 6.11, 6.13, 8.1(b), 8.2 and 11.6
in its capacity as a stockholder of Celutel, amdpiarposes of Articles 10 and 11 and Section 2i8inapacity as the Stockholders'
Representative (as defined below), and is furtbieef into by Frank S. Scarpa ("Scarpa") for puggosf Articles 10 and 12 and Sections 4.2,
6.1, 6.2(c), 6.2(d), 6.4, 6.5, 6.6 (a)(ii), 6.719,686.11, 6.13, 6.14(a), 6.15, 8.1(b), 8.2 and il ldis capacity as a stockholder of Celutel.

WITNESSETH:

WHEREAS, Century, Celutel and Celutel Holdings,.JcDelaware corporation and wholly-owned subsjdid Celutel ("CHI"), have
entered into a Purchase Agreement dated as of 2pril993 (the "Century Purchase Agreement"), @mmsto which Century agreed to
acquire all of the interests owned by Celutel aitl i@ the non-wireline cellular telephone systemsthe Biloxi and Pascagoula MSA's (as
defined below);

WHEREAS, the respective Boards of Directors of @gntSub and Celutel have subsequently determimadttis desirable and in the best
interests of their respective stockholders for Ggnto acquire all of the capital stock of Celutglmerging Sub with and into Celutel (the
"Merger") on the terms and subject to the condgiset forth in this Agreement;

WHEREAS, CIVC and Scarpa (collectively, the "Prjadi Stockholders™), who as of the date hereof ctilely beneficially own shares of
capital stock of Celutel entitling them to casektess of a majority of Celutel's total voting poweem it desirable and in the best interests
of Celutel's stockholders to consummate the Meogehe terms and subject to the conditions seh fiarthis Agreement; and

WHEREAS, the Board of Directors of Celutel has deiaed that it is desirable and in the best intsre§the stockholders of Celutel to take
all appropriate steps to appoint CIVC as the repregive of all other stockholders of Celutel floe purposes described herein and in the LC
Escrow Agreement (as defined below);

NOW, THEREFORE, in consideration of the premised tie mutual representations, warranties, coverartsagreements herein contair
and intending to be legally bound hereby, Cent8nh, Celutel and the Principal Stockholders heeghge as follows:

ARTICLE 1.
DEFINITIONS

1.1 Defined Terms. For all purposes of this Agreemmexcept as otherwise expressly provided heteims defined above in the preamble
and recitals shall have the meanings set forttethemd the following terms shall have the meansejsorth below:

"Acquired Shares" shall have the meaning specifi€gection 6.2.

"Acquisition Proposal" means any offer or propasé#ting to, or any indication of interest in, anyer, consolidation, share exchange or ¢
business combination nvolving Celutel or any
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Subsidiary, or the acquisition of all or a substdrequity interest in, or all or a substantial oo of the assets of, Celutel or any Subsidiary
(including any acquisition of a substantial equitierest in any Cellular Entity), other than thensactions contemplated by this Agreement.

"Additional Purchases" mean any purchases by Qadu@ny Subsidiary of additional equity intereista Cellular Entity that are
consummated between the date hereof and Novemhee3,

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

"Aggregate Merger Consideration" means $144,625pi@4 (i) the Supplemental Consideration, if amd &i) the Working Capital Surplus,
if any, minus (i) the Working Capital Deficit, ihg, and (ii) the Long-Term Indebtedness as of tfiedive Time.

"Allocation Agreement" means the allocation agreenuated October 6, 1993 by and among each of teePublic Stockholders.

"Applicable Law" means any statute, law, rule, tagan or ordinance or any judgment, order, wrijunction, or decree of any Governmel
Entity to which a specified Person or propertyubjsct.

"Average Century Stock Price" means the arithme#iearage of the per share closing prices of thet@g Common Stock as reported in the
NYSE Composite Transactions section of The Wak&tdournal for each of the ten trading days imated}i preceding the third trading d
prior to the Closing Date.

"Balance Sheet" means the consolidated balance sh€elutel as of July 31, 1993 included amongQledutel Financial Statements.
"Bank" shall have themeaning specified in Secti®r21

"Biloxi" means Celutel of Biloxi, Inc., a Delawaoerporation that is licensed by the FCC to provida-wireline Cellular Service in the
Biloxi MSA.

"Biloxi MSA" means the Biloxi-Gulfport, MississipMarket No. 173A) metropolitan statistical arezehsed by the FCC.

"Brownsville" means Brownsuville Cellular Telepho@e., Inc., a Delaware corporation that is licensedhe FCC to provide non-wireline
Cellular Service in the Brownsville MSA.

"Brownsville MSA" means the Brownsville-Harlingefiexas (Market No. 162A) metropolitan statisticaalicensed by the FCC.
"Budgets" shall have the meaning specified in $ac8i.9(c).

"Calculation Certificate" shall have the meaningdfied in Section 2.8(a).

"Ceiling Price" means $33.00, unless and until stéjd under Section 2.10.

"Cellular Service" means the provision of domeptiblic cellular radio telecommunications servicespant to authority granted by the FCC
under the Communications Act and the regulationsnpiigated thereunder.

"Cellular Entity" means each of Brownsville, McAfieJackson, Biloxi and Pascagoula.

"Celutel" means Celutel Inc., a Delaware corporgtand, to the extent the context requires, itpa@te predecessor incorporated under the
laws of Arizona under the same name, which mergexii in connection with the reincorporation margensummated on July 19, 1988.
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"Celutel Certificate of Designation" means the ifieete of designation, preferences, rights andtéitions of Preferred Stock setting forth the
relative rights and preferences of the Celuteld?retl Stock that was filed by Celutel with the Dxdse Secretary of State on May 13, 1991,
as amended by the Certificate of Correction filgddelutel with the Delaware Secretary of State ecdInber 23, 1991 (it being understood
that all references herein to the sections thesball be to the sections of Exhibit A appendeduichscertificate).

"Celutel Common Stock" means shares of Class A comstock, $.20 par value per share, of Celutel.
"Celutel Exchange Act Reports" means all ExchangeReports filed with the SEC by Celutel.

"Celutel Financial Statements" means any consaitiblance sheet, statement of operations, staterhelmanges in stockholders' deficit or
statement of cash flows contained in any Celutelharnge Act Report, whether audited or unaudited.

"Celutel Preferred Stock" means shares of 18% $&uoavertible Preferred Stock, $.20 par value pars, of Celutel having the relative
rights and preferences specified in the Celutetiftzte of Designation.

"Celutel Share Equivalents" means, with respeetprecord holder of Celutel Stock as of any sjegtiflate, the sum of (i) the number of
shares of Celutel Common Stock held by such Pasai such date and (ii) the number of shares aft€eCommon Stock into which the
Celutel Preferred Stock held of record by such dte(amcluding all accrued and unpaid stock dividepeyable with respect to the Celutel
Preferred Stock) is convertible as of such datsymmt to Section 6A of the Celutel Certificate @siynation.

"Celutel Stock" means the Celutel Common Stock@eltitel Preferred Stock, referred to collectively.

"Celutel Stockholders" mean each record holderafi@l Stock outstanding immediately prior to tiHféeEtive Time (other than holders of
Dissenting Shares and other than shares that lEténhtbe treasury of Celutel or by any Subsidiary)

"Century Common Stock" means shares of common s®icRO par value per share, of Century, incluging associated shareholder rights
issued under the Amended and Restated Rights Agmeathated as of November 17, 1986 by and betweatuGeand the Rights Agent
named therein, as amended.

"Century Exchange Act Reports" means all ExchangeReports filed with the SEC by Century.

"Century Stock Price" means the Average CenturglSRryice, provided however, that (i) if the Avera@entury Stock Price is less than the
Floor Price, then the Century Stock Price will Beched to equal the Floor Price, and (ii) if the vage Century Stock Price is greater thar
Ceiling Price, then the Century Stock Price willdeemed to equal the Ceiling Price.

"Certificate of Merger" means the certificate ofnger to be filed on the Closing Date by the SungvCorporation with the Delaware
Secretary of State in accordance with Section 25ff(the DGCL.

"CIVC Coinvestors" mean Avy H. Stein, John R. V¥iltind Burton E. McGillivray.
"Closing" means the closing of the transactiongewmplated by this Agreement, to be scheduled aftlihe@ccordance with Section 2.2.

"Closing Certificate" means, with respect to anytyphereto, any closing certificate delivered bgtsparty pursuant to Section 7.2(d) or 7.3
(d) hereof.
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"Closing Date" means the date on which the Closicmurs, as determined in accordance with Sect@n 2.

"Closing Instruments" means, with respect to anyypzereto, all of the agreements, certificatesl(iding Closing Certificates), resignations,
acknowledgements, releases, documents and ottiemments to be delivered by such party at or gadhe Closing pursuant to
Section 2.2 or Article 7.

"Code" means the Internal Revenue Code of 198&mended and in effect on the Closing Date.
"Communications Act" means the Communications A&384, as amended.

"Contracts" means, with respect to any specifiaddte any contracts, agreements, leases, commi#roenther understandings or
arrangements, oral or written, to which such Persdts properties are legally bound, or under Whsach Person is legally obligated, whe
on an absolute or contingent basis.

"Corporate Subsidiary" means each Subsidiary dtfer Pascagoula.

"Current Assets" means the consolidated curremtass Celutel within the meaning of GAAP, providédwever, that notwithstanding
anything to the contrary hereunder or under GAAR,@amount of Celutel's consolidated accounts rabévto be used hereunder in
calculating "Current Assets" shall equal 85% ofdghess amount of Celutel's consolidated accoutsivable, excluding any reserves for
doubtful accounts established by Celutel in thenany course.

"Current Liabilities" means the consolidated cutid@abilities of Celutel within the meaning of GAAProvided, however, that under no
circumstances will Current Liabilities be deemedhidude the obligations of Celutel to make thoagments to Scarpa and the Senior
Officers specified in Section 8.4 or the obligaiaf Jackson, Biloxi and McAllen to make those pawis specified in Section 6.15.

"Delaware Secretary of State" means the Secrefaé®yate of the State of Delaware.
"DGCL" means the Delaware General Corporation Law.

"Diluting Event" means (i) a dividend or other distition upon or in redemption of Century Commonc&tpayable in the form of shares of
capital stock of Century or any of its subsidiaesn the form of any other property (other thastt dividends paid in the ordinary course

at times and in amounts consistent with past praetnd not in excess of $.50 per share per anr{iijy@g ,combination of outstanding share
Century Common Stock into a smaller number of shafeCentury Common Stock, or (iii) any reorganizmat split, exchange or
reclassification of Century Common Stock, or angsmlidation or merger of Century with another cagtion, or the sale of all or
substantially all of its assets to another corponaior any other transaction effected in a masmeh that holders of outstanding Century
Common Stock shall be entitled to receive (eithezadly, or upon subsequent liquidation) stock,usiies or other property with respect to or
in exchange for Century Common Stock.

"Disclosure Statement” means any registration isteie, prospectus, offering circular, notificati@mrh (including Form D), placement
memorandum or similar written report or communizatiiled with the SEC or delivered to offerees unithe Securities Act or any regulation
promulgated thereunder (including Regulation A, ®Ration D and Regulation B} in connection with any offering or sale of settes within
the meaning of the Securities Act.

"Dissenting Shares" mean, as of any specified datg shares of Celutel Stock held of record by étexsvho have objected to the Merger
complied with all provisions of Section 262 of tA&CL necessary to perfect and maintain their apptaights thereunder.
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"DOJ" means the U.S. Department of Justice.
"Effective Time" shall have the meaning specifiedection 2.3.

"Employee Benefit Plans" mean each oral or wriiam or agreement that Celutel or any Subsidiarintams, administers, participates in,
contributes to, or has any absolute or contingabtlity with respect to, that is (i) an "employeelfare benefit plan,” as defined in Section 3
(1) of ERISA ("Employee Welfare Benefit Plans")) @n "employee pension benefit plan,” as defime8éction 3(2) of ERISA, but excludi
any "multiemployer plans" ("Employee Pension Benefans"), (iii) a "multiemployer plan,” as defingdSection 4001(a)(3) and 3(37) of
ERISA ("Multiemployer Plans"), (iv) a voluntary ehogees' beneficiary association and related tristSBA's") or (v) a retirement or
deferred compensation plan, incentive compensafimm, profit sharing plan, stock purchase plarglstaption plan, stock appreciation plan,
restricted stock, unemployment compensation plaange in control plan, vacation pay, sick pay, kiéanefit, severance pay, bonus or
benefit arrangement, medical, dental, disabilitgurance or hospitalization program or any othagé benefit arrangement for any director,
officer, employee, consultant or agent, whethevagir retired, and whether pursuant to contrdety pr any other legally binding
arrangement, custom or understanding, that doesomstitute an Employee Welfare Benefit Plan, EpgéoPension Benefit Plan,
Multiemployer Plan or VEBA.

"Encumbrances" means liens, charges, pledges nspticortgages, deeds of trust, security interekténs, transfer or other restrictions,
easements, title defects, and other encumbrancaseof type and description, whether choate ordgatdhand whether imposed by law,
contract or otherwise (other than restrictionstanright to transfer any security that arises uahgrfederal or state securities law).

"ERISA" means the Employee Retirement Income Sgchit of 1974, as amended.
"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Exchange Act Report" means any report, schedate) fstatement or other document filed with the Sia@er the Exchange Act or the
regulations promulgated thereunder.

"FCC" means the Federal Communications Commission.

"FCC Licenses" mean, with respect to each Cellgttity, (i) each FCC cellular frequency Block "Aperating license held by such entity,
(if) each FCC point-to-point microwave radio licertseld by such entity or one of its Affiliates @& behalf, and (iii) each other Permit that
has been issued by the FCC to such entity.

"Fiduciary Determination” means any good faith daiaation by the Board of Directors of Celutel,eafconsidering the written advice of
outside counsel regarding the fiduciary dutiesicgdators under Delaware law, that the acceptan@ngpfunsolicited, bona fide Acquisition
Proposal submitted to it is in the best intere$tSeajutel's stockholders and is required pursuaitstfiduciary duties under Delaware law.

"Floor Price" means $27, unless and until adjustader Section 2.10.
"FTC" means the Federal Trade Commission.

"GAAP" means generally accepted accounting priesigipplied on a basis consistent with prior acéngmteriods (except, when used in
reference to unaudited financial statements, feratmission of notes thereto that would otherwiseclired by GAAP and except, when u

in reference to unaudited financial statementssnbject to Rule 10-01 of Regulation S-X promulgatgdhe SEC, for normal, recurring year-
end audit adjustments made in conformity with GAAP)
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"Governmental Entity" means any court or tribumaany jurisdiction (domestic or foreign) or any pajpgovernmental, legislative or
regulatory body, agency, department, commissioardydureau, or other authority or instrumentglitymestic or foreign), including the
FCC, MPSC and TPUC.

"Gulf Coast Cellular Entities" mean Biloxi and Pagoula.
"Gulf Coast MSA's" means the Biloxi MSA and PasadgdSA.

"Headquarters Leases" mean (i) the lease agreatatad October 17, 1991 by and between Celutel @stijBte "900" Limited Partnership
("Bestgate"), as amended, (ii) the lease agreedsant] October 17, 1991 by and between Celutel @sthBte, as amended, and (iii) the lease
agreement dated September 12, 1991 by and betwarest Communication Inc. and Bestgate, as assigméelutel pursuant to the
assignment of lease dated May 15, 1992, pursuamhitth Celutel leases Suites 400, 406 and 403¢entisely, at 900 Bestgate Road,
Annapolis, Maryland.

"HSR Act" means the Hart-Scott-Rodino Antitrust hmpements Act of 1976, as amended.
"HSR Notification" means the notification and refpfmrms required to be filed pursuant to the HSR. Ac

"Indebtedness" means all obligations of Celutedmy Subsidiary (whether for principal, interesgmium, fees or otherwise) arising under
(i) the PNC Loan Agreement or McCaw Note, (ii) antlier indebtedness for borrowed money or for tHerded purchase price of property or
services (including all notes payable and all adiions evidenced by bonds, debentures, notes er sitmilar instruments, but excluding all
indebtedness for accounts payable other than #pszfied below and for accrued expenses), (iiligations with respect to any installment
sale or conditional sale agreement or title retenéigreement, (iv) unpaid reimbursement obligatensng in connection with any guaranties
or sureties, including any performance, bid or p8imilar bonds, (v) unpaid reimbursement obligagi@arising under any letters of credit, (vi)
any lease obligation that would be required todygitalized in accordance with GAAP, (vii) any olalitpns arising under advances or dept

of funds, and (viii) all accounts payable in exces$150,000 in the case of any single creditooyvjted, however, that "Indebtedness" shall
not include indebtedness between Celutel and abgi&iary unless otherwise provided herein.

"Independent Directors" mean Douglas Dittrick an@Valter Corcoran.
"Intellectual Property" shall have the meaning fjetin Section 3.30.
"IRS" means the U.S. Internal Revenue Service.

"Jackson" means Jackson Cellular Telephone Ca,,dridelaware corporation that holds (i) the FQ@nise to provide non-wireline Cellular
Service in the Jackson MSA and (ii) FCC interimmapi@g authority to provide non-wireline CellulagrSice in the RSA.

"Jackson MSA" means the Jackson, Mississippi (MaXe 106A) metropolitan statistical area licenbgdhe FCC.

"LC Escrow Account” means the escrow account tediablished pursuant to the LC Escrow Agreementh®purposes described therein
and herein (including securing the Public Stockbodtireimbursement obligations to the Bank if argingd are made under the Letter of
Credit).

"LC Escrow Agent" means the escrow agent undet@&scrow Agreement.

"LC Escrow Agreement" means the Letter of CreditrBe Agreement to be entered into at Closing purst@Section 7.1(g).
"Letter of Credit" shall have the meaning set farttsection 10.2.

"Letter of Transmittal" shall have the meaning sfped in Section 2.9.
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"Long-Term Indebtedness" means all obligations eliu@l or any Subsidiary (whether for principatgirest, premium, fees or otherwise)
arising under (i) the PNC Loan Agreement or the a@@ote or (ii) any other indebtedness for borrowezhey other than (A) any such
indebtedness that is deemed to be a current tyabfliCelutel or any Subsidiary under GAAP or (Byauch indebtedness of any Subsidiary
to Celutel, of Celutel to any Subsidiary, or of @ybsidiary to another Subsidiary.

"Material Adverse Effect" or "Material Adverse Clga' means, when used in reference to any entitposolidated group of entities, a
material adverse effect on, or a material advensage in, as the case may be, the operationsfloas)) assets, business, property or
condition (financial or otherwise) of such entitygyoup, provided, however, that

(i) no effect or change with respect to any sudityeor group relating to changes in accountingcficegs mandated by statements or
interpretations adopted by the Financial Accoungitgndards Board or any similar organization dhalleemed to constitute a Material
Adverse Effect or a Material Adverse Change, (@)effect or change with respect to any such eptitgroup relating to national, regional,
state or local economic conditions, to generattatemunication industry developments or conditidnslgding developments or conditions
relating to cellular and other forms of wirelessntnunications), to increased competition arisingafigvents or conditions that are not
subject to the control of such entity or group¢h@anges in the Communications Act or other statld@ss, rules or regulations applicable to
such entity or group, or to other general econamiother conditions, facts or circumstances thatmat subject to the control of such entity
group, shall be deemed to constitute, create @ecalMaterial Adverse Effect or a Material Advetsenge, (iii) the phrases "Material
Adverse Effect on Century”, "Material Adverse Chamg Century”, "Material Adverse Effect with respex Century" or "Material Adverse
Change with respect to Century" or any similar espion mean a Material Adverse Effect on, or a N&lt&dverse Change in, as the case
may be, Century and its subsidiaries taken as dendma (iv) no decrease in the trading price of@eatury Common Stock or Celutel
Common Stock (regardless of the size of the deeraad including those resulting from market breaksther precipitous and broad-based
decreases in the trading prices of issuers listetth® principal U.S. stock exchanges) shall, in @itself, constitute a Material Adverse
Effect or a Material Adverse Change with resped@émtury or any Cellular Entity unless such decareatates to, results from or arises out of
events or conditions (other than those described in

(i) above) affecting the operations, cash flonsseds, business, property or condition (finanaialtberwise) of Century and its subsidiaries
taken as a whole or any of the Cellular Entitiesthee case may be.

"McAllen" means The McAllen Cellular Telephone Cimg., a Nevada corporation that is licensed byRB€ to provide non-wireline
Cellular Service in the McAllen MSA.

"McAllen MSA" means the McAllen-Edinburg-MissiongXas (Market No. 128A) metropolitan statisticaleelieensed by the FCC.

"McCaw Note" means the amended term promissory datied October 3, 1990 made payable by Pascagelldat Telephone Co., Inc. to
the order of Cellular Fund, Inc. in the originalnmipal amount of $3,550,000.

"Merger Consideration" shall have the meaning djgetin Section 2.9.

"MPSC" means the Mississippi Public Service Comiaiss

"MSAs" means each of the McAllen MSA, Brownsvillé, Jackson MSA, Pascagoula MSA and Biloxi MSA.
"Non-Gulf Coast Cellular Entities" mean McAllen MSBrownsville MSA and Jackson MSA.

"Non-Gulf Coast MSAs" mean the McAllen, Brownsviled Jackson MSA's.
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"Non-Gulf Coast MSA Population Equivalents" medms sum of the "population equivalents” of the Namf@&oast MSA's, whereby the
"population equivalents" of each such MSA is dediby multiplying (i) the percentage ownership ietgrheld by Celutel and its Subsidiaries
as of November 1, 1993 with respect to the Cellglatity holding the FCC non- wireline cellular opeing license for such MSA by (ii) the
population residing within such MSA, which, for poses hereof, shall be deemed to equal 279,59Addrownsville MSA, 419,283 for the
McAllen MSA and 406,000 for the Jackson MSA.

"Non-Public Stockholders" mean the Preferred Stolddrs and the Senior Officers.
"NYSE" means The New York Stock Exchange, Inc.

"Options" mean, with respect to any corporatiopantnership, any options, warrants, rights, supsons, puts, calls, conversion rights, ric
of exchange, plans or any other agreements or conents of any character, whether absolute or cgetity providing for the purchase,
redemption, issuance or sale of any shares ofatagidck or partnership interests of such entitygroy securities or other instruments
convertible into or exchangeable for shares of sagital stock or partnership interests or any ro$leeurity, provided, however, that neither
the Warrants nor the rights of the Preferred Stolddrs to convert their Celutel Preferred Stock i@elutel Common Stock shall be deemed
to constitute Options hereunder.

"Organizational Documents" mean (i) with respeciitg corporation, its certificate of incorporatienarticles of incorporation (including any
certificate of designations deemed to be a paretfaunder Applicable Law) and its bylaws, alonghrany stockholder agreements or other
similar instruments governing its internal affamsd (ii) with respect to any partnership, the parghip agreement under which the
partnership was organized, along with any partgeeeanent or other organizational documents or aimilstruments governing its internal
affairs.

"Pascagoula" means Pascagoula Cellular PartneeshBistrict of Columbia general partnership thdidensed by the FCC to provide non-
wireline Cellular Service in the Pascagoula MSA.

"Pascagoula MSA" means the Pascagoula, Missis@ifgriket No. 252A) metropolitan statistical areaetised by the FCC.

"Permits" mean permits, licenses, franchises, fa@ates, consents, approvals, and other authasizaissued or granted by Governmental
Entities, including all FCC Licenses, all Statedrises and all such other authorizations issuedaoted by the FCC, MPSC or TPUC.

"Permitted Encumbrance" means (i) liens for Taxasyet due and payable or the validity of whiclbéng contested in good faith by
appropriate Proceedings disclosed hereunder andhfich adequate reserves have been set asidstatiitory liens (including materialmen's,
mechanic's, repairmen's, landlord's, and othedaiii¢ns) arising in connection with the ordinagurse of business securing payments not
yet due and payable or, if due and payable, thditsabf which is being contested in good faith &yypropriate Proceedings disclos
hereunder and for which adequate reserves haveset¢@side, and (iii) such imperfections of titteother Encumbrances that individually or
collectively do not have a Material Adverse Effadth respect to any Cellular Entity.

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

"PNC Bank" means PNC Bank, N.A. (the successor bsger to Provident National Bank), a national baglkassociation.
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"PNC Loan Agreement"” means the loan agreement @ested April 2, 1991 by and between PNC and Celateamended.

"Preferred Stockholders" mean CIVC, the CIVC Cobtees, Scarpa, the Scarpa Family Trust, WilliamBl@nture Partners Ill, L.P.,
Harrison I. Stearns, K&E Partners and PNC CapitapGration (who collectively hold all of the Celukreferred Stock as of the date here

"Pro Rata Share Equivalent Interest” means, witpeet to any Celutel Stockholder, the quotientrdeiteed by dividing the Celutel Share
Equivalents held by such Person immediately paahe Effective Time by the aggregate number ofi@élShare Equivalents held by all
record holders of Celutel Stock as of such timel(iding all Dissenting Shares but excluding anyebaf Celutel Stock held in the treasury
of Celutel or by any Subsidiary).

"Proceedings" means all proceedings, actions aitslthat have been instituted by or before anyteatuir or Governmental Entity.

"Proxy Statement" means the proxy statement angppiaus that will form a part of the Registratiagat&ment and which will constitute a
proxy statement of Celutel with respect to the Bhotders Meeting and a prospectus of Century vétipect to the issuance of Century
Common Stock in connection with the Merger, alonthall related materials and all amendments amplements thereto, if any.

"Public Stockholders" mean each Celutel Stockhotdleer than the Non-Public Stockholders.
"Public Stockholder Holdback Amount" shall have theaning specified in Section 2.8(a).
"Public Stockholder Holdback Deduction” shall halve meaning specified in Section 2.9(c).

"reasonable best efforts" means the taking oftaisthat are reasonable for the causation or ptieveof an event or condition that would
reasonably have been taken in similar circumstabgesprudent business person for the advancemegmbtection of his own economic
interest, in light of the consequences of the failw cause or to prevent the occurrence of suehtewr condition.

"Registration Statement” means the registratiofestant of Century on Form S-4 that will be prepaaad filed pursuant to the Securities Act
in accordance with the terms and conditions spatifi Section 6.2 and which will include the Pr@&tatement, along with all amendments
and supplements thereto, if any.

"Required Consents" means the consents specifi&tbedule 3.17 that are required to be received ffersons other than Governmental
Entities in order to consummate the transactiom¢ecoplated hereunder.

"Reselling Stockholders" shall have the meaningiéipe in Section 6.2.
"RSA" means the Mississippi 5 Rural Service Area(két No. 497A) licensed by the FCC.

"Scarpa Employment Agreement” means the Employgreaement dated November 11, 1988 by and betwekneCand Scarpa, which
will be terminated as of the Closing pursuant ® $itarpa Termination Agreement.

"Scarpa Family Trust" means the trust created ay@cpursuant to the trust instrument dated DeceBhel 992.

"Scarpa Termination Agreement” means the agreetaeninating the Scarpa Employment Agreement tortbered into at the Closing
pursuant to
Section 7.2(s).

"SEC" means the U.S. Securities and Exchange Cosionis
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"Securities Act" means the Securities Act of 1983amended.
"Senior Officers" means Richard J. Donnelly, Da&idVarren and Valerie S. Hart.

"State Licenses" mean, with respect to each Celkdity, each certificate of convenience and nsitg®r similar Permit that has been iss
to such entity by the public service commissiopuablic utility commission of any state.

"Stock Certificate" means any certificate that ingiagely prior to the Effective Time representediest and outstanding shares of Celutel
Stock.

"Stockholders Meeting" means the annual or spec@ting of Celutel stockholders (including all adjuments thereof) to be called,
convened and held in accordance with the termsanditions of Section 6.2 in order to, among othargs, consider and vote upon the
adoption of this Agreement.

"Stockholders' Representative" means CIVC, actinigsi capacity as the representative of the Cegitimtkholders for the purposes set forth
herein and in the LC Escrow Agreement.

"Subsidiary" means each Cellular Entity and anyeptiorporation of which a majority of the total mat power of its outstanding voting
securities, or any other partnership, limited ligcompany, joint venture, or other entity of whia majority of the partnership interests or
other similar equity interests thereof, is ownddedly or indirectly, by Celutel.

"Supplemental Consideration" means the lessel) &(i716,751 or

(i) the difference, if any, between (A) the NonilBQoast MSA Population Equivalents multiplied by3®.10 and (B) $108,625,794,
provided, however, that if Celutel or any Subsigieifects Additional Purchases hereinafter thatltés the amount payable under the
preceding clause being capped at $1,716,751, thpl&uental Consideration shall be increased byetseer of (i) $200,000 or (ii) the
aggregate amount of consideration paid by Celutahy Subsidiary in connection with the Additioralrchases in excess of the portion of
such payments made in connection with purchasiagrnthmber of additional Non-Gulf Coast MSA PopuatEquivalents that, when
multiplied by $130.10, caused the $1,716,751 cadpetapplicable hereunder.

"Surviving Corporation" means Celutel at and after Effective Time.
"Tax Returns" means all returns, declarations, mspetatements or other documents required tddzkih respect of Taxes.

"Taxes" means all federal, state, local, foreigd ather net income, gross income, gross receigliss suse, ad valorem, transfer, franchise,
profits, license, lease, service, service use,hwiting, payroll, employment, excise, severanangt, occupation, premium, property,
windfall profits, customs, duties or other taxeed, assessments or charges of any kind whategether with any interest and any penalties,
additions to tax or additional amounts with respiketeto.

"Threatened Proceedings" mean all investigatiomsiaquiries by Governmental Entities and all thseatade by any Person to institute
Proceedings.

"to the best knowledge" (or similar referencesnowledge) means, with respect to any corporattom actual knowledge of the executive
officers of such corporation following a reasonahleestigation by such executive officers into theh and accuracy of the statement
qualified by such reference, provided, however, tirdhing herein shall obligate such executiveceffs to contact any third parties in
connection with such investigation or to contagt amployee of such corporation or its subsidiaoiber than the officer, manager or
employee who has primary responsibility for thejsabmatter of the statement so qualified and ghgroemployee or employees suggested
by such officer, manager or employee.
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"TPUC" means the Public Utility Commission of Texas

"Transaction Agreements" mean any agreement pursoiarhich Celutel or any Subsidiary purchaseddsexchanged, transferred or
otherwise acquired or disposed of any direct oirégad equity interest in any Person, but only if@el or any Subsidiary remains obligated
thereunder to indemnify any Person or make anyrgthgments, to perform any services or other agesésnor to otherwise take or refrain
from taking any actions.

"Unfair Labor Practice” means any unfair labor picg unlawful employment practice or unlawful distination.

"Warrants" mean the (i) Class A Stock Purchase Wasrdated January 5, 1988 and May 17, 1988 thilee®carpa to purchase up to
1,000,000 and 744,843 shares of Celutel CommorkStespectively, at respective per share priceksdd0 and $5.50 (represented by
Warrant Nos. W-1991-5 and W-1991-6) and (ii) therk&fats to Purchase Common Stock dated April 269188y 30, 1988 and May 30,
1988 that entitle Forrest L. Metz to purchase upg3®00 shares of Celutel Common Stock per waatrdgspective per share prices of $7.00,
$8.00 and $15.30, each as extended pursuant tantaxtension agreements dated November 1, 1991.

"Working Capital" means the Current Assets as efEffective Time less the Current Liabilities adioé Effective Time, whether such
number is positive or negative.

"Working Capital Deficit" means the amount, if aloy, which the Current Liabilities exceed the Cutrassets as of the Effective Time.
"Working Capital Surplus" means the amount, if dnywhich the Current Assets exceed the Curreriilii@s as of the Effective Time.

1.2 Singular and Plural. Defined terms in this Agmnent shall also mean in the singular number theapland in the plural number the
singular.

1.3 Capitalized Terms. In addition to such termarasdefined in the preamble and recitals to tljgeAment and in Section 1.1, any other
capitalized term appearing herein shall have thanimg ascribed to it in the Article or Section ihieh it is defined.

1.4 Dbu Calculations. Any reference herein to tAéBu contour of a cell site or cellular systemlisimean the 32 Dbu contour calculated
under the formula prescribed by the FCC in FCC Roddo. 90-6.

1.5 Parties. Any reference herein to the partighitbAgreement shall be deemed to include CIVC &ecakpa, in each case to the extent
specified in the preamble hereto.
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ARTICLE 2.
THE MERGER

2.1 Merger. At the Effective Time, in accordancéwhe terms and conditions of this Agreement &igdQGCL, Sub shall be merged with
and into Celutel, the separate existence of Sub akase, and Celutel shall be the Surviving Caaipon and shall succeed to and assume alll
the rights and obligations of Sub in accordancé wie DGCL.

2.2 Closing. (a) The closing of the Merger will ¢gdace at the offices of Jones, Walker, WaecR®itevent, Carrere & Denegre, 201 St.
Charles Avenue, New Orleans, Louisiana, at 10:60 an a date to be mutually agreed upon betweepatiges, which shall be no later than
the tenth business day following the date upon kvtte last to occur of the conditions to the olilmas of the parties set forth in Sections 7.1
(@), 7.2(g) or 7.3(g) is fulfilled or duly waivedr, if no date has been agreed to, on any datéfigokloy one party to the others upon five di
written notice following satisfaction of the coridits to the obligations of the parties set forttsattions 7.1(a), 7.2(g) or 7.3(g), provided,
however, that in no event will any party be obleghto consummate the Merger unless all other dosimditions set forth in Article 7 that :
applicable to such party shall have been fulfibediuly waived as provided in Article 7 on or prtorthe Closing Date.

(b) Subject to the satisfaction or waiver of eatthe conditions set forth in Article 7, at the Siiog (i) the Closing Instruments, opinions and
other documents required by Article 7 shall bevdekd, (ii) the appropriate officers of the SumiyiCorporation shall execute and
acknowledge the Certificate of Merger and (iii) praaties shall take such other action as is requoeonsummate the transactions described
in this Agreement and the Certificate of Merger.

2.3 Effective Time of the Merger. As soon as pradile on or after the Closing Date, the partied §lea duly executed copy of the
Certificate of Merger substantially in the formmfthibit A hereto and shall make all other filingsrecordings required under the DGCL. The
Merger shall become effective at 7:00 p.m. Delaviiane on the date the Certificate of Merger is dilgd with the Delaware Secretary of
State (the "Effective Time").

2.4 Effects of the Merger. The Merger shall hawedffects set forth in
Section 259 of the DGCL.

2.5 Certificate of Incorporation and By-laws. (a)cEpt as otherwise provided in the Certificate arlyer, the Certificate of Incorporation of
Celutel, as amended and in effect immediately gddhe Effective Time, shall be the Certificateméorporation of the Surviving
Corporation after the Effective Time unless andlamended in accordance with its terms and asigeavby Applicable Law.

(b) The By-laws of Celutel, as amended and in ¢ffemediately prior to the Effective Time, shall thee By-laws of the Surviving
Corporation after the Effective Time unless andl@amended in accordance with the terms of the @mgaional Documents of the Surviving
Corporation and as provided by Applicable Law.

2.6 Directors and Officers. The directors and efficof Sub immediately prior to the Effective Tistall serve as the directors and officers of
the Surviving Corporation after the Effective Tineach to hold office in accordance with the Orgatiimal Documents of the Surviving
Corporation until their respective successors atg elected and qualified. Immediately after théeEfive Time, Century shall take, or cause
the Surviving Corporation to take, any actions ssaey to effectuate this Section 2.6.
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2.7 Conversion of Shares. (a) As of the Effectiid, by virtue of the Merger and without any furtlaetion on the part of Century, Sub,
Celutel, the Surviving Corporation or any holderaf of the following securities:

(i) all shares of Celutel Stock that are held i@ tteasury of Celutel or by any Subsidiary shaltéecelled;

(i) all shares of Celutel Stock issued and outditag (including accrued and unpaid stock dividepagable with respect to the Celutel
Preferred Stock) immediately prior to the EffectiMene (other than shares of Celutel Stock to beebed pursuant to paragraph (a)(i) or
Dissenting Shares) shall be converted into (A)raount of cash equal to 50% of the Aggregate Me@arsideration (the "Aggregate Cash
Consideration") and (B) such number of shares oft@g Common Stock equal to the quotient determimedividing 50% of the Aggregate
Merger Consideration by the Century Stock Price (#hggregate Stock Consideration"); and

(iii) each issued and outstanding share of comnioeks$.01 par value per share, of Sub shall beead into one share of common stock,
$.20 par value per share, of the Surviving Corponat

(b) Subject to the adjustments, holdbacks and aérars and conditions set forth in Sections 2.828dand the terms and conditions of the
Allocation Agreement, upon conversion of the shafeSelutel Stock into the Aggregate Merger Consitlen in the manner described in
paragraph (a)(ii) above, each Celutel Stockholtlal fiave the right to receive (i) a cash paymerithput interest) equal to the Aggregate
Cash Consideration multiplied by such Person'sRata Share Equivalent Interest, (ii) a certifia@jgresenting such whole number of shares
of Century Common Stock as is derived by multipdythe number of shares of Century Common Stock csing the Aggregate Stock
Consideration by such Person's Pro Rata Share &quoivinterest and (iii) in lieu of the issuanceadfactional share of Century Common
Stock hereunder, a cash payment (without inteeggtal to the fair market value of such fractiomahare of Century Common Stock to
which such holder would otherwise be entitled lmutthis provision. For purposes of calculating ftaetional share payment specified in (iii)
above, the fair market value of any such fractiba share of Century Common Stock shall equal thet@y Stock Price multiplied by such
fraction.

2.8 Pre-and Post-Closing Calculations and Pricaigtdjents. (a) At least two business days priohéoGlosing, Celutel shall deliver to
Century a certificate (the "Calculation Certificgteetting forth (i) the amount to be owed by Cel@nd the Subsidiaries as of the Effective
Time for all Long-Term Indebtedness, (ii) Celutgjtsod faith estimate of Working Capital as of tHée&tive Time, (iii) the amount of any
Supplemental Consideration, along with a schedefleating how such amount was calculated, (iviua tnd complete list of the amount of
cash and number of shares of Century Common Shatletich Non-Public Stockholder will be entitleddoeive at the Effective Time
pursuant to this Agreement (after giving effectite terms and conditions of

Section 2.7(b) and the Allocation Agreement) andlte portion of the Aggregate Cash Considerationet delivered to the LC Escrow Agent
under

Section 2.9(b)(i) (the "Public Stockholder Holdbagkount"), the name and address of the LC Escroemjgand the account number of the
LC Escrow Account. Notwithstanding anything herinthe contrary, in preparing the Calculation Geste, Celutel shall accrue or
otherwise reduce the amount of Working Capitalipthe aggregate fees and expenses of legal cquatsmluntants and financial advisors
Celutel or any Subsidiary will pay prior to the &ffive Time or that Celutel estimates will be imedrby Celutel or any Subsidiary through
the Effective Time in connection with the transast contemplated hereunder, and (ii) the unpaicuatnaf those obligations listed in items
(i) and (vii) on Schedule 3.23.

(b) On the Closing Date Celutel will re-certify t@f making any necessary updates or correctiohej tile information set forth in the
Calculation Certificate (including any schedulesr#to), and Celutel and Century shall jointly ctdteithe Aggregate Merger Consideration
as of the Effective Time based on such re-certifiédrmation. Subject solely to the rights of Cagtunder paragraphs
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(c) and (e) below, the amount of Long-Term Indebess and Supplemental Consideration used in cdonesith calculating the Aggregate
Merger Consideration on the Closing Date will beafj binding and conclusive with respect to alttiggrhereto and their respective
stockholders, and shall not be subject to judicaiew.

(c) After the Closing the parties shall take théofeing actions to adjust the Aggregate Merger Gderstion payable hereunder. Within 30
days after the Closing Date, Century shall (i) prep(with the assistance of Richard J. Donnelly) @eliver to the Stockholders'
Representative a consolidated statement of WorRemgjtal of Celutel (the "Working Capital Stateménthich shall set forth the Current
Assets and Current Liabilities of Celutel as of Bffective Time, and (ii) prepare and deliver te Btockholders' Representative a written
statement specifying whether Century agrees wihathounts of Long-Term Indebtedness and Supplein@atesideration used in
connection with calculating the Aggregate Mergensideration at Closing, and, if not, a statemerthefamounts that Century believes
should have been so used (the "Supplemental Stat&médpon its receipt of the Working Capital Statent and Supplemental Statement
(collectively, the "Adjustment Statements"), theckholders' Representative shall have 30 daystityr@entury in writing of any objections
that it may have to such statements. If no writibjection is raised by the Stockholders' Represiertavithin such 30-day period, the
Adjustment Statements shall conclusively be deetoédve been agreed upon by the parties and shéifidd, binding and conclusive with
respect to all parties hereto and their respestivekholders, and shall not be subject to judigaiew. If, on the other hand, the Stockholders'
Representative gives timely notice of its objecitmthe Adjustment Statements, the Stockholdegtésentative and Century shall attempt
to resolve any disputed matters by negotiatingoodgfaith and attempting to agree in writing ath® actual amount of Working Capital,
Long-Term Indebtedness and Supplemental Consideraihd the amount of any payments owed by any pader paragraph (e). If Century
and the Stockholders' Representative are unalaslgree within 15 days from the date of deliveryhef Stockholders' Representative's written
objection, then Century and the Stockholders' Repriative shall submit any disputed matters totimealy recognized accounting firm
mutually acceptable to both Century and the Stolddre’ Representative. If Century and the StocldrsidRepresentative are unable to agree
on a nationally recognized accounting firm withihdays following the expiration of such 15-day pdrithen each party shall select a
nationally recognized accounting firm (which shadt be any certified public accounting firm retaineithin the past two years by Century or
CIVC to audit its financial statements), and the fwms selected shall together select a thirdomatly recognized accounting firm to resolve
the dispute. If the two accounting firms selectgdhe parties are unable to agree within 30 daya tirird accounting firm to resolve the
dispute, then either Century or the StockholdeegrBsentative may commence court proceedings te mamationally recognized accounting
firm to resolve the dispute. The accounting firfested hereunder to resolve the dispute shall radieal determination of the actual amount
of the disputed matters, which will be providedniriting to each party, and its resolution shalffinal, conclusive and binding on all parties
this Agreement and their respective stockholderd,shall not be subject to judicial review. Notwiidnding anything herein to the contrary,
no recalculation or redetermination of Long-Terrddhtedness or Supplemental Consideration shaltigsany increase in the Aggregate
Merger Consideration unless Century otherwise agreariting.

(d) After the date on which Century furnishes thec8holders' Representative with the Adjustmentedtents, Century shall afford the
Stockholders' Representative and its agents, eraptognd representatives with full access at adbregble times to (i) all accounting books
and records of Celutel and the Subsidiaries rajatrall relevant accounting periods prior to tHesthg Date, (ii) all work papers of Century,
Celutel and their accountants and accounting peedaelating to their preparation of the Adjustm&tatements and (iii) Century's and
Celutel's accountants and accounting personnebtmed personnel who participated in the preparaticthe Adjustment Statements
(including Richard J. Donnelly) and their notes aratk papers, in each case until the resolutioallahatters relating to the determination of
the actual amount of Aggregate Merger Considera®aof the Effective Time and the amount of anynpats arising under paragraph (e).

A-20



(e) Within five business days of any final, bindisugd conclusive determination of the actual amo@iorking Capital, Long-Term
Indebtedness and Supplemental Consideration &e &ffective Time (whether through non-objectiogregement, or otherwise), Century and
the Stockholders' Representative shall recalctité\ggregate Merger Consideration based uponrtfmiats so determined. If the amoun
Aggregate Merger Consideration as so determintgbssthan the amount determined at Closing, thek8tdders' Representative shall
promptly (i) instruct each Non-Public Stockholdempiay to Century the portion of such differencetiwut interest) that such stockholder is
obligated to pay based upon the procedures spe@ifi§ection 11.7 and (ii) direct the LC Escrow Agto pay to Century the portion of such
difference (without interest) that the Public Stocklers are obligated to pay based upon the proesdypecified in Section 11.7, and the
Stockholders' Representative shall use its reasoihaist efforts to assist Century in timely coliiegtall such payments. If, on the other hand,
the amount of Aggregate Merger Consideration atesermined is more than the amount determinedcaii@j, then Century shall promptly
pay the amount of such excess (without interesthbiting wire transfers of immediately availabledaror delivering checks to (i) each Non-
Public Stockholder in an amount equal to the partibsuch excess to which such stockholder isledtltased upon the procedures specified
in

Section 11.7 and (ii) the LC Escrow Agent in an anteequal to the portion of such excess to whiehRhbblic Stockholders are entitled ba
upon the procedures specified in Section 11.7.

2.9 Delivery of Merger Consideration; Exchange tufcR Certificates. (a) Prior to the date upon wttteh Proxy Statement is mailed to the
stockholders of Celutel, Century shall (i) app@wociety Shareholder Services, Inc., Dallas, Texagh serves as the transfer agent with
respect to the Century Common Stock, or any otkelnange agent reasonably satisfactory to Celutelct as the exchange agent hereunder
(the "Exchange Agent") and

(i) prepare a letter of transmittal, in form antstance reasonably satisfactory to Celutel ("cettdransmittal”), to be used by the Celutel
Stockholders to exchange their Stock Certificateste consideration specified in this Article Zr@ury shall cause the Exchange Agent to
pay such consideration to each Celutel Stockhafdaccordance with the terms and conditions spegtifierein and in the Letter of
Transmittal.

(b) On the Closing Date Century shall (i) pay te HC Escrow Agent cash in the amount of the Publackholder Holdback Amount
specified in the Calculation Certificate (as retified at Closing), (i) pay, or cause the Exchadggent to pay, to each Non-Public
Stockholder who has duly tendered his Stock Cedtifis in accordance herewith and with the Lett@rafsmittal all consideration specified
in the Calculation Certificate (as re-certifiedGdsing) and (iii) cause the Exchange Agent to cemee the mailing of the consideration
specified in Section 2.9(c) to each Public Stoclaolwho has duly tendered his Stock Certificatescitordance herewith and with the Letter
of Transmittal.

(c) Subject to the terms of the Allocation Agreemé&mm and after the Effective Time each CelutieicRholder shall be entitled, upon the
surrender of his Stock Certificate or Certificati@she Exchange Agent, accompanied by a propenypteted and executed Letter of
Transmittal, to receive in exchange therefor ontémms and subject to the conditions set forthiheard in the Letter of Transmittal (i) a
check payable in the sum of the amounts specified i

Section 2.7(b), without interest, less, in the aafseach Public Stockholder, such stockholder'sHata Share Equivalent Interest of the PL
Stockholder Holdback Amount (such pro rata inteiestich amount being hereinafter referred to as®Bublic Stockholder Holdback
Deduction™) and (i) a certificate or certificatepresenting that whole number of shares of Cer@ampmon Stock into which the shares of
Celutel Stock represented by the Stock Certifisatsurrendered shall have been converted pursu&edtion 2.7(b) (along with the
contingent right to receive any remaining portidrihe Public Stockholder Holdback Deduction upamieation of, and in accordance with,
the LC Escrow Agreement). Hereinafter the term "derConsideration” shall mean the aggregate anafurdnsideration payable to each
respective Celutel Stockholder prior to giving effeo any Public Stockholder Holdback Deductiont @fter making all other allocations and
adjustments specified in this Article 2).
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(d) The Letter of Transmittal shall set forth custoy terms and conditions upon which the exchadgssribed in paragraph (c) above will
made. Without limiting the generality of the foréump, the Letter of Transmittal will provide thaj {f any check or certificate for shares of
Century Common Stock is to be issued in the nanamgpfPerson other than that in which a surrend8tecdk Certificate is then registered,
such surrender shall be accompanied by paymemyofpplicable transfer Taxes and such documensonadly deemed necessary or
appropriate by Century, (ii) if a former holder@élutel Stock claims that a Stock Certificate hasrblost, stolen or destroyed, the Exchange
Agent shall deliver to such holder the Merger Cdesation only upon receipt of appropriate evidemicewnership of such Celutel Stock, and
appropriate indemnification (and, if requested @ntdry, a bond), in each case reasonably satisfatdCentury, and (iii) the execution and
delivery of the Letter of Transmittal by any Celusockholder will constitute such stockholdersiti@n appointment of the Stockholders'
Representative as his agent and attorney-in-faclfpurposes specified herein and in the LC Bschgreement. A Letter of Transmittal
shall be mailed to each record stockholder of @tlatconnection with the mailing of the Proxy &taent.

(e) From and after the Effective Time and untilrendered and exchanged as provided in this See#wh Stock Certificate (excluding Stock
Certificates previously representing shares of @élbtock held in the treasury of Celutel or by &upsidiary and excluding Stock
Certificates representing Dissenting Shares) sleatleemed for all purposes, except as hereinafteided, to evidence that whole number of
shares of Century Common Stock and the right teivecthat amount of cash (subject to any Publici8iolder Holdback Deductions) into
which the shares of Celutel Stock represented &ysthck Certificate so surrendered have been ctedvander this Article 2 (along with the
contingent right to receive any remaining portidrihe Public Stockholder Holdback Deduction upamieation of, and in accordance with,
the LC Escrow Agreement). Unless and until any stttk Certificate shall be so surrendered, thddrabf such Stock Certificate shall not
have any right to receive any dividends paid oeptfistributions made to the holders of record eftdry Common Stock after the Effective
Time. Subject to Applicable Law, upon surrendean§ such Stock Certificate, the surrendering hotdeecord thereof shall receive all
dividends and other distributions, with respedhi® total number of shares of Century Common Siiatckwhich his Celutel Stock was
converted, that have been paid or made with regpesttares of Century Common Stock outstanding agecord date after the Effective
Time, but without interest thereon.

(f) If any former stockholder of Celutel fails tolgt deliver a Letter of Transmittal within 15 mostbf the Effective Time, all cash payments,
dividends, distributions and stock certificatesepttise payable to such former stockholder by thehBrge Agent or the LC Escrow Agent
shall be returned to Century, after which each $aaher stockholder shall look, subject to applieadscheat or other Applicable Laws, to
Century as general creditors only for payment thiere

(9) The Merger Consideration to be issued and ppdath surrender of Stock Certificates in accordamitie the terms of this Section shall be
deemed to have been issued in full satisfacticalafghts pertaining to the shares of Celutel &ttieeretofore represented thereby, and there
shall be no further registration of transfers amdtock transfer books of the Surviving Corporatibthe shares of Celutel Stock that were
outstanding immediately prior to the Effective Time

2.10 Non-Dilution. If, at any time after the dateréof and prior to the Effective Time, Century eféea Diluting Event, then as a condition of
such Diluting Event, lawful, appropriate, equitabled adequate adjustments (as mutually determin&tkhlutel and Century prior to the
Effective Time, subject to any rights of the Cel@&ckholders to indemnification under Article fod any inaccuracy of the representations
and warranties of Century in Section 5.9) shaliiaele to the Century Stock Price, Average CentusgkSPrice, Ceiling Price and Floor
Price, or to the terms of Section 2.7, as approgrighereby the Celutel Stockholders shall theeeddé entitled to receive (under the same
terms otherwise applicable to their receipt of @remtury Common Stock), in lieu of or in addition &3 the case may be, the consideration
specified in Section 2.7, such shares of stoclyritezs or other property as may be issued or payafth respect to or in exchange for that
number of shares of
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Century Common Stock to which Celutel's stockhaldeere so entitled under

Section 2.7, and in any such case appropriatetadsieiand adequate adjustments shall also be roasieh resulting consideration in like
manner in connection with any subsequent DilutingriEs. It is the intention of the parties that itvegoing shall have the effect of entitling
the Celutel Stockholders to receive upon the Effectime such stock, securities and other prop@tiyer than cash dividends paid in the
ordinary course and at times and in amounts camistith past practice and not in excess of $.5Gpare per annum) as the Celutel
Stockholders would have received had they heldCdretury Common Stock (or any replacement or additistock, securities or property, as
applicable) on the record date of such Diluting iifve

2.11 Dissenting Shares. Notwithstanding anythinthéocontrary herein, Dissenting Shares shall patdnverted as of the Effective Time ii

a right to receive the Merger Consideration, mgtéad, shall entitle the holder of such sharssith rights as may be available under Section
262 of the DGCL, provided, however, that if aftee Effective Time such holder fails to perfect athraws or otherwise loses his right to
appraisal, the shares of Celutel Stock owned bl fotder immediately prior to the Effective Timeafitbe treated as if they had been
converted as of the Effective Time into the righteéceive the Merger Consideration, without interesor to the Effective Time, Celutel sk
give Century prompt notice of any demands recebse@elutel for appraisal of shares of Celutel Staeid Century shall have the right to
participate in all negotiations and proceedinghwdtspect to such demands. Prior to the EffectimeeTCelutel shall not, except with the p
written consent of Century, make any payment wetipect to, or settle, any such demands. After tfeetive Time, Century shall pay, or
cause the Surviving Corporation to pay, any amotlvdsmay become payable to the holders of Dissgr@hares under Section 262 of the
DGCL.

ARTICLE 3.
REPRESENTATIONS AND WARRANTIES OF CELUTEL
Celutel hereby makes the following representatamd warranties to Century and Sub as of the dasohe

3.1 Organization of Celutel and Corporate SubsiearCelutel is a corporation duly organized, Mglekisting and in good standing under
laws of the State of Delaware. Set forth on Sche@ul hereto is a list of each of the Corporatesiiidries (which constitutes all of the
Subsidiaries other than Pascagoula). Each Corp8tdisidiary is a corporation duly organized, valiefkisting and in good standing under
laws of the jurisdiction of its incorporation (et $orth on such schedule). Each of Celutel andwporate Subsidiaries has full corporate
power and authority to carry on the business irctviitiis engaged and to own, lease and operapeafserties. Each of Celutel and the
Corporate Subsidiaries has duly qualified and th@iized to do business and is in good standirgyfaseign corporation in each jurisdiction
listed on Schedule 3.1, which constitute all juididns in which the character or location of iteperties or the nature of its activities makes
such qualification necessary, except where thariailo so qualify or become authorized would natha Material Adverse Effect with
respect to any Cellular Entity.

3.2 Organization of Pascagoula. Pascagoula is erglgpartnership duly organized and existing urtkdedaws of the District of Columbia.
The State of Mississippi requires no filing of agign general partnership in order to do businedgississippi, and Pascagoula is not reqt
by the nature of its activities or the charactelooation of its properties to be qualified to tsant business as a foreign partnership in any
other state or jurisdiction. Pascagoula is notiregiuto make any filing with the District of Colutiabto maintain its existence and good
standing, nor has it failed to file any applicatiogport or certificate required under such law.
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3.3 Authorization and Enforceability. (a) Celutelstfull corporate power and authority to execut @gliver this Agreement and each Clo:
Instrument to be executed and delivered by it anbject to the adoption of this Agreement by tloeldtolders of Celutel in accordance with
the DGCL and Celutel's Organizational Documentgoiessummate the transactions contemplated herabyrader such Closing Instruments.
The execution, delivery and performance by Celot¢his Agreement and each Closing Instrument texexuted and delivered by it has b
duly and unanimously authorized by Celutel's Ba#rBirectors, and no other corporate proceedingsefahan the adoption of this
Agreement by the stockholders of Celutel in accocgavith the DGCL and Celutel's Organizational Doents) are necessary to authorize
Celutel's execution, delivery or performance o thgreement or such Closing Instruments.

(b) This Agreement has been duly executed andeteliyby Celutel and constitutes, and each Closisggument, when executed and
delivered by Celutel, will be duly executed andwed by Celutel and will constitute, a valid dadally binding obligation of Celutel,
enforceable against Celutel in accordance witheitpective terms, except that such enforceabildy bre limited by (i) applicable bankrupt
insolvency, reorganization, moratorium, and simidavs affecting creditors' rights generally andl €iguitable principles that may limit the
availability of certain equitable remedies (suctspscific performance) in certain instances.

3.4 Capital Stock. (a) The authorized capital stofc€elutel consists exclusively of (i) 35,000,0ares of Celutel Common Stock, of which
3,516,188 are issued and outstanding and nonesfitérhCelutel's treasury, (ii) 2,636,363 share€laflss B Common Stock, $.20 par value
per share, none of which is issued, outstandirtgetat in Celutel's treasury, and (iii) 50,000 share€elutel Preferred Stock, of which 2,670
shares (excluding accrued and unpaid stock divisipagable with respect thereto) are issued andamualisig and held by the record owner
the amounts specified on Schedule 3.4, and naneldsin Celutel's treasury.

(b) The authorized capital stock of the Cellulatitias (other than Pascagoula) consists exclusigkly

(i) 7,500,000 shares of common stock, $.01 parevpkr share, of Biloxi, of which 2,129,475.1781relaare issued and outstanding, none of
which are held in Biloxi's treasury, and 1,806,5884, or 84.8151%, of which are owned by Celutel;

(i) 50,000 shares of authorized common stock, p&xlvalue per share, of Brownsville, of which Z5®5 shares are issued and outstanding.
none of which are held in Brownsville's treasunyd 48,841.2002, or 75.4703%, of which are owne@élutel;

(iii) 25,000 shares of authorized common stockpaovalue per share, of McAllen, of which 193.16864res are issued and outstanding, |
of which are held in McAllen's treasury, and 12®.46r 65.4700%, of which are owned by Celutel; and

(iv) 25,000 shares of authorized common stock, pdrlvalue per share, of Jackson, of which 15,652shares are issued and outstanding,
none of which are held in Jackson's treasury, &ui70.9853, or 86.0649%, of which are owned by teélu

(c) Schedule 3.4 sets forth the capital struct@irsach other Corporate Subsidiary in the same nrggnesented above in paral of the issued
and outstanding shares of capital stock of each stier Corporate Subsidiary are, directly or iedily through one or more Subsidiaries,
owned by Celutel.

(d) All shares of capital stock indicated as baiirgctly or indirectly owned by Celutel in paraghap(b) and (c) are owned beneficially and of
record by Celutel or a Subsidiary free and cleamyf Encumbrances other than those arising in atimmewith pledges under the PNC Loan
Agreement.
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(e) All issued and outstanding shares of capitadksbf Celutel and the Corporate Subsidiaries fmeen duly authorized and validly issued,
are fully paid and nonassessable and are freelaadaf any preemptive or similar rights. Neithesl@el nor any Corporate Subsidiary has
outstanding, or is subject to, any Options. Exeepihdicated in paragraphs (a) or (b) above or &dbe3.4, there are no equity equivalents
interests in the ownership or earnings of, or oftimilar rights binding upon, Celutel or the Corgter Subsidiaries.

3.5 Partnership Interests. The partnership inter@gPascagoula consist exclusively of (i) a .52@#xeral partnership interest owned by
Celutel, (ii) a 52.5795% general partnership irdeoevned by Pascagoula Cellular Services, Incindinect wholly-owned subsidiary of
Celutel ("PCSI"), (iii) a 29.4729% general partipsinterest owned by CHI and (iv) 17.4271% in gaheartnership interests owned by
various third parties. Except as set forth on Saked.5, (i) the owners of Pascagoula partnerstigrésts are not subject to any scheduled or
contemplated capital call or other claim for mongf@ayment, (ii) all Pascagoula partnership interesirchased from Pascagoula have been
fully paid for by each owner thereof, (iii) all Ragoula partnership interests owned by Celuteltaadubsidiaries are free of all
Encumbrances, other than those arising in conrreetith pledges under the McCaw Note, (iv) Pascag@ihot subject to any outstanding
Options, (v) other than as provided for in the parship agreement pursuant to which Pascagoul@sgasized, there are no partnership
equivalents in, interests in the ownership or egymiof, or other similar rights binding upon, Pageda, and (vi) no partner of Pascagoula has
failed to make any capital call.

3.6 Personal Properties. Except as set forth ordidé 3.6 hereto, Celutel and each of the Subggdifiave good, valid and marketable title
to, or a valid leasehold interest in, all of iteperties and assets (real and personal, tangibléngangible), including all properties and assets
reflected in the Balance Sheet (or which woulddfkected thereon if not fully depreciated or anmatl), in each case subject to no
Encumbrances of any kind whatsoever, except fonkRed Encumbrances. Celutel and each of the Siaigd validly own or lease all
properties and assets necessary for the contiraradlict of its business in the ordinary course.

3.7 Organizational Documents, Books and RecordsRetated Matters. (a) Celutel has delivered tot@grtrue, correct and complete cop

of (i) each Organizational Document governing Galand each of the Subsidiaries, together witlamkndments thereto, as certified by the
Secretary of State of their respective corporataidites or by their respective corporate secresaids appropriate, and (ii) except as provided
on Schedule 3.7, minutes of all meetings of ther8®af Directors, stockholders or partners of Gdlahd each of the Subsidiaries. All books
and records of Celutel and the Subsidiaries, drfides, data and other materials relating to theisinesses, have been prepared and
maintained in accordance with sound business pexcti

(b) The Conversion Price specified in Section éefCelutel Certificate of Designation is, and wéinain at all times through Closing, $5.

(c) The affirmative vote of the holders of a maipif the outstanding total voting power of thedwmt of the Celutel Stock is the only vote of
the holders of any class or series of Celutel'stalagtock that is required under Celutel's Orgatianal Documents or the DGCL to approve
this Agreement and the transactions describedrherei

3.8 Investments and Interests. Except for the Slidrses listed on Schedule 3.1, and otherwise de=tiin Section 3.5, neither Celutel nor
any Subsidiary owns or has the right or obligatmacquire, directly or indirectly, any capital gtcor other equity or proprietary interest in
any Person.

3.9 Financial Statements. (a) The Celutel Finariatements included in Celutel's annual repoff@m 10-K for the fiscal year ended April
30, 1993 filed with the SEC and in any quarteriyarts on Form 10-Q subsequently filed with the SE@eflect only actual bona fide
transactions,
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(i) have been prepared from the books and recofr@elutel and the Subsidiaries in accordance G#AP, and (iii) fairly present in all
material respects Celutel's consolidated finammiaition as of the respective dates thereof inrazswe with GAAP and its consolidated
results of operations and cash flows for the pertbén ended in accordance with GAAP, except,erctise of unaudited interim financial
statements included therein, as otherwise permityeldule 10-01 of Regulation S-X promulgated by $#t€C. All unaudited interim financial
statements included among the Celutel FinanciaéBtants reflect all adjustments (which include ambymal recurring adjustments made in
conformity with GAAP) that are necessary for a f&atement of the consolidated results of operatfd@elutel and its Subsidiaries for the
periods presented therein.

(b) For each Cellular Entity, Celutel has delivetet and complete copies of (i) all balance shaetsstatements of operations, retained
earnings and cash flows of each such entity foh @hdts prior two fiscal years, all of which hakieen audited in accordance with generally
accepted auditing standards and (i) all quartetigrim financial statements prepared by each smtity since the end of its prior completed
fiscal year. All such financial statements (i) eefl only actual bona fide transactions, (ii) hagerbprepared from the books and records of
such entity in accordance with GAAP and

(iii) fairly present in all material respects thatigy's financial position as of the respectiveedathereof in accordance with GAAP and its
results of operations and cash flows for the pertbén ended in accordance with GAAP. Except fomad, recurring year-end audit
adjustments made in conformity with GAAP, all unéed interim financial statements of the Cellulantiies delivered hereunder reflect all
adjustments that are necessary to fairly statf material respects the results of operationsazheCellular Entity for the periods presented
therein.

(c) Attached hereto as Exhibits B-1 through B-3tane and complete copies of the capital expengitwdgets for fiscal year 1994 for (i) the
MSAs served by Biloxi and Pascagoula, presentegd @ansolidated basis, (ii) the MSAs served by Brawille and McAllen, presented on a
consolidated basis, and

(iii) the MSA and the RSA served by Jackson (coilexty, the "Budgets"), all of which have been paesgd in good faith by Celutel.
Notwithstanding the foregoing, Celutel does not enaky representation or warranty that the actyaitaleexpenditures for fiscal year 19
will not exceed the amounts budgeted, or any agjaresentation or warranty regarding such Budgete( than that they were prepared in
good faith by Celutel).

3.10 Absence of Material Changes. Since July 323Ehd except as set forth on Schedule 3.10 hereittver Celutel nor any Subsidiary h
(a) amended any of its Organizational Documents;

(b) undergone any change in its financial condijtessets, properties, liabilities, business or afans, other than changes in the ordinary
course of business, none of which individuallyrothie aggregate has resulted in a Material Advieffeet with respect to any Cellular Entity;

(c) suffered any damage, destruction or loss (wérath not covered by insurance), or condemnatiasttoer taking that has resulted in a
Material Adverse Effect with respect to any Celiuzntity;

(d) subjected any shares of capital stock or pesti interests owned by it to any Encumbrancengflkdnd whatsoever, or subjected any of
its other properties or assets to any Encumbratiner than Permitted Encumbrances;

(e) guaranteed any Indebtedness or obligationaybther Person; created, incurred or assumedratebtedness (or increased prior
Indebtedness) or otherwise become liable for tHigations of any other Person (except for drawsnuihe credit facility provided for in the
PNC Loan Agreement that are consistent with pasttjpe, the incurrence of accounts payable in tHaary course of business consistent
with past practice and any other obligations thetenncurred in the ordinary course of businessistent with past practice and that are not
material

A-26



individually or in the aggregate); prepaid, amendedltered the payment obligations with respeetrtp Indebtedness, other than
prepayments of Long-Term Indebtedness and paynoéatscounts payable; or made any loans, advancespital contributions to, or
investments in, any other Person (other than tosamohg Subsidiaries and customary travel advaecesiployees);

(f) sold, transferred, assigned or otherwise disdaxf any direct or indirect equity interest in a@wllular Entity or any Intellectual Property;
leased any office space; or acquired, sold, asdidaeased, transferred or otherwise disposed dd¢tlly or indirectly, any other assets, except
for any such transactions in the ordinary courseusiness consistent with past practice and eXoejiny other such transactions that
individually or in the aggregate are not matemait$ business;

(g) received written notice of any Proceeding, Bteaed Proceeding, dispute, claim, event or candif any character (including but not
limited to regulatory and administrative noticdgttcould reasonably be expected to have a Matkdatrse Effect with respect to any
Cellular Entity;

(h) made any change in its accounting methodscipligs or practices, except for any change requiseceason of a concurrent change in
GAAP and notice of which is given in writing to Qary;

(i) received written notice that any group, orgatian or union has attempted or intends to orgaaigeof its employees or that any group of
employees has attempted or intends to institutdabyr slowdown, picketing, stoppage or similatulisance;

(j) issued any shares of capital stock, partnerstigrests, Options or other securities, excepaforissuances arising in connection with the
payment of regular quarterly stock dividends pagatith respect to the Celutel Preferred Stock swasices arising in connection with any
conversion of the Celutel Preferred Stock into @#lGommon Stock; split, combined or reclassifiag ahares of its capital stock; declared,
set aside, or paid any dividend, payment to pastoeother distribution (whether in cash, stoclmmperty or any combination thereof),
except for regular quarterly stock dividends pagahbith respect to the Celutel Preferred Stock; refpased, redeemed or otherwise acquired
any of its capital stock, partnership interestamy other securities; or adopted a plan of liquastatdissolution, restructuring, recapitalization
or other reorganization;

(k) entered into, adopted or (except as may beinedjby law) amended or terminated any EmployeecBeRlan or other arrangement for-
benefit or welfare of any current or former diractafficer or employee; increased in any mannerctrapensation or other remuneration of
any director, officer or employee, except for amgreases in the wages or salaries of its emplayedtsncluding officers or directors) that are
made in the ordinary course of business consistiéhtpast practice and that do not increase theeggge compensation paid to all of its
employees (not including officers or directorseicess of 5% per annum (calculated without giviffigog to bonuses paid in the ordinary
course of business consistent with past practideadthout giving effect to increases in aggregampensation caused by increases in ste
levels since July 31, 1993); paid to any currerfbamer director, officer or employee any amount megjuired by any Employee Benefit Plan;
or granted or paid any bonus, severance paymemntination payment or change in control paymentepthan the payments specified on
Schedule 3.23 and other than bonuses payabledmittoyees (not including officers or directors)daan the ordinary course of business
consistent with past practice;

() cancelled or materially reduced the coveraggenrany insurance or indemnity Contract;

(m) entered into any networking contracts with Galale Telefonia, S.A. de C.V. (CEDETEL) or its #itites or otherwise become obligated
under any Contract outside the
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ordinary course of business consistent with pasttje or amended, modified or terminated any Gaiiisted on any Schedule hereto, other
than as contemplated hereunder;

(n) waived, released, granted or transferred aghtsiof value or settled any Proceeding or Threatdtroceeding involving claims in excess
of $75,000, except for any waivers, releases, grargnsfers or settlements that have no effe@ealntel's consolidated financial position
other than reducing Current Assets or increasingedti Liabilities or that have been approved intiwg by any executive officer of Century;

(o) amended any Tax Return, made any tax electisettied or compromised any Tax liability;
(p) failed to staff its operations at levels congie with past practice;

(q) materially delayed payment of any of its acdsypayable or other liability beyond the date whkaah liability would have been paid in t
ordinary course of business consistent with pasttime;

(r) received written notice of any actual or thezegd termination, cancellation or limitation of,asry modification in, its business relationship
with any customer or group of customers whose paysite such entity individually or in the aggregate material to its operations, or with
any vendor, agent, representative, or consultamgraup thereof, whose sales of services to sutityéndividually or in the aggregate are
material to its operations;

(s) otherwise failed to operate its business inoiftnary course consistent with prior practicesisdo preserve its business organization and
to preserve the good will of its customers, suppland others with whom it has business relations;

(t) authorized, agreed or became committed to do take any of the actions referred to in thisti®ec3.10.

3.11 Indebtedness. Schedule 3.11 hereof setsdbitdebtedness of Celutel and each SubsidiamntoPerson (including its Affiliates) as of
August 31, 1993 (except to the extent a differerteds otherwise set forth thereon with respeeinyp specific Indebtedness). Except as
disclosed on Schedule 3.11, all Indebtedness mageble at any time at the option of the entityeistgd thereunder, without premium or
penalty. Neither Celutel nor any Subsidiary hagiteény action or omitted to take any action, andvent has occurred, that constitutes (with
or without the giving of notice or the passageimietor both) a material default under, or gives fiwith or without the giving of notice or the
passage of time or both) to any right of terminaticancellation, or acceleration under, any Cohtregating, or note or other instrument
evidencing, any Indebtedness.

3.12 Litigation and Claims. (a) Schedule 3.12 ath a list of each Proceeding in which Celutehay Subsidiary is a party. Except as
specifically disclosed on Schedule 3.12, therenarpidgments, orders, injunctions, decrees or asviairtling upon Celutel or any Subsidiary,
or their respective assets, and there are no Rimgeeor, to Celutel's best knowledge, Threatenmedd®dings asserted against Celutel or any
Subsidiary, or their respective assets, in each tte could reasonably be expected to have a Mb#fatverse Effect with respect to any
Cellular Entity. Schedule 3.12 sets forth eachmasestablished by Celutel or any Subsidiary wétspect to its liability or potential liability
arising under any Proceeding or Threatened Procgédidied thereon.

(b) There are no Proceedings or, to Celutel's hesvledge, Threatened Proceedings asserted agahsel or any Subsidiary, or their
respective assets, that, individually or in theraggte, could reasonably be expected to

(i) impair in any material respect the ability oélGtel to perform its obligations under this Agresrhor (ii) prevent the consummation of any
of the transactions described
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in this Agreement, nor is there any judgment, decirgunction, rule or order of any Governmentatifyror arbitrator that could reasonably
expected to have any such effect.

3.13 Real Estate and Leases. Schedule 3.13 hetstiosth a complete list of all real properties atructures thereon owned in whole or in
part by Celutel or any Subsidiary, or leased byu@slor any Subsidiary, and includes the name ®efétord title holder thereof. Celutel or a
Subsidiary owns or validly leases all of the reaiperty reflected on the Balance Sheets (or whiobldvbe reflected thereon if not fully
depreciated or amortized) and all real propertgesiun the conduct of its business. Title to &l property owned by Celutel or any
Subsidiary is, in each case, good and marketalildraa and clear of any Encumbrances, except fonfted Encumbrances or any
Encumbrance arising under indentures, securitygste, mortgages or deeds of trust listed on Sd¢be&di3. All such real property has access
to adequate water, electric, gas and seweragecesrand all other utility services necessary ferabnduct of the business of Celutel and the
Subsidiaries, and, with respect to each, Celutéi@appropriate Subsidiary has adequate rightsgoéss and egress for operation of business
in the ordinary course. There are no Proceeding® @elutel's best knowledge, Threatened Procgsdiglating to condemnation, eminent
domain or similar matters that would preclude opdin the use of any such property by Celutel or &ulgsidiary for the purposes for which it
is currently used.

3.14 Condition of Personal Properties and Realt&sfdl buildings, equipment and other assets (idicig all switches, cell sites, cell
enhancers, radios, towers, generators and microgystems) owned or leased by Celutel or any Sudrsidi) are in good operating condition
and do not require any maintenance or repairs,pgxXoeordinary, routine maintenance and repaias #nise in the ordinary course of busir
and that in the aggregate are not material in ragucost, (ii) are suitable for the purposes fbiol they are currently being used and are
sufficient for the continued conduct of businegerathe Closing in substantially the same manneoaslucted prior thereto and (iii) conform
in all material respects with all Applicable Lavisqluding all zoning laws) and Permits.

3.15 Insurance. Schedule 3.15 hereto sets fortmaplete list and brief description of all policiasd binders of insurance insuring Celutel or
any Subsidiary and its properties and businesdesugh policies and binders of insurance are Ihféuce and the premiums thereon have
been duly and timely paid. Neither Celutel nor &upsidiary is in material default with respect hy arovision contained in any such policy
or binder, nor has there been any failure to gotice or to present any claim relating to Celutehny Subsidiary or under any such policy or
binder in a timely fashion or in the manner or detquired by the policy or binder, except forlfaes that would not reasonably be expected
to result in a Material Adverse Effect with respecany Cellular Entity. No notice of cancellationnonrenewal with respect to any such
policy or binder has been received by Celutel gr ambsidiary. Celutel has delivered to Century ectrand complete copies of (i) certificates
of insurance pertaining to and a policy digestlb$ach policies and binders, (ii) the most redespection reports, if any, received from the
insurance underwriters as to the condition of tselied properties and (jii) all such policies aimtibrs.

3.16 Contracts. (a) Except as set forth in Sche8ile, neither Celutel nor any Subsidiary is ayptot or is bound by, obligated under or
subject to the terms of, any:

(i) Transaction Agreement;

(i) Contract for the lease or sublease of any oeadersonal property from or to any Person (inicigdany Affiliate of Celutel), excluding any
Contract or group of related Contracts for thedeassublease of similar kinds of personal propfdsn or to any such Persons involving
aggregate annual rentals of less than $75,000;

(iii) Contract with any Person (including any Aféite of Celutel) wherein it provides or receives/aees relating to customer billing, data
processing or accounting, or which relates to the
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switching or reselling of Cellular Services or #fering of any switch used in connection with pdawy Cellular Services;

(iv) management or consulting Contract with anysBer(including any Affiliate of Celutel), whetheris the party performing or receiving t
benefit of the services performed thereunder, dioly any Contracts relating to the management eraijon of any cellular system owed by
the Cellular Entities;

(v) Contract for the purchase or sale of raw matgricommaodities, merchandise, utilities, supplesther materials or personal property, or
for the furnishing or receipt of services, thaicébr performance over a period of more than 9gsdmd involves more than the sum of
$75,000;

(vi) agency, distributor, dealer, representatiedes, marketing or advertising Contract that istaohinable by it without penalty on notice of
60 days or less;

(vii) Contract to lend or advance funds to, makg iarvestment in, or guarantee the Indebtednessligations of, any Person (including any
Affiliate of Celutel and any customers, supplidesiders, officers, directors, employees, stockhsldar others having business relations with
Celutel or any Subsidiary);

(viii) Contract (not including a by-law provisiorylwhich the Surviving Corporation will be bound)ligiating Celutel or any Subsidiary to
indemnify any current or former director, officemployee, agent or fiduciary;

(ix) collective bargaining agreement, employmentagent, nondisclosure agreement, assignment agntenoncompetition agreement, or
any other Contract with any director, officer orpayee of Celutel or any Subsidiary, other thanSkarpa Employment Agreement and the
Employee Benefit Plans;

(x) Contract relating to capital expenditures whitvolves a payment or payments in excess of $15,00
(xi) Contract limiting its freedom to engage in dime of business or to compete with any other &&rs

(xii) Contract obligating it to sell or otherwisésgdose of any substantial part of its assets ttg enter into a business combination or share
exchange with, any other Person, or to refrain femy such sale, disposition, business combinati@ihare exchange, other than this
Agreement or the Century Purchase Agreement; or

(xiii) Contract not entered into in the ordinaryuese of business that involves a payment or paysrai75,000 or more and is not cancel:
without penalty within 60 days.

(b) True, correct and complete copies of all Carigradentified in Schedule 3.16 have heretoforentibdivered to Century. Except as set fi

in Schedule 3.16 (and subject to the agreementsrslettherein under the heading "Texas Agreemgnt'none of the Contracts or
commitments listed in Schedule 3.11, 3.16, or ®:38ny other Schedule hereto (the "Subject Corgtfputill expire, be terminated or be
subject to any modification as a result of the comsation of the transactions contemplated by tlijee@ment, (i) neither Celutel nor any
Subsidiary is either in default in any materialpmst under the terms of any Subject Contract, anevent has occurred which, with the
passage of time or giving of notice, or both, wothdistitute such a default by Celutel or any Subsjdand (iii) to Celutel's best knowledge,
no other party to any Subject Contract is in defaubny material respect thereunder, and no suehténas occurred with respect to any such
party. No purchase order or commitment of Celutelry Subsidiary not listed on Schedule 3.16 ixicess of its ordinary business
requirements.
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3.17 Conflicts. (a) Assuming the stockholders ofu@# duly adopt this Agreement at the Stockholddesting, the execution, delivery, and
performance by Celutel of this Agreement and edolsi@g Instrument to be executed and delivered &lyt€l does not and will not (i)
conflict with or result in a violation of any praion of the Organizational Documents of Celuteduoy Subsidiary, (i) assuming receipt of all
Required Consents specified on Schedule 3.17,icownfith or result in a violation of any provisiar, or constitute (with or without the

giving of natice or the passage of time or botde#ault under, or give rise (with or without theigg of notice or the passage of time or both)
to any right of termination, cancellation, or aeration under, any bond, debenture, note, mortgadgenture, lease, Contract, or other
instrument or obligation to which Celutel or anybSidliary is a party or by which Celutel or any Sdlzsy or any of their respective
properties may be bound, (iii) result in the creator imposition of any Encumbrance upon the prisgenf Celutel or any Subsidiary or (iv)
assuming compliance with the matters referred ®dations 6.1 through 6.3, violate any Applicabéevi(including any state takeover or
similar law or regulation) binding upon Celutelany Subsidiary, except for, in the case of cla@geand (iii), any such conflicts, violations,
defaults, rights or Encumbrances that individualiyn the aggregate would not materially interfénégrrupt, or detract from the ability of
Celutel and the Subsidiaries, taken as a wholegmaluct their businesses, impair the ability ofudito perform its obligations hereunder, or
prevent the consummation of the transactions cqpiteed hereunder.

(b) Without limiting the generality of the foregginnone of the Organizational Documents or Cordratthe Cellular Entities grant rights of
"first refusal" or similar rights to the stockhotdeor partners thereof upon the transfer or chamgentrol of shares of capital stock or
partnership interests of such entities or theiiliétes, or include any similar provisions thatetiise restrict any such transfer or change in
control in any manner.

(c) No consent, notice, approval, order, or auttation of, or declaration, filing, or registratiaith, any Governmental Entity is required tc
obtained or made by Celutel or any Subsidiary imeetion with the execution, delivery or performauy Celutel and the Principal
Stockholders of this Agreement or their consumnmatibthe transactions contemplated hereby, ottear () the filing by the Surviving
Corporation of the Certificate of Merger with thelBware Secretary of State in accordance with 8€Dor (ii) as contemplated by Sectic
6.1 through 6.3.

3.18 Permits, Tariffs and Cellular Operations.Sehedule 3.18 identifies separately for Celutel @ach Subsidiary all FCC Licenses, State
Licenses and other Permits that have been issuédltdel and each Subsidiary (other than thosedienh Schedule 3.1), which represent all
federal, state or local Permits necessary for @elrtd each Subsidiary to provide Cellular Seruicthe MSAs and to otherwise own or lease
and operate its properties and to conduct its legsias now conducted. Except as disclosed in Skehadi8, the present use by Celutel and
each Subsidiary of its properties and the condiits dusiness do not violate any Permits. Excepdiaclosed in Schedule 3.18, all such
Permits are in full force and effect, have beemllggand validly issued, and will continue in fdirce and effect after the Closing Date
without the consent, approval or act of, or the imglof any filing with, any Governmental Entity other party, subject to the receipt of the
approval and the completion of the filings desalibeSections 6.1(a) and (c) and 8.3 hereof, raamdg. Except as disclosed on Schedule
3.18, neither Celutel nor any Subsidiary is in défander the terms of any such Permit and neitedutel nor any Subsidiary has received
written notice of any default thereunder. Noneh&f Governmental Entities that have issued the Rehmas notified Celutel or any Subsidiary
in writing of its intent to modify, revoke, termitgaor fail to renew any such Permit now or in thufe, and, to Celutel's best knowledge, no
such action has been threatened.

(b) Without limiting the generality of paragrapl) ébove, except as disclosed on Schedule 3.18@eltidar Entity is the sole holder of the
FCC cellular frequency block "A" operating licer(§®perating License") for the respective MSA in ahit provides Cellular Service and
holds such Operating License free and clear dEatlumbrances. The cellular base stations owneatyieensed to the Cellular Entities
provide, in each instance, 32 Dbu contour covetagke entire area of each
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respective MSA, except for the unserved areasifitghbn the 32 Dbu contour maps of the Cellulatitigs previously delivered by Celutel
Century, all of which are true, complete and aceuiraall material respects ("Unserved Areas").dpt@s disclosed on Schedule 3.18, Ce
or the appropriate Cellular Entity has filed alkenved area applications and taken all such othps shat are necessary to participate in the
FCC lotteries to be held for the purpose of granticenses to serve Unserved Areas in excess ef|6lre miles. The expiration of the five-
year "fill-in" period specified in 47 C.F.R. 22.903 will ocan June 5, 1994 for the Pascagoula MSA.

(c) Except as disclosed in Schedule 3.18, Celuttd@applicable Cellular Entity has duly and tiynéled all applications, reports or other
instruments and taken all other actions that acessary to secure the Cellular Entities' enjoyrnteetiie fullest extent permitted by law of all
rights as a provider of Cellular Service in the M§Ancluding without limitation duly and timelylifig with the FCC all applications
necessary to construct and operate cellular batersfacilities in the MSAs ("Base Station Applicas”). Each cellular base station facility
operated by the Cellular Entities has been constduin all material respects in accordance withBhee Station Applications. The FCC has
not notified Celutel or any Subsidiary of its intém revoke or transfer to another operator anyrétpey License upon the expiration of its
initial ten-year term, and, to Celutel's best kredge, no such action has been threatened.

(d) Celutel has previously delivered to Centuretreorrect and complete copies of the tariffs dairig, to the extent included therein, sen
regulations, rates and charges for radio commatecaervices applicable on the date hereof, tagetlith all FCC records and applicable
state certifications. No action to change, altescind or make obsolete any of such tariffs, ratesharges is pending or, to Celutel's best
knowledge, is threatened or under consideratioardttan Proceedings in the ordinary course of lagsimnd those of general applicability to
the cellular industry.

(e) As of July 31, 1993 the Cellular Entities hadg as of the Closing Date the Cellular Entitielk méve, an aggregate of at least 22,267
active cellular customers, in each case excludingd customers whose accounts have not been pailtipnior to the 90th day following the
date of the respective invoices for services rezdler

3.19 Absence of Undisclosed Liabilities. Neithetu@& nor any of the Subsidiaries has any outstagndlaims, liabilities or obligations of a
nature, whether accrued, unaccrued, absolute ngprit, asserted, unasserted, matured, unmaturednkoninknown or otherwise, other than
(i) those reflected in the Balance Sheet (including footnotes thereto), (ii) those that ariseafigny matter specifically disclosed in any
other Section of or Schedule to this Article 3) tinose that have arisen in the ordinary courdeusiness since July 31, 1993 and (iv) those
that, either individually or in the aggregate, wibunbt reasonably be expected to result in a Mdtadaerse Effect with respect to any
Cellular Entity.

3.20 Compliance With Laws. Without limiting the geoof any representation or warranty made in thitgl® 3 concerning compliance with
laws, Celutel and the Subsidiaries are and dutieddst three years have been in compliance matérial respects with the Communications
Act and all other Applicable Laws, except as diseibon Schedules 3.18, 3.20 and 3.29. At no timieglthe last three years has Celutel or
any of the Subsidiaries been notified orally owiiting by any Governmental Entity that it has bélea subject of any federal, state or local
criminal investigation, or that it has materialiphated any Applicable Law (including those desedhbin other Sections of this Article 3).

3.21 Employee Benefit Plans. (a) Schedule 3.21atasita true, correct and complete list of each Bye# Benefit Plan of Celutel and the
Subsidiaries. Prior to the date hereof, CelutelthedPrincipal Stockholders have delivered to Cgntoarrect and complete copies of all
relevant documents pertaining to the Employee BeR&fns of Celutel and the Subsidiaries, includifighe plan documents and related
trusts and summary plan descriptions, (ii) the mesent determination letters received from the, IR all Form 5500 annual reports filed
with respect to plan years after 1987,
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(iv) all filings pursuant to Labor Regulations 25P04-23 with respect to plan years after 1987, (@hdny related insurance contracts with
respect to the plans.

(b) With respect to the Employee Benefit Plansgexas set forth on Schedule 3.21:
(i) Each such plan and each related trust or imagr&ontract is in material compliance with all liggble provisions of ERISA and the Code;

(i) Each Employee Benefit Plan listed on Schedul that is intended to be, or normally would dpgglified under Section 401(a) of the
Code is so qualified in form and operation, anchdaast forming a part thereof is exempt from taxguant to Section 501(a) of the Code;

(iii) All contributions due and owing for each Emgke Benefit Plan for the plan year most recenityeel and for all prior years have been
made or reserved for;

(iv) There are no accumulated funding deficieneigslefined in

Section 412 of the Code (whether or not waivedhwéispect to any Employee Benefit Plan. Neitheutééhor any Subsidiary, nor any
affiliate thereof, has incurred any material ligtgilinder Title IV of ERISA arising in connectionitv the termination of, or a complete or
partial withdrawal from, any Employee Benefit Ptaavered or previously covered by Title IV of ERIS2elutel and the Subsidiaries, and all
affiliates thereof, have paid and discharged préynphen due all liabilities and obligations withspect to any Employee Benefit Plan arising
under ERISA or the Code of a character which ifaidpr unperformed could reasonably be expecteddalt in the imposition of an
Encumbrance against any of the assets of CelutglSabsidiary, or any affiliate thereof;

(v) Nothing done or omitted to be done and no tatisn or holding of any asset under or in coneectiith any Employee Benefit Plan has
or will cause, directly or indirectly, Celutel onyaSubsidiary, or any affiliate thereof, to incunydiability under Title | of ERISA or any
liability for any tax pursuant to Section 4975 bétCode;

(vi) Neither Celutel, any Subsidiary, nor any affi¢ thereof has ever maintained or contributea Kultiemployer Plan or to an Employee
Benefit Plan subject to Title IV of ERISA or subjeéa the minimum funding standards of ERISA and@uele, and none of the Employee
Benefit Plans is a plan to which more than one egggl makes contributions, within the meaning oft®es 4063 and 4064 of ERISA;

(vii) Except as set forth on Schedule 3.21 neitbelutel, any Subsidiary, nor any affiliate therdads ever maintained or contributed to or
been required to contribute to any Employee WelBsrefit Plan providing medical, health, or lifssimance or other welfare type benefits
current or future retired or terminated employélesir spouses, or their dependent other than iardaoce with Section 4980B of the Code;

(viii) All required reports and descriptions, indiag Form 5500 annual reports, summary annual tepsimmary plan descriptions, and
reports required by Labor Department Regulatiorti®e@520.104-23 have been filed or distributedrappately with respect to the
Employee Benefit Plans. The requirements of PaftSubtitle B of Title | of ERISA and of Section 8@B of the Code have been met with
respect to each such Employee Benefit Plan whialn iEmployee Welfare Benefit Plan; and

(ix) No reportable event, as such term is defime8ection 4043(B) of ERISA, has occurred with respe any of such Plans which are
subject to Section 4043(B) or ERISA other than éhnbich might arise solely as a result of the taations contemplated by this Agreement.

(c) For purposes of this Section only, an "affélabf a Person means any other Person which, tegefith such Person, would be treated as a
single employer under Section 414 of the Code, igeal/that in no event will CIVC be considered dfiliafe of Celutel for purposes of this
Section and no member of CIVC's control group @ed in Section 414 of the Code) shall be consid@n affiliate of Celutel, other than
Celutel and its Subsidiaries.
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3.22 Investment Company Act. Celutel is not an éstment company” as defined under the Investmemipa@oy Act of 1940, as amended,
and the regulations promulgated thereunder.

3.23 Remuneration, Severance Pay, and Other Bengf)tSchedule 3.23 sets forth a true, correcicantplete list of each of the officers and
directors of Celutel and each Subsidiary. Celugsl dielivered to Century a true, correct and corapist of each employee of Celutel and
each Subsidiary, together with a list of the totsdh compensation paid to each such person for (58@2ing bonuses separately), along with
the current wages or annualized salary of each gerdon for 1993.

(b) Schedule 3.23 sets forth a true, complete anakct list of (i) each director, officer or emplmy of Celutel or any Subsidiary who, as a
result of any of the transactions described in Aggeement, is or will become entitled to receimy amount (whether in cash, property,
securities or otherwise) under any employment, reaxe®, change in control, or termination Contracynder any other compensation
arrangement or Employee Benefit Plan, and (ii)am®unt to which each such person is or will becementitled. Except as set forth on
Schedule 3.23 and except as otherwise provideédtidh 8.4, neither Celutel nor any Subsidiary drawill have any payment or other
obligation to any current or former director, offic employee or Affiliate of Celutel or any Subsigi by virtue of the transactions describe
this Agreement, and neither the consummation ofréresactions contemplated hereunder nor the caeeerof any event thereafter will
increase, or accelerate the time of payment oingesf, any amounts payable to any current or fardiector, officer, employee or Affiliate
of Celutel or any Subsidiary under any Employeedi¢iRlan or otherwise.

3.24 Labor Relations. Neither Celutel nor any Sdibsy has engaged in any Unfair Labor Practicethrce are no Unfair Labor Practice
charges or similar grievances pending or, to CBubest knowledge, threatened in writing agairetu@| or any Subsidiary before the
National Labor Relations Board or otherwise. Thameno pending or, to Celutel's best knowledgeatt@ned grievances against Celute
any Subsidiary by the Communications Workers of Agagelabor union or any other labor union, and ¢here no labor slowdowns, picketil
stoppages or similar disturbances pending or, tatéls best knowledge, threatened in writing agaelutel or any Subsidiary.

3.25 Product Liability Claims; Product Warranti&@gere are no product liability claims pending orCelutel's best knowledge, threatened
against Celutel or any Subsidiary. Except as s#t fa the form of customer service agreementaddiby each of the Cellular Entities (which
are identical except for the name and addressabf sach entity printed thereon), a true, corredt@mplete copy of which is attached hereto
as Exhibit C, Celutel and the Subsidiaries haveghan or offered any warranty covering any clasgroup of products or services sold or
distributed by Celutel or any Subsidiary.

3.26 Environmental Matters. (a) Celutel and eadbsfliary possess all Permits that are required nuiedieral, state and local laws and
regulations relating to pollution or the protectimiithe environment, including all laws and regiglas governing the generation, use,
collection, treatment, storage, transportationpvecy, removal, discharge or disposal of all haaasdsubstances or wastes, as such laws and
regulations are constituted on the date hereofgctdlely, "Environmental Laws"), except for Persiihe failure of which to possess would
not reasonably be expected to result in a Mat&dserse Effect with respect to any Cellular EntiBelutel and each Subsidiary are in
compliance with all Environmental Laws, includinglaws and regulations imposing record-keepingimemance, testing, storage,
transportation, use, generation, collection, trestimrecovery, removal, discharge, disposal, insp@cregistration, notification and reporting
requirements with respect to such hazardous sutetahazardous wastes or any other materials, efaegny failures to comply that would
not reasonably be expected to result in a Matédslerse Effect with respect to any Cellular Entfegr purposes of this Section 3.26,
"hazardous substances" and "hazardous wastes"asegiafs defined as "hazardous substances"”, "hazandastes," or "hazardous
constituents" in (i) the Comprehensive EnvironmeR&sponse, Compensation and Liability Act of 198DU.S.C.
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Sections 9601-9675, as amended by the Superfunchéments and Reauthorization Act of 1986, and angraiments thereto and
regulations thereunder, all as constituted on #te Hereof, (ii) the Resource Conservation and RegoAct of 1976, 42 U.S.C. Sections
6901-6992, as amended by the Hazardous and Soktiedanendments of 1984, and any amendments thanetoegulations thereunder, all
as constituted on the date hereof, or (iii) anyeotanvironmental Law, including, without limitatipthose that specifically regulate the use of
gasoline, diesel fuel or other petroleum hydrocasho

(b) Neither Celutel nor any Subsidiary is subjecahy Proceedings pursuant to, nor has receivedvattgn notice of any violations of, any
Environmental Law since January 1, 1990.

(c) At no time has either Celutel or any Subsidieaysed hazardous wastes or hazardous substanesy @sbestos, poly-chlorinated
biphenyls, urea formaldehyde, fuel oil or otherpletum compounds) to be treated, stored, dispoSedleased, discharged or deposited on,
under or at premises owned, occupied, or operatékehutel or any Subsidiary, which materials regqutean-up, removal, response,
remediation or other obligations of or by Celutebhay Subsidiary under any Environmental Law, thst of which to complete would
reasonably be expected to have a Material Adveifeetivith respect to any Cellular Entity.

(d) There are no disposal sites for hazardous anbs$ or hazardous wastes located on or undeedhestate owned by Celutel or any
Subsidiary or, to Celutel's best knowledge, operaieCelutel or any Subsidiary, and neither Celntelany Subsidiary has disposed of any
hazardous substances or hazardous wastes on ortbedeal estate owned or operated by CelutehgtSubsidiary. Neither Celutel nor any
Subsidiary has ever disposed of any hazardousades or hazardous wastes sife, or retained any Person to handle, transpatispose ¢
any hazardous substances or hazardous wastesaitlsde or off-site.

3.27 Bank Accounts; Powers of Attorney. Schedu?d Biereto contains a correct and complete listl ¢f)accounts or deposits of Celutel
and each Subsidiary with banks or other financistifutions and a description of the nature anghgs® of such account or deposit, (ii) safe
deposit boxes of Celutel and each Subsidiary,[d@nsons authorized to sign or otherwise act vasipect to Celutel or any Subsidiary, and
powers of attorney for Celutel and each of the &lidnges.

3.28 Taxes. Except as otherwise set forth in Sdbela8:

(a) Each Tax Return required to be filed by or wéhpect to Celutel or any Subsidiary has beengrlppompleted and timely filed. As of t
time of filing, each such Tax Return correctly eefied the facts regarding the income, businesstsasgperations, activities, status or other
matters of Celutel and the Subsidiaries or anyratifermation required to be shown thereon. No esien of time within which to file any
Tax Return has been filed, requested or granted.

(b) All Taxes owed by either Celutel or any Suleigi(whether or not shown on any Tax Return) haenipaid in full. Since January 1,
1990, no written claim has been made by an authiorid jurisdiction where either Celutel or any Sidliary does not file Tax Returns that i
or may be subject to taxation by that jurisdicti®here are no Encumbrances on any of the ass@slofel or the Subsidiaries that arose in
connection with any failure (or alleged failure)gay any Tax when due. The unpaid Taxes of Cetutdlof each Subsidiary (i) do not, as of
July 31, 1993, exceed the reserve for Tax liab{liather than any reserve for deferred Taxes dshaul to reflect timing differences between
book and Tax income) set forth on the face of théaBce Sheet (rather than in any notes theretofi@rtb not exceed that reserve as adju
for the passage of time through the Closing Datectordance with the past custom and practicedaf ehCelutel and the Subsidiaries in
filing their Tax Returns. Celutel and each Subsidizave withheld from their employees (and timedydpto the appropriate Governmental
Entity) proper and accurate amounts for all periadsompliance with all Tax withholding provision$ Applicable Laws
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(including income, social security and employmeax Withholding for all forms of compensation subjdereto).

(c) No audit, examination, investigation or othendeeding is presently being conducted or thredtéyehe IRS or any other taxing
authority; no Tax deficiencies or additional lidds of any sort have been proposed by any Goventah Entity or representative thereof
against either Celutel or any Subsidiary; and ne@gent for extensions of time for assessmentyfarounts of Tax has been entered into
by Celutel or any Subsidiary. Schedule 3.28 lifittederal, state, and local income Tax Returredfilvith respect to Celutel or any Subsidiary
for taxable periods ended on or after April 30, @ 98dicates those Tax Returns that have beenealydind indicates those Tax Returns that
currently are the subject of audit. Celutel ha$véetd true, correct and complete copies of eachRe&turn listed on Schedule 3.28.

(d) No deferred gains or losses allocable to Cebrtany Subsidiary will be recognized by virtuecoinsummating the Merger.
(e) Neither Celutel nor any Subsidiary is a pastany tax allocation, tax indemnity, tax paymentaox sharing Contract.

(f) Neither Celutel nor any Subsidiary (i) has beemember of an affiliated group filing a consolethfederal income Tax Return (other than
a group, the common parent of which was Celute()iphas any liability for the Taxes of any Perqatther than either Celutel or any
Subsidiary) under Treasury Regulation Section 12236Qor any similar provision of state, local or figre law), as a transferee or successo
contract, or otherwise.

3.29 Securities Laws. (a) Except as disclosed dre@de 3.29, Celutel has duly and timely filedeatthange Act Reports required to be filed
by it since April 30, 1989. As of their respectidates, the Celutel Exchange Act Reports complied|imaterial respects with the
requirements of the Exchange Act and the rulesragdlations of the SEC promulgated thereunder egiplé to such reports, and none of the
Celutel Exchange Act Reports contained any untrateiment of a material fact or omitted to stateademal fact required to be stated therein
or necessary in order to make the statements théndight of the circumstances under which theyrevmade, not misleading.

(b) Since January 1, 1988, neither Celutel nor@ulysidiary has offered or sold securities in violabf the Securities Act or the regulations
promulgated thereunder. All such offers or saleseaiurities have been registered under the SexsAtit or were exempt from the
registration requirements thereof. Schedule 3.29fseth a true and complete list of each offesales of securities made by each Cellular
Entity since January 1, 1988, the gross proceeaxtsdty, and a list of each Disclosure Statemerd filéh the SEC or distributed to offerees in
connection therewith. Without limiting the genetylbf the foregoing, no Disclosure Statement preg@anr distributed by Celutel or any of 1
Subsidiaries included, as of its respective issaeaate, any untrue statement of a material faotrotted to state a material fact necessary in
order to make the statements therein, in lighhefdircumstances under which they were made, releading. The proceeds of each offering
made by Celutel or any Subsidiary have been us#ttimanner described in the Disclosure Statenrepaped and distributed in connection
with such offering, and there was a valid corpotepose for each such offering.

(c) None of the information furnished in writing tr be furnished in writing to Century by Celuteltbe Principal Stockholders, or any
Affiliate, officer, employee or representative thef, specifically for use in the Proxy Statemernit wantain, as of the date of the Proxy
Statement, the date of the Stockholders MeetirtgeoClosing Date, any untrue statement of a méati@caor will omit to state any material
fact required to be stated therein or necessanydar to make the statements contained thereligtihof the circumstances under which they
were made, not misleading.

(d) There are no "affiliates" of Celutel (withingttmeaning of such term as used in Rule 145(c) pigated under the Securities Act) who h
shares of Celutel Stock, other than the Principal
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Stockholders, the Senior Officers, the Scarpa Bafrilist, Avy H. Stein, John R. Willis and Douglagtfick, each of whom may be deemed
to be an "affiliate" of Celutel (within such meagjn

3.30 Intellectual Property. (a) Schedule 3.30 &Bth a true, correct and complete list of allt(gdemarks, service marks, trade dress, trade
names and corporate names and registrations atidajgms for registration thereof,

(i) patents, patent applications, patent discleswand inventions,

(iiif) copyrights and registrations and applicatidosregistration thereof, and (iv) computer softeyadata and documentation (collectively,
"Intellectual Property") that is owned, used oetised (as licensor or licensee) by Celutel or amsigiary. Schedule 3.30 indicates, for all
Intellectual Property set forth thereon, which spobperty is owned by Celutel or any Subsidiary aich is owned by other Persons, and
separately lists each Contract pursuant to whidht€eor any Subsidiary has granted, or been gdarary licenses and other similar rights
with respect to any Intellectual Property, togethiéh a short description of the subject matteisanh licenses. Celutel and each Subsidiary
own all right, title and interest in and to, or kathe right to use pursuant to a valid and bindicense agreement, all Intellectual Property
specified on Schedule 3.30, which is the only lat#bal Property necessary to operate the busisegseich entity as presently conducted
and in accordance with past practices. No losxpir&tion of any Intellectual Property is pending to Celutel's best knowledge, reasonably
foreseeable other than expirations by operatidawf Celutel and the Subsidiaries have taken aéssary and desirable actions in their
reasonable discretion to maintain and protectnbellectual Property that they own and use. Ceh#dslno knowledge that the owners of any
Intellectual Property licensed to Celutel or anyp&diary have not taken all necessary and desidtlens to maintain and protect the
Intellectual Property which is subject to suchitise.

(b) Since January 1, 1990, Celutel has not recemréten notice of a claim of any Person pertainioghe Intellectual Property or the right:
Celutel and the Subsidiaries thereunder, and noeleings are pending or, to Celutel's best knovelettgeatened that challenge the rights of
Celutel or any Subsidiary in respect thereof ot ttam that any other Person is infringing upoatsintellectual Property, and none of the
Intellectual Property or, as the case may be,ifgs granted to Celutel or any Subsidiary in respleereof, infringes on the rights of any
Person or, to Celutel's best knowledge, is beifrinmed upon by any Person, and none is subjeahyooutstanding order, decree, judgment,
stipulation, injunction, restriction or agreemesstricting the scope of the use by Celutel or amys&liary.

(c) Since January 1, 1990, neither Celutel nor@uiysidiary has made use of any Intellectual Prgphter than the rights under the
Intellectual Property listed on Schedule 3.30.

3.31 Interests in Customers and Suppliers. Excepetforth in the Celutel Exchange Act Report#hee Celutel, any Subsidiary or the
Principal Stockholders, nor any officers, directors\ffiliates thereof, possess any direct or irdirmaterial financial interest in, or is a
director or officer of, any Person who has a mateadlationship with Celutel or any Subsidiaryaasustomer, supplier, agent, advisor,
consultant, representative, lessor, lessee, lehidensor, or competitor.

3.32 Inventories. The inventories of Celutel arel $ubsidiaries are (i) not known to be obsoleieinigood, merchantable and useable
condition,

(iii) reflected in the Balance Sheet in accordanile GAAP, (iv) reflected in the books and recocd<Celutel and the Subsidiaries at the
lower of cost or market value and (v) in quantitiest are not excessive, and are adequate indigtresent circumstances.

3.33 No Finder; Opinion of Financial Advisor. (agither Celutel nor any Subsidiary has paid or bexobiigated, or will upon Closing
become obligated, to pay any fee or commissiomyobaoker, finder or intermediary for or on accoohthe transactions contemplated
hereby, other than payments to Lazard Freres &a@d.Daniels & Associates of fees and expensesianounts estimated on Schedule &
which shall be paid by Celutel and for which neit@entury nor Sub shall have any liability withpest thereto.

(b) The Board of Directors of Celutel has receittegl opinion of Lazard Freres & Co. to the effectttthe Merger Consideration to be paid to
the Public Stockholders (other than, if applicalentury and its Affiliates) is fair, from a finaatpoint of view, to such stockholders.
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ARTICLE 4.

REPRESENTATIONS AND WARRANTIES
OF THE PRINCIPAL STOCKHOLDERS

4.1 Representations and Warranties of CIVC. CIV&bg makes the following representations and wéeano Century and Sub as of the
date hereof:

(a) CIVC has full corporate power and authoritei@cute and deliver this Agreement and each Cldsstgument to be executed and
delivered by it and, subject to the adoption of hgreement by the stockholders of Celutel in adance with the DGCL and Celutel's
Organizational Documents, to perform its obligasidrereunder and under such Closing InstrumentseX&eution, delivery and performance
by CIVC of this Agreement and each Closing Instratrie be executed and delivered by it have beep aluthorized by CIVC's Board of
Directors and no other corporate proceedings aressary to authorize CIVC's execution, deliverpenformance of this Agreement or such
Closing Instruments.

(b) This Agreement has been duly executed andeteld/by CIVC and constitutes, and each Closingunsnt, when executed and delivered
by CIVC, will be duly executed and delivered by @\&nd will constitute, a valid and legally bindiagligation of CIVC, enforceable against
CIVC in accordance with its respective terms, extleat such enforceability may be limited by (ipéipable bankruptcy, insolvency,
reorganization, moratorium, and similar laws affegtcreditors' rights generally and (ii) equitaplénciples that may limit the availability of
certain equitable remedies (such as specific padace) in certain instances.

(c) Assuming the stockholders of Celutel duly adbfs Agreement at the Stockholders Meeting, trexation, delivery, and performance by
CIVC of this Agreement and each Closing Instrunteriie executed and delivered by CIVC does not atidhat (i) conflict with or result in

a violation of any provision of the Organizatioffmcuments of CIVC, (ii) conflict with or result e violation of any provisions of, or
constitute (with or without the giving of notice e passage of time or both) a default underjwar gse (with or without the giving of notice
or the passage of time or both) to any right ahieation, cancellation, or acceleration under, lbogd, debenture, note, mortgage, indenture,
lease, Contract, or other instrument or obligatmwhich CIVC is a party or by which CIVC or anyits properties may be bound, (iii) result
in the creation or imposition of any Encumbranceruthe properties of CIVC, or (iv) assuming comipdia with the matters referred to in
Sections 6.1 through 6.3, violate any Applicablevl{acluding any state takeover or similar law egulation) binding upon CIVC, except
for, in the case of clauses (ii),

(iii) and (iv), any such conflicts, violations, @eilts, rights or Encumbrances that individuallyrothe aggregate would not materially impair
the ability of CIVC to perform its obligations hereder (including its obligations under Article i) prevent the consummation of the
transactions contemplated hereunder.

(d) No consent, notice, approval, order, or auttadion of, or declaration, filing, or registratiaith, any Governmental Entity is required to
be obtained or made by CIVC in connection witreitecution, delivery or performance of this Agreetm@nits consummation of the
transactions contemplated hereby, other than aswqmated hereunder, except for consents, notiggspvals, orders, authorizations,
declarations, filings and registrations the failafevhich to obtain or make would not individuatly in the aggregate materially impair the
ability of CIVC to perform its obligations hereundencluding its obligations under Article 10) orgvent the consummation of the
transactions contemplated hereunder.

(e) There are no Proceedings or, to CIVC's besivledge, Threatened Proceedings asserted again§ i, individually or in the
aggregate, could reasonably be expected to (i)impany material respect the ability of CIVC terform its obligations under this
Agreement or
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(i) prevent the consummation of any of the tratisas described in this Agreement, nor is there jadgment, decree, injunction, rule or
order of any Governmental Entity or arbitrator mayior which will have, any such effect.

(f) CIVC is neither a party to nor is bound bydiy stockholder agreement, voting trust, proxyimilar arrangement restricting or governing
CIVC's rights to vote or dispose of its shares efu@| Stock, other than the Stockholders Agreerdated May 14, 1991 to be terminated in
accordance with Section 7.2(t), (ii) any loan ovatte to Celutel or any Subsidiary or any Contraletting to the making of any such loan or
advance, (iii) any loan, commitment or Contractigdting CIVC to repay any amounts to Celutel or Supsidiary, or (iv) any guarantee or
other contingent liability in respect of any Indethtess or any other debt, liability or obligatidrCelutel or any Subsidiary.

(9) Except as set forth in the Celutel ExchangeReports, neither CIVC nor any "associate" (as $aah is defined by Rule 405
promulgated under the Securities Act) of CIVC @)ds any Options with respect to the capital stoic€elutel or any Subsidiary, (i) has any
material interest in any Contract or property (@gbersonal), tangible or intangible, used in @taining to the business of Celutel or any
Subsidiary, or

(iii) since January 1, 1990, has otherwise hadratationship or entered into any transaction oieseuf transactions with Celutel or any
Subsidiary, in each case that was required to $iadied under Item 404 of Regulation S-K promulgiée the SEC.

4.2 Representations and Warranties of Scarpa. &temgby makes the following representations andamdes to Century and Sub as of the
date hereof:

(a) Scarpa has the full legal right, power, cayaaitd authority to execute, deliver and perforrs thgreement and all Closing Instruments to
be executed and delivered by him hereunder, in easé without the consent or joinder of any othexsén.

(b) This Agreement has been duly executed andetelivby Scarpa and constitutes, and each Closgtqiment, when executed and
delivered by Scarpa, will be duly executed andvaedid by Scarpa and will constitute, a valid arghlly binding obligation of Scarpa,
enforceable against Scarpa in accordance witle$gactive terms, except that such enforceability baalimited by (i) applicable bankruptcy,
insolvency, reorganization, moratorium, and simidavs affecting creditors' rights generally andl €iguitable principles that may limit the
availability of certain equitable remedies (suctspscific performance) in certain instances.

(c) Assuming the stockholders of Celutel duly adbp Agreement at the Stockholders Meeting, thecation, delivery, and performance by
Scarpa of this Agreement and each Closing Instraimodoe executed and delivered by Scarpa doesnabivél not (i) conflict with or result i

a violation of any provisions of, or constitute {faor without the giving of notice or the passafjéroe or both) a default under, or give rise
(with or without the giving of notice or the paseagf time or both) to any right of termination, caHation, or acceleration under, any bond,
debenture, note, mortgage, indenture, lease, Guptraother instrument or obligation to which Sxrs a party or by which Scarpa or any of
his properties may be bound, (i) result in theatien of imposition of any Encumbrance upon thepprties of Scarpa or (jii) assuming
compliance with the matters referred to in Sec@idnthrough 6.3, violate any Applicable Law (indhugl any state takeover or similar law or
regulation) binding upon Scarpa, in each case éxXoepny such conflicts, violations, defaults,hig or Encumbrances that individually or in
the aggregate would not materially impair the abif Scarpa to perform his obligations hereundwesl@ding his obligations under Article

10) or prevent the consummation of the transactiomsemplated hereunder.

(d) No consent, notice, approval, order, or auttadion of, or declaration, filing, or registratiasith, any Governmental Entity is required to
be obtained or made by Scarpa in connection
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with his execution, delivery or performance of tAigreement or his consummation of the transacttmméemplated hereby, other than as
contemplated hereunder, except for consents, otiggrovals, orders, authorizations, declaratifiireys and registrations the failure of
which to obtain or make individually or in the aggate would not materially impair the ability oféBpa to perform his obligations hereunder
(including his obligations under Article 10) or pemt the consummation of the transactions conteiegblaereunder.

(e) There are no Proceedings or, to Scarpa's hestl&dge, Threatened Proceedings asserted agaimgteSthat, individually or in the
aggregate, could reasonably be expected to (i)immpany material respect the ability of Scarpgésform his obligations under this
Agreement or (ii) prevent the consummation of ahthe transactions described in this Agreement,isititere any judgment, decree,
injunction, rule or order of any Governmental Bntt arbitrator having, or which will have, any bueffect.

(f) Scarpa is neither a party to nor is bound pyfiy stockholder agreement, voting trust, proxgiorilar arrangement restricting or
governing Scarpa's rights to vote or dispose ofhées of Celutel Stock, other than the Stockhsldgreement dated May 14, 1991 to be
terminated in accordance with Section 7.2(t),diiy loan or advance to Celutel or any Subsidiargnyr Contract relating to the making of
such loan or advance, (iii) any loan, commitmenE€ontract obligating Scarpa to repay any amoun@eioitel or any Subsidiary, or (iv) any
guarantee or other contingent liability in respafcany Indebtedness or any other debt, liabilitpbligation of Celutel or any Subsidiary.

(9) Except as set forth in the Celutel ExchangeRReports, neither Scarpa nor any "associate” (@3 teum is defined by Rule 405
promulgated under the Securities Act) of Scarphadiils any Options with respect to the capitallstfcCelutel or any Subsidiary, (ii) has &
material interest in any Contract or property (@gbersonal), tangible or intangible, used in etaining to the business of Celutel or any
Subsidiary, (iii) since January 1, 1990, has otliexviad any relationship or entered into any tratitsa or series of transactions with Celutel
or any Subsidiary that was required to be disclas®ter Item 404 of Regulation S-K promulgated by $EC, or (iv) beneficially owns any
capital stock or partnership interests in any Qall&ntity.

(h) All information set forth on Schedule 3.23 telg to Scarpa is true, correct and complete. Schgveby confirms that he has made a final
and irrevocable determination regarding the amopaysble to each Senior Officer under the stay bqhan adopted by the Board of
Directors of Celutel on March 5, 1992, as set fonhSchedule 3.23.

ARTICLE 5.
REPRESENTATIONS AND WARRANTIES OF CENTURY
Century and Sub hereby make the following repredimis and warranties to Celutel and its stockhrslds of the date hereof:

5.1 Organization of Century. Century is a corporatiuly organized, validly existing and in goodnstimg under the laws of the State of
Louisiana and has full corporate power and autpdoitcarry on the business in which it is engagsdita own, lease and operate its
properties. Century and its subsidiaries have fiedland are authorized to do business and aread gtanding as foreign corporations in
each jurisdiction in which the character or locatdd its properties or the nature of its activitieakes such qualification necessary, except
where the failure to so qualify would not have atiml Adverse Effect with respect to Century.
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5.2 Organization of Sub. Sub is a corporation dufyanized, validly existing and in good standingemthe laws of the State of Delaware.
Sub has not engaged in any business or incurretiadilties since it was incorporated, except astemplated by this Agreement.

5.3 Authorization. Each of Century and Sub hasdatporate power and authority to execute and detlvis Agreement and each Closing
Instrument to be executed and delivered by it antbhsummate the transactions contemplated heféleyexecution, delivery and
performance by each of Century and Sub of this &gent and each Closing Instrument to be executédialivered by it have been duly
authorized by the respective Boards of Director€efitury and Sub (or a duly authorized committeegbf) and by Century, in its capacity
sole stockholder of Sub, and no other corporateqadings on the part of Century or Sub are necessauthorize the execution, delivery
and performance by them of this Agreement or ach €losing Instrument. This Agreement has been dwbcuted and delivered by Cent
and Sub and constitutes, and each Closing Instriyméen executed and delivered by Century, wildbly executed and delivered by
Century and will constitute, a valid and legallndiing obligation of Century and Sub enforceablaraidhem in accordance with their
respective terms, except that such enforceabildy be limited by (i) applicable bankruptcy, insaleg, reorganization, moratorium and
similar laws affecting creditors' rights generallyd (ii) equitable principles that may limit theadlability of certain equitable remedies (such
as specific performance) in certain instances.

5.4 Capital Stock. Century has authorized capdabtsting of (i) 100,000,000 shares of Century Camt8tock, of which 51,261,965 shares
(and associated rights) are issued and outstanaliahy(ii) 2,000,000 shares of Preferred Stock,@2par value per share, of which 4,260
shares of Preferred Stock, Series A, and 13,902slud Preferred Stock, Series H, are issued atsfiaoaling. All issued and outstanding
shares of capital stock of Century have been dutlyaaized and validly issued, and are fully paidnassessable and free of any preemptiy
similar rights. Except as described in the Cenfixghange Act Reports, Century is not subject toaurtgtanding Options. Except as indici
above or in the Century Exchange Act Reports, thegeno equity equivalents in, interests in the @whip or earnings of, or other similar
rights binding upon Century. The Century Commorckto be delivered pursuant to Article 2, when ébsand delivered in accordance with
the terms hereof, will be duly authorized, validigued, fully paid, nonassessable, and free opaggmptive or similar rights. The authorized
capital stock of Sub consists of 1,000 shares ofmon stock, $.01 par value per share, of whichst@ées are outstanding and held directly
by Century.

5.5 No Finder. Neither Century, Sub nor any pactyng on behalf of Century or Sub has paid or bexoivigated, or will upon Closing
become obligated, to pay any fee or commissiomyobaoker, finder or intermediary for or on accoohthe transactions contemplated
herein.

5.6 Registration Statement. The Registration Statgmwill, when filed, comply as to form in all matd respects with the Securities Act and
all regulations promulgated thereunder. The Redgisin Statement, as of the time it becomes effective date of the Stockholders Meeting
and the Closing Date, will not contain any untrtegesment of a material fact or omit to state a metéact required to be stated therein or
necessary in order to make the statements contttieegin, in light of the circumstances under whiolly are made, not misleading. The
representations and warranties contained in this

Section 5.6 shall not apply to statements or omissin the Registration Statement based upon irgftom furnished in writing to Century by
Celutel, the Reselling Stockholders, or any repriegve or Affiliate thereof, specifically for use the Registration Statement.

5.7 Securities Laws. (a) Century has duly and rfitdd all Exchange Act Reports required to bediby it since January 1, 1989. As of their
respective dates, the Century Exchange Act Reportglied in all material respects with the requiesnts of the Exchange Act and the rules
and regulations of the SEC promulgated thereungiglicable to such reports, and none of the Cerfighange Act Reports contained any
untrue statement of a material fact or omittedtéesa material
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fact required to be stated therein or necessanyder to make the statements therein, in lighhefdircumstances under which they were
made, not misleading.

(b) Since January 1, 1988, neither Century norddnits subsidiaries has offered or sold securitiegolation of the Securities Act or the
regulations promulgated thereunder. All such oftersales of securities have been registered uhdeBecurities Act or were exempt from
registration requirements thereof.

5.8 Financial Statements. The consolidated balaheets, statements of income, statements of stimedsbequity or statements of cash
flows, whether audited or unaudited, included im@ey's annual report on Form 10-K for the fiscahyended December 31, 1992 filed with
the SEC and in any quarterly reports on Form 1@Hi3squently filed with the SEC ("Century Finan@G#tements") (i) reflect only actual
bona fide transactions, (ii) have been preparea ftte books and records of Century in accordante @RAAP and (iii) fairly present in all
material respects Century's consolidated finarpmaltion as of the respective dates thereof inr@eowe with GAAP and its consolidated
results of operations and cash flows for the peribén ended in accordance with GAAP, except,érctise of unaudited financial statements
included therein, as otherwise permitted by Rul®1®f Regulation S-X promulgated by the SEC. Alaudited interim financial statements
included among the Century Financial Statementsaieéll adjustments (which include only normalueing adjustments made in confornm
with GAAP) that are necessary for a fair statenuénihe consolidated results of operations of Cgnéund its subsidiaries for the periods
presented therein.

5.9 Absence of Diluting Events. Century did noeeffany Diluting Event between August 18, 1993 threddate of this Agreement. As of the
Effective Time, no Diluting Event shall have oc@drafter the date of this Agreement, other thanlihyting Events as to which Celutel and
Century shall have mutually determined lawful, aygpiate, equitable and adequate adjustments uredzio8 2.10.

5.10 Conflicts. (a) The execution, delivery, and@enance by Century of this Agreement and eaclsi@tpinstrument to be executed and
delivered by Century does not and will not (i) dantfwith or result in a violation of any provisiasf the Organizational Documents of
Century, (ii) conflict with or result in a violatioof any provision of, or constitute (with or witlt@he giving of notice or the passage of time
or both) a default under, or give rise (with orhaitit the giving of notice or the passage of timéath) to any right of termination,
cancellation, or acceleration under, any bond, dieive, note, mortgage, indenture, lease, Contoadther instrument or obligation to which
Century is a party or by which Century or any effitoperties may be bound, (iii) result in the toeaor imposition of any Encumbrance
upon the properties of Century or (iv) assuming pliemce with the matters referred to in SectioristBrough 6.3, violate any Applicable
Law (including any state takeover or similar lawegulation) binding upon Century, except for,hie tase of clauses (ii) and (iii), any such
conflicts, violations, defaults, rights or Encumieas that individually or in the aggregate would materially interfere, interrupt, or detract
from the ability of Century to conduct its busindgsgpair the ability of Century to perform its oipitions hereunder, or prevent the
consummation of the transactions contemplated helezu

(b) No consent, notice, approval, order, or auttaiion of, or declaration, filing, or registratiasith, any Governmental Entity is required to
be obtained or made by Century in connection withexecution, delivery or performance by Centurthif Agreement or their
consummation of the transactions contemplated feogher than (i) the filing by the Surviving Comation of the Certificate of Merger with
the Delaware Secretary of State in accordancetvtfDGCL or (ii) as contemplated by Sections 6rbulgh 6.3.

5.11 Organizational Documents. Century has deld/éoe will within 10 days hereof deliver) to Celutaue, correct and complete copies of
each Organizational Document governing Centurgeatified by the Secretary of State of Louisian&entury's secretary, as appropriate.

5.12 Compliance with Laws. Century and its subsid$are and during the last three years have ibemympliance in all material respects
with all Applicable Laws.
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ARTICLE 6.
PRE-CLOSING COVENANTS
The parties covenant to take the following actibesveen the date hereof and the Effective Time:

6.1 Governmental Approvals. (a) The parties hesatdl cooperate in good faith and take all actioesessary or appropriate to expeditiously
and diligently prosecute to a favorable concluskanjoint applications filed on August 31, 1993F@C Form 490 seeking the FCC's appr

of the change in control of each FCC License listecbchedule 3.18 and shall use their reasonabteelferts to retain the authority
previously granted by the FCC to effect the changmntrol pursuant to the Century Purchase Agredmkeach FCC License held by the
Gulf Coast Cellular Entities.

(b) The parties hereto shall cooperate in gooth faiid take all actions necessary or appropriaggpeditiously and diligently prosecute to a
favorable conclusion the HSR Notifications fileddonnection herewith on October 1, 1993 with th€Fhd the DOJ pursuant to the HSR
Act.

(c) The parties hereto shall cooperate in gooth faitd take all actions necessary or appropriagpeditiously and diligently prosecute to a
favorable conclusion the joint petition seeking #pproval of the MPSC to the Merger filed on Sefiten?0, 1993, and shall use their
reasonable best efforts to retain the authorityipresly granted by the MPSC to effect the changeoimtrol pursuant to the Century Purchase
Agreement of each State License held by the Gudfs€Gellular Entities.

(d) Each party agrees to promptly provide the offaties with copies of all written communicatioletters, reports or other documents
delivered to or received from Governmental Entitresonnection with the filings contemplated bystiSiection, and copies of any written
memorandum relating to discussions with such Gawerntal Entities with respect to such filings.

6.2 Registration Statement and Proxy StatementkBadders Meeting; Comfort Letter. (a) As promply practicable after the date hereof,
Century shall prepare and file with the SEC theiegtion Statement on Form S-4 to register (i)iiseiance and sale of Century Common
Stock to be issued under Article 2 hereof (thetldhiSale™) and (ii) the resale (the "Resales" iy Non-Public Stockholders (the "Reselling
Stockholders"), at any time prior to the secondarsary of the Closing Date, of the Century Comrtock to be acquired by such
stockholders hereunder (the "Acquired Shares"sd0 @nable each Reselling Stockholder to fredlyitseAcquired Shares (subject to such
stockholder complying with its obligations undexcten 8.1(b) hereof and the affiliates agreemera@xecuted by it pursuant to Section 7.2
(9)). Century agrees that the Registration Statéméren declared effective under the Securitiesahet as of the date of the Stockholders
Meeting and the Closing Date, shall, subject tau@¥ks compliance with paragraph (b), containr#thimation required under the Securities
Act and the regulations promulgated thereundeedgster the Initial Sale and, subject to its recefpnformation relating to the Reselling
Stockholders pursuant to Item 507 of Regulation &K to any updating of information under Sectidni&reof, shall contain all such
information required under such act and such réiguisito register the Resales. Century shall gseedsonable best efforts to have the
Registration Statement declared effective undeBurities Act as promptly as practicable afterfiting thereof.

(b) As promptly as practicable after the date hiei@elutel shall prepare, and as promptly as prabte after the effectiveness of the
Registration Statement, Celutel shall mail to itekholders, the Proxy Statement with respect édStockholders Meeting. Celutel agrees
the Proxy Statement, as of the date of the ProaieBtent, the date of the Stockholders Meeting hadtosing Date, shall contain (i) all
information required under Regulation 14A promudgbtinder the Exchange Act (subject to Centuryigatibns to provide information
relating to Century and its Affiliates), (ii) thaifness opinion referred to in Section 7.1(f) aiiyfiqubject to its rights to make a Fiduciary
Determination, the recommendation of Celutel's BadrDirectors that stockholders of Celutel votdamor of the adoption of this
Agreement.

(c) Prior to filing the Registration Statement, Br&tatement or any related materials, or any ammemd or supplement thereto, the parties
hereto shall exchange drafts of all such documents
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proposed to be filed and permit the other partesl @ny Persons who may be deemed to be undesaiteontrolling persons thereof) the
opportunity to comment thereon and participatdnangreparation of the Registration Statement angyP8tatement. Century shall notify
Celutel promptly of the receipt of any commentsa@many requests for amendments or supplementise¢diegistration Statement or the
Proxy Statement by the SEC, and Century shall supplutel with copies of all correspondence betwieand its representatives, on the one
hand, and the SEC or members of its staff, on therpwith respect to the Registration StatemenhemProxy Statement. Century, after
consultation with Celutel, shall use its reasondiglst efforts to respond promptly to any commerdderby the SEC with respect to the
Registration Statement, and Celutel, after consaitavith Century, shall use its reasonable bestresfto respond promptly to any comments
made by the SEC with respect to the Proxy Staten@arttury agrees promptly to correct or suppleraagtinformation relating to Century

its subsidiaries contained in the Registrationedtant if and to the extent that such informaticalldiave become false or misleading in any
material respect. Each of Celutel and the Princgtatkholders agrees promptly to correct or supplgrany information provided by it in
writing specifically for use in the Registratiorafment if and to the extent that such informasioall have become false or misleading in
material respect, and further agree to use thasamable best efforts to (i) cause each ReselliogkBolder that is not a party hereto to
provide all information relating to such stockhaldequired pursuant to Item 507 of Regulation SAd a

(if) promptly correct or supplement any such infation provided by such stockholder in writing sfieaily for use in the Registration
Statement if and to the extent that such infornmasioall have become false or misleading in any risdtespect. Century further agrees to
take all steps necessary to cause the Registi@taiament as so corrected to be filed with the SIS@nd to the extent required by the
Securities Act and the regulations promulgatedeineder, and Celutel further agrees to take alkstegessary to cause the Proxy Statement
as so corrected to be filed with the SEC and tdisseminated to holders of shares of Celutel Stockach case as and to the extent required
by the Exchange Act and the regulations promulgtiteceunder.

(d) Celutel shall take all action necessary in atance with the DGCL and its Organizational Docutaéa duly call, give notice of, convene
and hold the Stockholders Meeting as promptly astfrable after the date on which the Registrafitaiement shall be declared effective
(subject to all notice requirements of the DGCLIuB#'s Organizational Documents and Instructio@)A6 Form S-4 of the SEC) to consider
and vote upon the adoption of this Agreement. Unbetween the date hereof and the date of the Sttides Meeting there shall have bee
Material Adverse Change with respect to Centurghes CIVC and Scarpa shall vote in favor of thigréement at the Stockholders Meeting,
and shall cause each of its Affiliates that it colstwho hold voting rights with respect to the @el Stock to similarly vote in favor of this
Agreement.

(e) Celutel shall use its reasonable best effortatise to be delivered to Century a letter ahdigpendent public accountants, dated within
two business days before the date on which thesRatjon Statement shall become effective and addckto Century, in form and substance
reasonably satisfactory to Century and customasgape and substance for letters delivered by ewidgnt public accountants in connection
with registration statements similar to the Registn Statement.

(f) Century shall use its reasonable best effartegister or qualify the Initial Sale under anpkgable securities or "blue sky" laws,
provided, however, that Century will not be reqdite (i) qualify generally to do business in ansigdiction where it would not otherwise be
required to qualify but for this subparagraph grqubject itself to taxation in any such juriséct. Within 30 days of the date hereof, Celutel
shall furnish or cause its transfer agent to fur@idist of all jurisdictions in which the stockldeks of Celutel reside of record.

6.3 Stock Exchange Filings. (a) Century shall tsegasonable best efforts to list on the NYSEjeutlio official notice of issuance, the
shares of Century Common Stock to be issued tetdwkholders of Celutel pursuant to this Agreemefigctive on or before the Closing
Date.
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(b) Celutel shall use its reasonable best efforfde all notices and take all such other actiaasnay be required to delist the Celutel Com
Stock from the American Stock Exchange as of arfno the Effective Time.

6.4 Third Party Consents. Celutel shall use itsaaable best efforts to obtain the Required Cossami each party hereto shall use its
reasonable best efforts to obtain any other nepeasa appropriate consents, approvals, orderBpdaations, filings and registrations from
Persons other than Governmental Entities that@cegsary to enable Century, Sub, Celutel and theipal Stockholders to effect the Mer
as contemplated by this Agreement and to otheredssummate the transactions contemplated hereby.

6.5 Cooperation and Best Efforts. Each party staperate with each other party hereto and useatonable best efforts to (i) satisfy all
requirements prescribed by Applicable Law or theni#s for, and all conditions set forth in this Agment to, the consummation of the
Merger and (ii) effect the Merger in accordancehwiitis Agreement at the earliest practicable date.

6.6 Investigation of Business of Celutel and théuCe Entities. (a) Celutel and the Principal Stholders shall afford, and shall cause the
Subsidiaries to afford, to the officers, employaed authorized representatives of Century and fBehu¢ling their independent public
accountants, environmental consultants and attsjrmmplete access during normal business houistte offices, operations, properties,
customers, suppliers, lenders, lessors, licenaoditors and business and financial records (imetudomputer files, retrieval programs and
similar documentation, and including all Permitsl@ali FCC, MPSC and TPUC records) of Celutel armdShbsidiaries, (ii) the business and
financial records of CIVC pertaining to Celutel ahé Subsidiaries and (iii) the respective emplsy&eCelutel, the Subsidiaries and CIVC,
in each case to the extent Century or Sub shathdezessary or desirable, and shall furnish to @gnSub or their respective authorized
representatives such additional information coriogrthe respective operations, properties and kssiof Celutel and the Subsidiaries as
shall be reasonably requested, including all sofidrination as shall be necessary to enable CerfBuly or their authorized representatives to
verify the accuracy of the representations andaveigs contained in Article 3, to verify the acayaf any financial statements of Celutel or
any Subsidiary and to determine whether the camditset forth in Article 7 have been satisfied.Withtstanding anything to the contrary
herein, Century and Sub agree that (i) such ingattin shall be conducted in such manner as niotédeere unreasonably with the operation
of the businesses of Celutel or any of the Subsétiaand (ii) if the delivery of copies of any dowents or other information hereunder would
cause a waiver of any attorney-client privilegentey shall be entitled to receive such copies apign its execution and delivery of a
reasonably satisfactory confidentiality and comriraarests agreement. No investigation made by @gnBub or their respective authorized
representatives hereunder shall affect the reptatsams and warranties of Celutel and the Princgiatkholders hereunder, subject to Sec
10.4(c).

(b) Century and Sub shall hold, and will causertAdiliates, employees, officers, directors, ageahd representatives to hold, any potlic
and proprietary information obtained in connectidth its review in accordance with paragraph (athia strictest secrecy and confidence
(unless such information thereafter becomes gdgeradilable to the public through no fault of asfythem, is otherwise available to them on
a non-confidential basis from another source, srieen developed independently by them withouttiied) any of their obligations
hereunder). Century and Sub shall use, and caaseAtiiliates to use, all such information soldtyr the purpose of consummating the
transactions contemplated by this Agreement putdoahe terms of this Agreement. In the eventtthasactions contemplated by this
Agreement are not consummated for any reason pursu#he terms of this Agreement, Century and $hadl return, and cause their
Affiliates to return, any copies or summaries éfsakh information in their possession, and sheditiby, or cause their Affiliates to destroy,
all copies of any notes, analyses, compilationglies, calculations or other documents prepardtidiyfor its internal use that include or are
derived from the non-public and proprietary infotima provided hereunder, provided, however, thithee Century nor Sub shall have any
obligations under this sentence with respect toiafoymation pertaining to the Gulf Coast Cellular
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Entities and related Subsidiaries obtained in cotioe with consummating the Century Purchase Agezenall of which shall be held subj
to the terms of such agreement.

(c) If and to the extent necessary for the preparaif the fairness opinion specified in Sectioh(fj, Century shall afford to Celutel's
financial advisors complete access during normairass hours to the executive officers of Centprgyided that such advisors first execute
a confidentiality agreement satisfactory to Centamg its counsel and conduct such investigatianrimanner as not to interfere unreasonably
with the schedules of Century's executive officers.

6.7 Preserve Accuracy of Representations and WasamNotification of Changes. (a) Celutel shalt,rand shall cause its Affiliates that it
controls not to, commit or omit to do any act tbatild reasonably be expected to result in a Mdtddaerse Effect with respect to any
Cellular Entity and each of Celutel and the Priatiptockholders shall not, and shall cause thspeetive Affiliates that they control not to,
commit or omit to do any act that (i) would cauder@ach of any agreement, commitment or covenaderby it in this Agreement or (ii)
would cause any representation or warranty madeibyhis Agreement (including, with respect tol@el, the representations and warran
made by it in Section 3.10) to become untrue, aath such representation and warranty were cantsiy made from and after the date
hereof. Each of Celutel and the Principal Stockeadshall promptly notify Century in writing of @ny event or condition (including any
Proceeding or Threatened Proceeding) that couldradly affect its ability to perform any of its agments, commitments or covenants
contained herein and (i) any event or conditiortl{iding any Proceeding or Threatened Proceediag)causes any representation or
warranty made by it in this Agreement to becomeumtas if each such representation and warranty eentinuously made from and after
the date hereof, and Celutel shall promptly no@iBntury in writing (i) of any event or conditiom@luding any Proceeding or Threatened
Proceeding) that could reasonably be expectedstdtri@ a Material Adverse Effect with respect tyy&ellular Entity or (ii) if it or any of its
representatives discovers any facts during theseooir its due diligence review that causes CetotbElieve that any of the representations
and warranties made by Century are not corredi material respects.

(b) Century and Sub shall not, and shall cause tespective Affiliates not to, commit or omit to dny act that (i) could reasonably be
expected to result in a Material Adverse Effectwispect to Century, (ii) would cause a breaciingfagreement, commitment or covenant
of Century or Sub contained in this Agreement igr\iould cause the representations and warraofi€entury or Sub contained in this
Agreement to become untrue, as if each such rampaimn and warranty were continuously made frowh afiter the date hereof. Century sl
promptly notify Celutel in writing (i) of any ever condition (including any Proceeding or ThreattRProceeding) that could adversely
affect the ability of Century or Sub to perform afytheir respective agreements, commitments oegants contained herein, (ii) of any e\
or condition (including any Proceeding or ThreateReoceeding) that causes any representation samtgrof Century or Sub contained in
this Agreement to become untrue, as if each symtesentation and warranty were continuously maai® fand after the date hereof, (jii) of
any event or condition (including any Proceeding loreatened Proceeding) that could reasonably peoted to result in a Material Adverse
Effect with respect to Century, or (iv) if it oryaof its representatives discovers any facts duttiegcourse of its due diligence review that
causes Century to believe that any of the reprasens and warranties made by Celutel or the Ryal&tockholders are not correct in all
material respects.

(c) The delivery of any notice pursuant to thisti®ecshall not be deemed to (i) modify the représgons or warranties contained herein, (ii)
modify the conditions set forth in Article 7, oii)ilimit or otherwise affect the remedies of tharfles available hereunder, provided, however,
that if the Closing shall occur, then all matteiscbbsed pursuant to this Section at or prior ®@hosing shall be deemed to be waived and no
party shall be entitled to make a claim thereorspant to the terms of this Agreement.

(d) Each party hereto agrees that, with respetttd@epresentations and warranties of such partiaowed in this Agreement, such party shall
have the continuing obligation until the Closingstgoplement or amend promptly the Schedules herigharespect to any matter hereafter
arising or
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discovered that, if existing or known at the ddtéhis Agreement, would have been required to béosth or described in the Schedules or in
a new Schedule. For all purposes of this Agreenecityding without limitation for purposes of datg@ning whether the conditions set forth
in Article 7 have been fulfilled, the Schedulesédiershall be deemed to include only that informmationtained therein on the date of this
Agreement and shall be deemed to exclude all irdition contained in any supplement or amendmenétbgprovided, however, that if the
Closing shall occur, then all matters disclosedpant to any such supplement or amendment or othie at or prior to the Closing shall be
deemed to be waived and deemed included as ptm &chedules, and no party shall be entitled tkenaaclaim thereon pursuant to the te

of this Agreement.

6.8 Conduct and Preservation of Business. (a) Exazptherwise contemplated hereby, Celutel shatl,shall cause each Subsidiary to, (i)
conduct its operations according to its ordinaryree of business consistent with past practicerandmpliance with all Applicable Laws a
Permits, (ii) use its reasonable best efforts &m@rve, maintain and protect its properties, arndifie its reasonable best efforts to preserve its
business organization, to maintain each Permke&p available the services of its officers andlegges and to maintain its existing
relationships with partners, suppliers, contragtoustomers, lessors, lessees, lenders, licersgeais and others having business relation
with it. Without limiting the generality of the fegoing, Celutel shall, and shall cause the Sulygidi#o,

(i) continue to market and advertise their respecsiervices and products in accordance with pastipes, (i) use its reasonable best efforts
to expeditiously and diligently resolve all Prociegs, Threatened Proceedings and other claimsu@ivay each of those described in the
Schedules) as soon as reasonably practicable deathat it consults with Century prior to settlgagy such matter, (i) construct all cell si
currently under construction in accordance withrgblbusiness practices and (iv) otherwise makeagital improvements in accordance with
the Budgets.

(b) Except as otherwise contemplated hereby, Cestuall, and shall cause each of its subsidiadesdnduct its operations according to its
ordinary course of business consistent with pasttfme, use its reasonable best efforts to preseramtain and protect its properties, and use
its reasonable best efforts to preserve intadiutsness organization, to keep available the seswf its officers and employees and to
maintain its existing business relationships.

6.9 Acquisition Proposals. For a period commencoinghe execution date hereof and ending on theseaflthe termination of this
Agreement or the Closing, except to the extenttthmBoard of Directors of Celutel makes a Fiduciaetermination (i) Celutel agrees that it
shall not, and shall cause each of the Subsidianet, solicit or encourage inquiries or propesaith respect to, furnish any information
relating to, participate in any negotiations oicdssions concerning, or consummate, any AcquisRimposal, and Celutel will notify Centt
immediately if any such inquiries or proposals r@eeived by, any such information is requested fronany such negotiations or discussions
are sought to be initiated with, Celutel, any Sdiasy, Scarpa, CIVC or any of their respective kdfes, and shall instruct the directors,
officers, employees, representatives, financialssg and agents of Celutel and the Subsidiariesftain from doing any of the above, and
(i) each of Scarpa and CIVC agrees that it shatl] and shall cause each of its Affiliates thatoibtrols not to, solicit or encourage inquirie!
proposals with respect to, furnish any informatielating to, participate in any negotiations orcdssions concerning, or consummate, any
Acquisition Proposal, and each will notify Centimymediately if any such inquiries or proposals r@eeived by, any such information is
requested from, or any such negotiations or dissossare sought to be initiated with, Celutel, &upsidiary, Scarpa, CIVC or any of their
respective Affiliates, and CIVC shall instruct disectors, officers, employees, representativesyitial advisors, agents and Affiliates that it
controls to refrain from doing any of the abovecttaf Celutel and the Principal Stockholders stzadt] shall cause its respective financial
advisors and Affiliates that it controls to, immaigily cease and terminate any existing or pricstarg activities, discussions, or negotiations
with any Persons conducted heretofore with resjoeaty Acquisition Proposal and shall promptly resfieach such Person who has
heretofore entered into a confidentiality agreenieicbnnection with an Acquisition Proposal to retto Celutel all confidential information
heretofore furnished to such Person by or on betfalfelutel or any Subsidiary.
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Subject to Section 9.2(b), nothing herein shalhfi or restrict the Board of Directors of Celyt€IlVC or Scarpa from taking any action
otherwise prohibited by this Section 6.9 to theeakthe Board of Directors of Celutel makes a HighycDetermination.

6.10 Exchange of Information. For a period commegcin the execution date hereof and ending ondHieof the termination of this
Agreement or the Closing, (i) Century shall prompléliver to Celutel, and Celutel shall prompthlider to Century, a copy of each of their
respective Exchange Act Reports filed by them with SEC, (ii) Celutel shall deliver to Century, hiit five days after they are prepared, true
and complete copies of all monthly consolidatedriitial statements of Celutel prepared in the orglinaurse, and (jii) Celutel shall cause
each Cellular Entity to deliver to Century, witHime days after they are prepared, true and complepies of all monthly financial stateme

of such entity prepared in the ordinary course.

6.11 Public Announcements. Century and Sub onttlechand, and Celutel and the Principal Stockho)aershe other, shall consult with
each other before issuing, and provide each otitbrarreasonable opportunity to review and comnugioin, any press release or other public
statement with respect to this Agreement or thesaations contemplated hereby, and shall not iasyesuch press release or public statel
prior to such consultation except where, in thsoeable judgment of the disclosing party upon theca of outside counsel, disclosure is
otherwise required by Applicable Law, court or riegory process or obligations pursuant to anyrgtigreement with any national securities
exchange, provided, however, that in such evendig@osing party uses its reasonable best effonsovide the other parties with a
reasonable opportunity to review and comment upeh sglisclosure before it is made.

6.12 Performance of Sub. Century shall cause Suabrtmly with all of its obligations hereunder asdbject to the terms and conditions
hereof, to consummate the Merger as contemplatesirhe

6.13 Acknowledgement, Release and Waiver of Rigimder Celutel Certificate of Designation. The Pifpat Stockholders agree that, at the
Closing, they will duly execute and deliver to Gewta release and acknowledgement in the formtagthbereto as Exhibit E.

6.14 Settlement of Warrants. (a) Prior to the da¢eProxy Statement is delivered to Celutel's Stolders, Scarpa shall have settled, or
agreed in writing to settle, each issued and oudétg Warrant held by him by either (i) exercisgwgch Warrant, (ii) selling such Warrant to
Celutel in exchange for such number of shares aft€lesCommon Stock as is determined by dividingtbkie of such Warrant, as determi
by the Board of Directors, by the per share valug® Celutel Common Stock, as determined by tlezage per share closing price of such
stock on the American Stock Exchange for such ges@dected by the Board of Directors, or (iii) wagy all rights under such Warrant
pursuant to a written termination instrument.

(b) Prior to the date the Proxy Statement is dedisiéo Celutel's Stockholders, Celutel shall usedasonable best efforts to settle each issued
and outstanding Warrant held by Forrest L. MetZipgausing Mr. Metz to sell, or agree to sell, sMgarrant to Celutel in exchange for a
cash payment equal to the value of such Warrametesmined by the Board of Directors, or (ii) af{the other means specified in paragraph
(a) above.

6.15 Billing Services. Celutel and Scarpa shalétak actions necessary to duly amend the billenyises agreements dated January 2, 1992
between Celltech Cellular Information System, iI€CIS") and each of Jackson, Biloxi and McAllenpimvide that the price specified in
each of these three agreements may not be increaséthat each of these three agreements willrb@rable on the earlier of (i) the first
anniversary of the Closing Date, (ii) the receiptCentury or any of its Affiliates of a notice fro8CIS to the effect that CCIS intends to
upgrade its software in a manner that would interfeaterially with the production of Century's §jlconvert its software to alternate uses or
otherwise discontinue providing billing servicesaimanner substantially similar to past practioegiii) CCIS' failure for two consecutive
months to provide accurate bill production turnam@within six days of its receipt of switch tapes¢cluding any failures caused by events
within the control of CCIS, it being understood auknowledged by all parties hereto that each céstan, Biloxi and
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McAllen will be obligated under such amendmentstake payments of up to $525,000 in the aggregag®dhange therefor.

6.16 Construction of Cellular Facilities; FCC Acti® (a) Prior to the Closing Date, Celutel shallssaPascagoula to (i) construct, in
accordance with the terms and conditions of thes@antion Contract dated April 20, 1993 by and agh@entury Cellunet, Inc., Biloxi and
Pascagoula, an additional cellular base station aéar Wade, Mississippi, which cellular basdatatogether with other cellular base
stations owned by and licensed to Pascagoula, gfmalide 32 Dbu contour coverage to the entire aféhe Pascagoula MSA except for such
coverage gaps that are less than 50 square milegiigfile with the FCC an FCC Form 489 notificat to report that such cellular base
station has been constructed and placed into coomhservice.

(b) Prior to the Closing Date, Celutel shall coepewith Century in determining the advisabilityfiihg Phase Il unserved area applications
with the FCC under 47 C.F.R. 22.924 or seeking a@iwof the application of such rule to areas urexkby the Cellular Entities.

6.17 Issuer Tender Offers. During the ten tradiagsdmmediately preceding the third trading dapptd the Closing Date, Century shall
refrain from announcing or consummating any operketgurchase of Century Common Stock or any istrater offer, provided, however,
that nothing herein shall prevent or restrict thustee of Century's qualified employee benefit pliiom making open market purchases of
Century Common Stock in the ordinary course coestswith past practice.

6.18 Additional Purchases. (a) If between the Hateof and the Closing Date Celutel or any Subsjidgieoposes to effect any Additional
Purchases, Celutel shall, or shall cause the apptefBubsidiary to, (i) disclose in writing to theller the transactions contemplated
hereunder, all in form and substance reasonahsfaetiory to Century and its counsel, (i) providentury and its counsel with a reasonable
opportunity to review and comment upon drafts efélgreement that Celutel or its Subsidiary proptasesiter into and (iii) refrain from
making any untrue statement of a material facbamhit to state a material fact necessary in ciralenake the statements made, in light of the
circumstances under which they were made, not edshg. Without the prior written consent of Centu@glutel will not, and will cause the
Subsidiaries not to, enter into any agreement quiiae any equity interest in any Person other tharCellular Entities.

(b) Within five business days of the consummatibarty Additional Purchase, Celutel shall notify @ew of the aggregate amount of
consideration paid by Celutel or any Subsidiargannection therewith.

6.19 Securities Offerings. Notwithstanding any ofmvision of Section 6.8(a) or any other Sectieneof, Celutel shall not, and shall cause
its Subsidiaries not to, commence or consummatbpwi the prior written consent of Century, anyeafig of securities (within the meaning
of the Securities Act and the regulations prom@dahereunder) to any Person, including any offebp a Cellular Entity to its existing
shareholders or partners, whether pursuant toigatagll, rights offering or otherwise.

6.20 Prepayment. If and to the extent that Cerglagts to prepay any Indebtedness on the Closing, Q&lutel shall cooperate and assist in
connection with obtaining all required prepaymetiters and in taking all other steps as may bessecg to effect such prepayment and to
release any Encumbrances arising thereunder.

6.21 Corporate Structure. Upon Century's reasomrrabigest, Celutel agrees to consult with Centugaming the feasibility and advisability
of simplifying the corporate structure of Celutabats Subsidiaries through short-form mergerstbeomeans.
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ARTICLE 7.
CONDITIONS TO CLOSING

7.1 Conditions Applicable to All Parties. The olalitpns of Celutel, Century, and Sub to effect therdér are subject to the satisfaction (or
written waiver by Century and Celutel) on or ptioithe Closing Date of the following conditions:

(a) Stockholder Approval. This Agreement shall hagen duly adopted at the Stockholders Meetindnbyatfirmative vote of the holders o
majority of the outstanding voting power of Celutel

(b) Registration Statement. The Registration Statgrehall have become effective under the Secsidt@ and shall not be subject to any ¢
order or Proceedings seeking a stop order.

(c) NYSE Listing. The Century Common Stock to bsued in connection with the Merger shall have kaggroved for listing, upon notice of
issuance, by the NYSE.

(d) No Injunctions or Restraints. No temporary ra&sing order, preliminary or permanent injunctammother order issued by any court of
competent jurisdiction or other legal restrainposhibition preventing the consummation of the Mergr any of the other transactions
described in this Agreement shall be in effectyjuted, however, that any party asserting the faregas a condition to its obligation to
consummate the Merger shall have used its reasobalst efforts to prevent the entry of any suchriciion or order and to appeal as
promptly as possible any such injunction or order.

(e) No Litigation. There shall not be pending amgdeeding by any Governmental Entity or any othemsBn before any court or other
Governmental Entity that has a reasonable likelihofosuccess, seeking to restrain, enjoin, prolibdtherwise make illegal the
consummation of the Merger or any of the otherdaations contemplated by this Agreement.

(f) Fairness Opinion. The Board of Directors of @el shall have received a written opinion of LakzBreres & Co., dated the date of the
Proxy Statement, to the effect that the Merger @tmmation to be received by the Public Stockholdefair, from a financial point of view, to
such stockholders.

(g) LC Escrow Agreement. An LC Escrow Agreemenhtaming terms and conditions substantially simitathose contemplated hereunder,
shall have been duly executed and delivered bytbekholders' Representative and the LC Escrow Agen

7.2 Additional Conditions Applicable to ObligationsCentury and Sub. The obligations of Century 8nb to effect the Merger are further
subject to the satisfaction (or written waiver bgn@iry) on or prior to the Closing Date of the daling conditions:

(a) Representations and Warranties. The repregmmtaind warranties of Celutel and the PrincipatBtolders set forth in this Agreement
shall be true and correct in all material respeatand as of the Closing Date as though made oasuwd such date, except for changes
specifically contemplated and permitted by this égnent.

(b) No Material Adverse Change. Between the datedfend the Closing, there shall have been no fight&dverse Change with respect to
any Cellular Entity.

(c) Performance of Obligations. Celutel and the@é&ipal Stockholders shall have performed in alleriat respects all obligations required to
be performed by Celutel and the Principal Stockérddrespectively, under this Agreement at or gadhe Closing Date.
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(d) Officers' Certificate. Celutel shall have delyecuted and delivered to Century a certificateedithe Closing Date, representing and
certifying, in such detail as Century may reasopadjuest, that (i) the conditions set forth irstBection 7.2 have been fulfilled and that
neither Celutel nor the Principal Stockholdersiarereach of this Agreement and (ii) all informattiset forth in the Calculation Certificate
delivered by Celutel under Section 2.8(a) (exclgdiny good faith estimate of Working Capital in@ddherein) was true and complete on
the date thereof and remains true and completé the &ffective Time.

(e) Opinions of Counsel. Century shall have readfeorable opinions, each dated the Closing Datkilaform and substance satisfactory to
Century and its counsel, of (i) Kirkland & EllisCE counsel to Celutel and the Cellular Entitieghi effects set forth in Exhibit D-1, (ii) an
opinion of Kirkland & Ellis, counsel to CIVC, to ¢heffects set forth in Exhibit D-2, (iii) an opimaf Piper & Marbury, counsel to Scarpa, to
the effects set forth in Exhibit D-3, (iv) an opniof Kirkland & Ellis, co-counsel to Celutel (ordvtis, Nichols, Arsht & Tunnell or any other
local counsel acceptable to Century in its solerdison), to the effects set forth in Exhibit D44da(v) an opinion of William S. Clarke, P.A.,
co-counsel to Celutel, to the effects set fortExhibit D-5. To the extent any of the foregoingrmipns concern the laws of any jurisdiction
other than those in which the counsel issuing thirion is licensed to practice, such counsel mayupon the opinion of legal counsel, who
shall be reasonably satisfactory to Century anddtssel, licensed to practice in such other jigigzh. Any opinion relied upon by such
counsel, which shall be in form and substancefaatisry to Century and its counsel, shall be deéddogether with the opinion of such
counsel, which shall state that such counsel bedi¢hat its reliance thereon is justified.

(f) Corporate Action. Celutel shall have takencaltporate action necessary to approve the traossctiontemplated by this Agreement, and
there shall have been furnished to Century cedtifi@pies of resolutions adopted by the Board oé&aors and stockholders of Celutel
approving this Agreement and such resolutions $ealh form and substance reasonably satisfactocpunsel for Century.

(g) Necessary Governmental Approvals. The partieli Bave (i) received final and nonappealable rdefull force and effect from the F(
approving the change in control of each FCC Licdissed on Schedule 3.18 and each other transactiotemplated hereby, (ii) received
confirmation or notice that all waiting periods endhe HSR Act with respect to the Merger shalleharminated or expired, with no
outstanding requests for additional informatiofvéosupplied in connection with the HSR Notificadand no outstanding notice from either
the FTC or DOJ that further action will be takendither of them with respect to the Merger,

(iii) received the approval of the MPSC of the ajpaum control of each State License listed on Salee8.18 and (iv) received the approval,
consent or authorization of, or completed any difiror notifications with, any other Governmentatifgrthat are required by law to
consummate the transactions contemplated herefiyearecessary to prevent a Material Adverse Effébtrespect to any Cellular Entity,
and the terms of all such orders, consents, aplgravauthorizations of the FCC, MPSC or any otBevernmental Entity shall permit the
Merger to be consummated without imposing any metadverse conditions with respect thereto or upp@noperations of any of the Cellular
Entities.

(h) Necessary Third-Party Consents. Celutel stalelreceived all the Required Consents and alf @ttresents, in form and substance
reasonably satisfactory to Century and its courteehe transactions contemplated hereby fromaatigs to all Contracts, notes, bonds,
debentures, mortgages, indentures and other instrignor obligations to which Celutel or any Sulzsigiis a party or by which it is affected
and which requires such consent prior to the Effectime or are necessary to prevent the occurrehaeMaterial Adverse Effect with
respect to any Cellular Entity.
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(i) Good Standing Certificates. Celutel shall hdedivered to Century (i) a long-form certificaterfin the Delaware Secretary of State to the
effect that Celutel and each Cellular Entity inagied under the laws of Delaware is in good stamiti Delaware and has paid all franchise
taxes due under the laws of Delaware and (ii) dlairoertificate from the Secretary of State of Méa to the effect that McAllen is in good
standing and has paid all franchise taxes, amgligh certificates shall be dated within ten daythefClosing.

(j) Appraisal Rights. Immediately prior to the Eifve Time, the aggregate Pro Rata Share Equivatéertest held by all holders of
Dissenting Shares shall not exceed 5%.

(k) Settlement of Warrants. Each Warrant shall Haaen irrevocably settled in full in the mannerdified in Section 6.14, and Century shall
have received each cancelled Warrant and true @mglete copies of all notices, purchase forms ssafgeements, termination agreemen
other instruments that were executed and delivieyegither the holder of the Warrant or Celutel dmigection with such settlement, all of
which shall be acceptable in form and substan€eetatury and its counsel.

(1) Letter of Credit. The Letter of Credit conterugld by Section 10.2 shall have been duly exeanddlelivered to Century, and shall
contain the terms and conditions specified in ®acti0.2 and shall otherwise be acceptable to Cenilts sole discretion.

(m) Headquarters Leases. Pursuant to a duly exeenie delivered sublease agreement or similarimsnt in form and substance reason
satisfactory to Century, Scarpa shall have assuhwedbligation to pay not less than 25% of the aggte rent owed under the Headquarters
Leases through the respective termination dateedheand shall have obtained all lessor cons@nfsym and substance satisfactory to
Century, necessary to effect such transactions.

(n) Billing Service Agreements. Each billing seeviagreement specified in Section 6.15 shall haee bely amended in the manner speci
therein, and Century shall have received true amgpbete copies of all instruments effecting sucleadments, each of which shall be
reasonably acceptable in form and substance tauGeand its counsel.

(o) Escrow Agreement. An Escrow Agreement, contginerms and conditions substantially similar tosth contemplated by Section 10.2,
shall have been duly executed and delivered bytbekholders' Representative and the Escrow Agent.

(p) Releases. Each Non-Public Stockholder shak ltaNy executed and delivered to Century a relaageacknowledgement in the form
attached hereto as Exhibit E.

(q) Affiliates Agreement and Other Instruments. EEBerson who may be deemed an "affiliate” of Célutihin the meaning of such term as
used in Rule 145(c) promulgated under the Secstet) and who holds shares of Celutel Stock dieale duly executed and delivered to
Century an affiliates agreement in the form attadhereto as Exhibit F and each Reselling Stockidtateer than the Principal Stockholders)
shall have duly executed and delivered a joindesirailar instrument pursuant to which it agreebeédbound by the provisions of Section 8.1
(b) hereof, all of which shall be reasonably acabla in form and substance to Century and its agluns

(r) Resignations. Century shall have receiveddett®m each director and officer of Celutel andre@orporate Subsidiary, pursuant to wt
each such person shall (i) resign from all posgtibald with Celutel or any Corporate Subsidiargetize as of or prior to the Closing Date
and (ii) release Celutel and its Subsidiaries fadhtlaims against it or its assets, whether agisinder contract, the securities law, tort law,
equitable principles or otherwise, and whethelirgisut of such person's association with Celutelny Subsidiary as an officer, director,
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employee or otherwise (except for claims pursuarié indemnification agreements and obligatiorscdeed in Section 8.5).

(s) Termination of Scarpa Employment Agreementagreement terminating the Scarpa Employment Agraesiall have been duly
executed and delivered by Scarpa and Celutel ifottne attached hereto as Exhibit G.

(t) Termination of Recapitalization Agreements. ClMhe CIVC Coinvestors and Celutel shall have dxgcuted and delivered to Century a
termination agreement, in form and substance reddpisatisfactory to Century and its counsel, pamstio which each party thereto agree
terminate, and to relinquish all rights and int&sesising under, each of the following agreemamseng such parties: (i) the Purchase
Agreement, dated December 28, 1990, as amendgthgiRegistration Agreement, dated May 14, 199dluding any amendments thereto,
and (iii) the Stockholders Agreement, dated May1891, including any amendments thereto, provitiediever, that nothing in such
termination agreement shall require CIVC to waiag endemnification rights against Celutel arisimider such Purchase Agreement that
relate to breaches of Celutel's representationsvanchnties concerning Celutel's compliance witkiEmmental Laws (as of the dates made)
or to breaches of Celutel's covenants concerningoimpliance with Environmental Laws (between Mdy1991 and the Closing Date).

(u) Celutel Minute Books and Miscellaneous Docurae@entury shall have received all minute bookssiadk record books relating to
Celutel and each Subsidiary, and copies of anyratbeuments that Century may reasonably request.

7.3 Additional Conditions Applicable to ObligationsCelutel. The obligation of Celutel to effecetMerger is further subject to the
satisfaction (or written waiver by Celutel) on aigp to the Closing Date of the following conditgn

(a) Representations and Warranties. The repregmmtatind warranties of Century and Sub set forthisiAgreement shall be true and cor
in all material respects on and as of the Closiatelas though made on and as of such date, exzegitdnges specifically contemplated and
permitted by this Agreement.

(b) No Material Adverse Change. Between the datb®fStockholders Meeting and the Closing, thead slave been no Material Adverse
Change with respect to Century.

(c) Performance of Obligations of Century and Sténtury and Sub shall have performed in all matesgpects all obligations required to
performed by them under this Agreement at or godhe Closing Date.

(d) Certificate. Century shall have duly executad delivered to the Principal Stockholders a degik, dated the Closing Date, representing
and certifying, in such detail as the PrincipalcBtmlders may reasonably request, that the comditset forth in this Section 7.3 have been
fulfilled and neither Century nor Sub is in breadthis Agreement.

(e) Opinion of Counsel. Celutel shall have receigadpinion dated the Closing Date of Jones, Wallkkxechter, Poitevent, Carrere &
Denegre, special counsel to Century and Sub, sutisty to the effect of Exhibit H.

(f) Corporate Action. Century shall have takencalfporate action necessary to approve the traesactiontemplated by this Agreement, and
there shall have been furnished to Celutel cedtifiepies of resolutions adopted by the Board oé@ars of Century approving this
Agreement and the Merger, and copies of resoluolopted by Century, in its capacity as sole stolddr of Sub, adopting this Agreement,
and such resolutions shall be in form and substesesonably satisfactory to counsel for Celutel.
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(9) Necessary Governmental Approvals. The partiell Bave (i) received orders in full force andeetffrom the FCC approving the change
in control of each FCC License listed on Schedul® a&nd each other transaction contemplated he(@bseceived confirmation or notice
that all waiting periods under the HSR Act withpest to the Merger shall have terminated or expineth no outstanding requests for
additional information to be supplied in connectiith the HSR Notifications and no outstanding cetirom either the FTC or DOJ that
further action will be taken by either of them withspect to the Merger, (iii) received the apprafahe MPSC of the change in control of
each State License listed on Schedule 3.18 andg@eived the approval, consent or authorizatiomotompleted any filings or notifications
with, any other Governmental Entity that are regdiby law to consummate the transactions conteetblagreby or are necessary to previ
Material Adverse Effect with respect to Centuryd dime terms of all such orders, consents, appraradsithorizations of the FCC, MPSC or
any other Governmental Entity shall permit the Mergp be consummated without imposing any matadakrse conditions with respect
thereto or upon the operations of Century.

(h) Consents. Century shall have received all aatssén form and substance satisfactory to Celnel its counsel, to the transactions
contemplated hereby from all parties to all cortsacotes, bonds, debentures, mortgages, inderaacesther instruments or obligations to
which Century or any of its subsidiaries is a pantyy which it is affected and which require seomsent prior to the Effective Time.

(i) Good Standing Certificates. Each of Century 8ath shall have delivered to Celutel certificatiged within ten days of the Closing, from
the Secretary of State of Louisiana to the effieat Century is in good standing in Louisiana amdnfthe Secretary of State of Delaware tc
effect that Sub is in good standing in Delaware.

() Termination of Scarpa Employment Agreement. jdieder to the Scarpa Termination Agreement dialle been duly executed and
delivered by Century.

ARTICLE 8.
POST CLOSING COVENANTS

Century and the Principal Stockholders (with respe&ections 8.1(b) and 8.2 only) covenant to takefollowing actions after the Effective
Time:

8.1 Resales Under the Registration Statement.ga)u@y agrees to take all actions (including priygeand filing with the SEC amendments
and supplements to the Registration Statementhtengrospectus forming a part thereof) as may bessacy to keep the Registration
Statement effective for a period of not less tivem years from the Closing Date and comply withphevisions of the Securities Act and all
applicable rules and regulations promulgated theteuin order to permit the Reselling Stockholdirsng such period to resell or otherwise
dispose of all of their respective Acquired Shamesccordance with the intended method or methédssposition set forth in the Registrat
Statement, provided that, before filing any sucteadment or supplement, Century will furnish thedlagy Stockholders with copies of all
such documents proposed to be filed, which shadiuiigect to the reasonable approval of counseydated by the Reselling Stockholders.

(b) Each Reselling Stockholder agrees (or will agas of the Closing pursuant to Section 7.2(q)xmoésell its Acquired Shares pursuant to
the Registration Statement unless it has delivatéelast two business days prior to the propostalafasale written notice to Century (i)
notifying Century of the approximate number of Argd Shares proposed to be sold and the proposedddates thereof and (ii) certifying
that such Reselling Stockholder has taken, orpmitir to such sale take, all steps necessary tgpbowith the federal securities laws
applicable to such Reselling Stockholder, includiithout limitation the prospectus delivery requirent of the Securities Act.
Notwithstanding anythin
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to the contrary herein, each Reselling Stockhadtiatl be free, following the delivery of the notiegjuired by the preceding sentence, to
resell any number of Acquired Shares, provided sashle is not effected after the latest date atdit in such notice. Following any such
resale, the Reselling Stockholder shall notify @enpf the number of Acquired Shares sold and tite thereof. Notwithstanding anything to
the contrary herein, no Reselling Stockholder shedl the Registration Statement in connection aghdisposition of Acquired Shares at
time during which the information concerning sutdckholder included in the Registration Statememspant to Item 507 of Regulation S-K
includes any untrue statement of a material facinoits to state a material fact necessary in aalerake the statements therein, in light of
circumstances under which they were made, not adghg. Nothing in this

Section 8.1 shall be deemed to require any Regefitockholder to give notice to Century of any salproposed sales of Acquired Shares
pursuant to Rule 145 promulgated under the Seesrict, an exemption from the registration requiata of the Securities Act or any other
means (other than pursuant to the RegistratioreStt).

(c) Century agrees to take all other steps to eniat the Reselling Stockholders' resale of Cgrfbiammon Stock under the Registration
Statement is effected in accordance with the Seesict and the regulations promulgated thereurideluding:

(i) promptly filing all such Exchange Act Reporsmay be necessary to update the information nglati Century included in the
Registration Statement;

(if) promptly furnishing to the Reselling Stockheld such number of copies of such RegistratioreBtamt, each amendment and supplement
thereto, the prospectus included in such Registraé@tatement and such other documents as the Rgs&lbckholders may reasonably
request in order to facilitate the disposition afgired Shares owned by the Reselling Stockholders;

(iii) using its best efforts to register or qualifye resales under the securities or "blue sky%laf\such jurisdictions as the Reselling
Stockholders reasonably request and taking anyatidher acts that may be necessary or advisal#eable the Reselling Stockholders to
consummate such resales in such jurisdictions,igeedvhowever, that Century will not be requiredijajualify generally to do business in
any jurisdiction where it would not otherwise bguied to qualify but for this subparagraph or $iibject itself to taxation in any such
jurisdiction;

(iv) entering into such agreements and takinguathsother actions as the Reselling Stockholdesorebly request in order to expedite or
facilitate such resales;

(v) notify the Reselling Stockholder, at any timbem a prospectus relating thereto is required tetigered by such stockholder under the
Securities Act in connection with a resale of AcgdiShares, of the happening of any event as & oésuhich the prospectus included in the
Registration Statement contains an untrue stateafenimaterial fact or omits any fact necessaméde the statements therein not
misleading, and, at the request of any such RageBitockholder, Century will prepare a supplemergmendment to such prospectus or file
an Exchange Act Report so that, as thereaftereteld/to the purchasers of such stock, such praspedll not contain an untrue statement of
a material fact or omit to state any fact necessangake the statements therein not misleading;

(vi) otherwise using its reasonable best effortsamply with all applicable rules and regulatioishe SEC; and

(vii) in the event of the issuance of any stop oslespending the effectiveness of the Registréimtement, or of any order suspending or
preventing the use of any related prospectus qresuing the qualification of any Century Commonc8tregistered under such Registration
Statement for sale in any jurisdiction, using @agonable best efforts promptly to obtain the wilkal of such order.
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8.2 Further Assurances. Century and the PrincifmdkBolders each agree to execute and deliver ailelt documents, certificates,
agreements and other instruments and to take sheh actions as may be necessary or desirableler tw consummate or implement
expeditiously the transactions contemplated byAlgieement.

8.3 Notification of Regulatory Authorities. Promypdfter the Effective Time, Century shall complatey necessary or appropriate
notifications of Governmental Entities regardingisommation of the Merger, including without limitat notifying the FCC and MPSC
thereof.

8.4 Severance Payments. Within 30 days after theitj Date Century shall

(i) cause Celutel to pay to the Senior Officersumopayments in the amounts set forth on SchedBahd (ii) cause a severance payment to
be made to Scarpa in the amount set forth in Exlilliereto so long as Mr. Scarpa has executed @iekbd the Scarpa Termination
Agreement.

8.5 Indemnification Agreements. Century shall cateeSurviving Corporation to maintain and abiddhwy indemnification agreements of
Celutel set forth on Schedule 3.16 (under the mggtindemnification Agreements") and the indemuifion obligations of Celutel set forth
its Bylaws as in effect on the date delivered totQrs/ hereunder.

8.6 Biloxi Microwave Licenses. Century shall useritasonable best efforts to take all necessaapmmopriate actions to expeditiously and
diligently prosecute to a favorable conclusionrbguests for reinstatements of the microwave liesffiged by Biloxi on March 8, 1993, as
described further on Schedule 3.18 under the hgdd@itoxi Microwave."

ARTICLE 9.
TERMINATION

9.1 Methods of Termination. Anything containedhistAgreement to the contrary notwithstanding, figeement may be terminated and
Merger abandoned at any time prior to the Effecliirme (notwithstanding any adoption of this Agreainigy the stockholders of Celutel):

(a) by mutual written consent of Celutel and Ceytor
(b) by either Celutel or Century:

(i) upon ten days written notice from either suelntp to the other following any failure by the dtholders of Celutel to adopt this Agreement
at the Stockholders Meeting; or

(i) if the Merger is not consummated upon thetficsoccur of (A) the tenth day after satisfact@mrwaiver of the conditions to Closing
contained in Sections 7.1(a), 7.2(g) or 7.3(g)BrNlarch 6, 1994, provided that such date shadXtended if the reason for a delay is that
final FCC approval has not been received and thiy paserting the extension has used its reasohabteefforts to obtain FCC approval and
further provided that no party shall have the righterminate under (A) or (B) if any delay in camamating the Merger is attributable to a
willful or material breach of this Agreement by bygarty; or

(i) if there shall be any Applicable Law that neskconsummation of the Merger illegal or othervpsghibited or a Governmental Entity
shall have issued an order, decree or ruling @rtalny other action permanently restraining oriairjg or otherwise prohibiting the
transactions contemplated by this Agreement anld staber, decree, ruling or other action shall haeeome final and nonappealable,
provided that the party asserting the right to teate under this subsection shall have used isorezble best efforts to prevent the entry of
any such order, decree, ruling or other action; or
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(c) by Celutel, if (i) any of the representatiomslavarranties of Century and Sub contained inAlgissement shall not be true and correct in
any material respect, when made or at any time pithe Closing as if made at and as of such t{if)eCentury or Sub shall have failed to
fulfill in any material respect any of its obligatis under this Agreement, (iii) Century shall heaeenmenced, or there shall be commenced
against Century, any Proceeding under any Applecahiv relating to bankruptcy, insolvency, reorgatian of relief of debtors seeking to
adjudicate Century bankrupt or insolvent, or (W Board of Directors of Celutel, upon receipt ofuasolicited, bona fide Acquisition
Proposal, makes a Fiduciary Determination, providethe case of each of clauses

(i) and (ii), such misrepresentation, breach ofrevaty, or failure (provided it can be cured) hasleen cured within 15 days of Century's
receipt of a notice from Celutel asserting suchrepisesentation, breach of warranty or failure asgketiing Celutel's right to terminate this
Agreement under this subsection in the absencaratige action by Century within such 15-day period

(d) by Century if (i) any of the representationsl avarranties of Celutel and the Principal Stockbaddcontained in this Agreement shall not
be true and correct in any material respect, whadeor at any time prior to the Closing as if matland as of such time, (ii) either Celute
the Principal Stockholders shall have failed tdilfuh any material respect any of its obligatiomsder this Agreement or (iii) Celutel, CIVC
or Scarpa shall have commenced, or there shabimnenced against, Celutel, CIVC or Scarpa, anydediog under any Applicable Law
relating to bankruptcy, insolvency, reorganizatidmelief of debtors seeking to adjudicate Celu@l/C or Scarpa bankrupt or insolvent,
provided, in the case of each of clauses (i) aijyds(ich misrepresentation, breach of warrantfaibure (provided it can be cured) has not
been cured within 15 days of Celutel's receipt nbtice from Century asserting such misrepresamtatireach of warranty or failure and
asserting Century's right to terminate this Agreeinumder this subsection in the absence of curaiitien by Celutel within such 15-day
period.

9.2 Effect of Termination. (a) In the event of tamation of this Agreement pursuant to Article 9jtten notice thereof shall forthwith be gi\

to the other parties specifying the provision hemosuant to which such termination is made, &gl Agreement shall become void and t

no effect and no party shall have liability heregintb any other party or any of their respectivectors, officers, employees, stockholders,
representatives or Affiliates, except that (i) #ggeements contained in this Section 9.2, in Sesto6(b), 6.11 and 12.8, and in all other
sections of Article 12 shall survive the terminatiwereof and (i) nothing contained in this Arti€leshall relieve any party from liability for
actual damages (excluding consequential damagasyéd as a result of any material breach of tpesigentations, warranties, covenants and
agreements made by the breaching party in thisékgest or common law fraud.

(b) If Celutel terminates this Agreement pursuaréction 9.1(c)(iv), Celutel shall promptly theiteg and in no event later than 30 days
after such termination, pay to Century a fee, @sidiated damages, equal to 2% of the value of thigrdgate Merger Consideration, calcul:
in good faith as of the date of termination. Ceyttureceipt of notification of any Acquisition Piagal or any other event or condition that
results in termination of this Agreement as a ftesilhe Celutel Board of Directors making a FidugiDetermination shall not affect
Century's rights to receive this termination fee.

ARTICLE 10.
INDEMNIFICATION

Prior to the Closing Date the Principal Stockhoddgnall take the actions specified in Section 18n8, after the Closing Date Century, the
Principal Stockholders and the other parties nababolw shall have the following rights and obligaso

10.1 Indemnification. (a) Except as otherwise palediin Section 10.4 hereof, Century and its susi&h and each of their respective offic
directors, employees, agents, Affiliates, succesand permitted assigns (collectively, the "Centademnitees") shall be defended,
indemnified, held
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harmless, and reimbursed for, from and against aadrevery demand, claim, action, loss (which shalude any diminution in value of
Celutel, any Subsidiary or any of their assetajility, judgment, damage, cost and expense (imttuthterest, penalties, and the reasonable
fees, disbursements and expenses of attorneygjraatds and other professional advisors) (collebfiv'Losses") imposed on or incurred by
the Century Indemnitees, directly or indirectlylatang to, resulting from or arising out of (i) amaccuracy of any representation or warranty
made by Celutel or the Principal Stockholders ia kgreement (including the representations andamties made in any Exhibit or Sched
hereto) or any Closing Instrument, (ii) any breatlny covenant, agreement or other obligationeafi@l or the Principal Stockholders un
this Agreement or any Closing Instrument, (iii) aitgim of any nature made by former stockholder€eliitel in their capacity as
stockholders or by the minority stockholders ortipars of the Cellular Entities in their capacitysésckholders or partners (whether arising
under the securities laws, corporate law, tort lkeguitable principles or otherwise and whetherairdescribed in any Celutel Exchange Act
Report and whether or not arising out of any matescribed in any Schedule hereto) that relat@ycaat or omission of Celutel or the
Subsidiaries prior to the Closing or to the disitibn of the Merger Consideration in accordancéhis Agreement, including the
negotiation, execution, delivery, announcementasfqggmance of the Century Purchase Agreement srAgreement and the disbursement of
funds in accordance with the Allocation Agreemard the LC Escrow Agreement, provided that in nonévell any Century Indemnitee be
entitled to be indemnified for Losses resultingnirany breach of a representation, warranty or caveof Century hereunder (in which event
the Celutel Stockholders shall continue to haveritijigs to indemnification and other remedies pded hereunder), (iv) any claim arising out
of any Additional Purchases or any Transaction &grent, or (v) the matters described on Scheduluhiler the heading "Biloxi
Microwave," provided, however, that the Celutelctwlders shall have no liability under this Sectid.1(a) unless and until the aggregate
of all Losses resulting therefrom (other than theseilting from breaches of any covenants, agreenugrother obligations under Article 2)
exceeds $200,000, in which event the Celutel Stolddns shall be liable only for all Losses in exxebsuch amount. Subject to all of the
procedures, limitations and conditions of this &lgi10, the Celutel Stockholders, acting throughSkockholders' Representative, shall
defend, indemnify, hold harmless and reimburseCietury Indemnitees for, from and against all Lesmgsing out of all claims under this
Section 10.1(a) other than (i) any Losses thaeanig of Unlimited Claims (as defined in Sectiond)®r claims under

Section 10.1(a)(v), in each case as to which writtetice was not given prior to the first anniveysaf the Closing Date, or (ii) any portion of
Losses arising out of Unlimited Claims that excelamount payable under the Letter of Credit (ieses specified in (i) and (ii) being
hereinafter referred to as "Uncovered Losses"),taadPrincipal Stockholders shall jointly and sedgrdefend, indemnify, hold harmless and
reimburse the Century Indemnities for, from andiragfeall Uncovered Losses.

(b) Except as otherwise provided in Section 10 die Century shall defend and indemnify and hadhiess the Celutel Stockholders and
each of their respective successors, heirs, exeetdministrators, and personal representativ@ie(tively, the "Stockholder Indemnitees"),
and shall reimburse the Stockholder Indemniteasfifom and against each and every Loss imposeat arcurred by the Stockholder
Indemnitees, directly or indirectly, relating tesulting from or arising out of (i) any inaccuraayany representation or warranty made by
Century in this Agreement (including the represtoits and warranties made in any Exhibit or Schedhereto) or any Closing Instrument or
(i) any breach of any covenant, agreement or atbégation of Century under this Agreement (inchglthose specified in Sections 6.2(a)
and 8.1) or any Closing Instrument, provided, hosvethat Century shall have no liability under t8ection 10.1(b) unless and until the
aggregate of all Losses resulting therefrom (othen those resulting from breaches of any covenagteements or other obligations under
Article 2) exceeds $200,000, in which event Censhgll be liable only for all Losses in excesswffsamount.

10.2 Letter of Credit. (a) Prior to the Closing/@el shall obtain a letter of credit (the "LettdrCredit") issued by PNC Bank or any other
financial institution reasonably satisfactory ton@Gey (the "Bank") that entitles Century to requiestemnification payments under this Arti
10 on the terms and conditions set forth below.
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(b) The Letter of Credit shall obligate the Banlpty to Century the amount specified in any disboent request jointly executed by Cen
and the Stockholders' Representative. If withirda$s prior to the expiration of the Letter of Ctedierm (as it may be extended pursuant to
subsection (c) below) Century certifies in writitogthe Bank that a bona fide unresolved claim utitierArticle 10 is pending (and delivers a
copy of such certification to the Stockholders' Repntative) for an amount in excess of $200,006ysnany prior deductions from this
amount for resolved claims) for which a claim fodémnification has been made in accordance wighAhicle 10 and which has been
disputed by the Stockholders' Representative, #tet.of Credit shall further obligate the Bankdader the disputed amount to First
American Bank & Trust of Louisiana, Monroe, Louiséa(the "Escrow Agent"), which will hold such ambas escrow agent pursuant to the
terms and conditions of the escrow agreement &nkered into at Closing pursuant to Section 7.@{@ "Escrow Agreement"). Century
agrees that it shall not instruct the Bank to tianfinds to the Escrow Agent in excess of the amho@iindemnifiable Losses reasonably
expected to result from such unresolved claim.

(c) The maximum amount payable by the Bank undet _#itter of Credit shall be $3,500,000. Subjed¢htoBank's obligation to tender
disputed funds into escrow, the Letter of Credéllsbxpire on the first anniversary of the ClosDate unless extended at the option of the
Stockholders' Representative in order to avoid drén@reon payable to the Escrow Agent pursuanétic

10.2(b). In the event of any such extension orresites, the Letter of Credit shall provide that Bank's obligation to tender funds into
escrow will be deferred until the expiration of dygplicable extension period.

(d) The Letter of Credit will provide that the Bankil have no right or obligation to disburse funtdsany Person other than Century or the
Escrow Agent, and Century will take all such acé@may be necessary to permit it to act as agehatorney-in-fact for any other Century
Indemnitee who has a claim under this Article 10.

10.3 Notice and Defense of Claims. (a) A party segkdemnification hereunder (the "Indemnified §ar") shall give prompt written notice
to the indemnifying person or persons, or any sssmmes thereto (the "Indemnifying Person™), of aratter with respect to which the
Indemnified Person seeks to be indemnified (thdéimnity Claim"), and, for any such claim not arisout of the claim of a third party, the
Indemnified Person shall also give concurrent motiicthe Bank at all times during which the LetieCredit is in effect. Such notice shall
state the nature of the Indemnity Claim and, iflknpthe amount of the Loss. If the Indemnity Clairises from a claim of a third party, the
Indemnified Person shall give such notice withieasonable period of time after the IndemnifiecsBeihas actual notice of such claim, and
in the event that a Proceeding is commenced, wiBidays after receipt of written notice by thednmmhified Person thereof. Notwithstanding
anything herein to the contrary, the failure oflademnified Person to give timely notice of an Imhéity Claim shall not bar such Indemnity
Claim except and to the extent that the failurgit@ timely notice has impaired the ability of timelemnifying Person to defend the Indem
Claim.

(b) If the Indemnity Claim arises from the claimdamand of a third party, the Indemnifying Persieallshave the right to assume its defense,
including the hiring of counsel and the paymentlbfissociated fees and expenses. The IndemniéiexbR shall have the right to employ
separate counsel with respect to such claim, aparicipate (but not control) in the defense tbérbut the fees and expenses of such col
shall be at the expense of the Indemnified Pegs@vjded, however, that if both the Indemnified $&r and the Indemnifying Person are
named as parties and the Indemnified Person shgtiod faith determine that representation by #mescounsel will result in a significant
conflict of interest, then the fees and expensesuiofi separate counsel shall be at the expenbke tridemnifying Person if the Indemnifying
Person is ultimately held liable in connection watich claim. In the event that the Indemnifyings®ar within 30 days after notice of any
such claim, fails to assume the defense thereefintiemnified Person shall have the right to uradkerthe defense of such claim for the
account of the Indemnifying Person, subject toriplet of the Indemnifying Person to assume the medeof such claim at any time prior to
final determination thereof, provided that the Imh&fied Person shall not settle or compromise siliaim without the prior written consent
the Indemnifying Person. Anything in this Articl® 1o the contrary notwithstanding, the IndemnifylPerson shall not, without the
Indemnified Person's prior consent, settle or camige any claim or
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consent to the entry of any judgment with respeetrty claim unless such settlement, compromisedgment (i) includes as an unconditic
term thereof the release by the claimant or thepfof the Indemnified Person from all liabilityn respect of such claim and (ii) does not
impose any criminal penalty or any other materiblease condition, obligation or other equitable edgnon or with respect to the Indemnif
Person (and the Indemnifying Person may, withoetitiiemnified Person's prior consent, settle orggomise any claim or consent to the
entry of any judgment so long as clauses (i) af@u@ satisfied). Except to the extent otherwisev/jaled in Section 10.4, all Losses of the
Century Indemnitees (other than Uncovered Loss&shg out of any such claim (subject to any demtunst in accordance with the provisions
of Section 10.1(a)) shall be paid pursuant to tatdr of Credit (which payment shall release alu@# Stockholders from all further
obligations hereunder to Century with respect hatlaim).

(c) If the Indemnity Claim does not arise from ti@m or demand of a third party, the Indemnifylgrson shall, within 15 days of its receipt
of written notice of such Indemnity Claim, notifyet Indemnified Person in writing whether or naibifects to such claim. If the Indemnifying
Person does not object (or if it does object andwarts become due as set forth in the next sentegit&psses of the Century Indemnitees
(other than Uncovered Losses) arising out of sl&img(subject to any deductions in accordance #highprovisions of Section 10.1(a)) shall
be paid pursuant to the Letter of Credit (whichrmpant shall release all Celutel Stockholders fronfuather obligations hereunder to Century
with respect to such claim). If, on the other hahd,Indemnifying Person does object to the Indéyriaim and the parties are unable to
settle any such dispute, either the Indemnifyings®e or the Indemnified Person may, after complyuitty any relevant provisions of this
Agreement, the Letter of Credit or Escrow Agreemeammence an action or proceeding to resolve disglute and determine any amounts
due hereunder from the Indemnifying Person, allbich shall become chargeable to and payable binttemnifying Person in accordance
with the terms and conditions of this Article 10nradiately upon the determination of such liabifityrsuant to such action or proceeding.

(d) Notwithstanding anything to the contrary institigreement or the LC Escrow Agreement, (i) alinkaof the Stockholder Indemnitees
under Section 10.1(b) shall be pursued and adranedtsolely by the Stockholders' Representatijajgon a final determination that an
indemnification payment is payable under Sectiod ), such payment shall be paid solely to thel8tolders' Representative (which
payment shall release Century from all furthergédgiions hereunder), (i) all claims (other thae thnlimited Claims that will or could
reasonably be expected to result in Uncovered Is)gsdehe Century Indemnitees under Section 10dl{a)l be defended and otherwise
administered solely by the Stockholders' Represigatand (iv) upon a final determination that adémnification payment for Losses (other
than Uncovered Losses) is payable under Sectidi{d)Qthe Stockholders' Representative shall prignexecute all instruments necessary or
appropriate in order for Century to receive paynikatefor under the Letter of Credit or Escrow Agment and use its reasonable best efforts
to take all other action necessary to ensure thati€y shall receive such payment without the retyesf obtaining any other consents,
approvals or signatures.

10.4 Limitations. Notwithstanding anything to threntrary herein:

(a) No party shall have liability under this Arécl0 unless written notice of an Indemnity Clairalshave been given prior to the first
anniversary of the Closing Date, provided, howetrat any of the Century Indemnitees may give amithotice of and may make a claim (i)
after such date and at any time prior to the tairdiversary of the Closing Date if such claim aiBem any inaccuracy of any representat
or warranties made by Celutel in Section 3.29€ihf understood that all information set forthtamis (i), (ii) or (iv) of Schedule 3.29 has
been provided solely for informational purposes sindll not in any manner be deemed to limit, restt qualify the representations and
warranties made by Celutel in Section 3.29) oudtsclaim arises under subsection (iii),

(iv) or (v) of Section 10.1(a) and (ii) after sughate and at any time prior to the expiration ofdppropriate statute of limitations with respect
thereto if such claim arises from any inaccuracgmof representations or warranties made by Calu@éction 3.28 (the claims specified ir
and (ii) above (other than claims arising underti8acl0.1(a)(v)) being hereinafter referred tolas tUnlimited Claims"), provided, however,
that nothing in this Section 10.4
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shall modify the obligation of the Indemnified Ramgo give the written notice specified in Sectidh3(a) hereof.

(b) Subject to paragraph (g), neither the Celutetigholders, on the one hand, nor Century, on therdvand, shall have any liability under
this Agreement or any of the agreements or trafmsectontemplated hereby in excess of $3,500,00eraggregate for all claims made
under this Agreement or any of the agreementsaos#ictions contemplated hereby, provided, howévat this limitation will be inapplicab
with respect to the Unlimited Claims and furthes\pded that any liability for failure to make angypnents required under Article 2 will not
apply against this limit.

(c) The Celutel Stockholders shall have no liapiifter the Closing Date for any Loss under Sectiori (a)(i) if they (or the Stockholders'
Representative) can establish that Century hadblhowledge prior to the Closing of the inaccuraéyhe representation or warranty giving
rise to the Loss, and Century shall have no lighb#ter the Closing Date for any Loss under Seci6.1(b)(i) if it can establish that Celutel
or the Principal Stockholders had actual knowlepiger to the Closing of the inaccuracy of the reygrgation or warranty giving rise to the
Loss, it being understood that in any Proceedirgdetermine liability under this Article 10 the Imdeifying Person shall have the burden of
proof of establishing such actual knowledge.

(d) No Celutel Stockholder shall have any liabilityder this Article 10 for Losses arising out of amaccuracy of any representation or
warranty made by the Principal Stockholders indeté4 or any breach of any covenant, agreementher obligation of the Principal
Stockholders hereunder or under any Closing Ingtninother than the Principal Stockholder who nmthdespecific representation, warranty,
covenant or agreement from which the Loss arises.

(e) Under no circumstances shall any Celutel Stolcidr have any liability for any special, inciddraconsequential Losses (including
Losses for diminution in value), except in connaetivith any one or more indemnification paymentslenpursuant to Section 10.1(a) that,
together with all other indemnification paymentsthe aggregate do not exceed $3.5 million.

(f) The Century Indemnitees will be reimburseddtindemnifiable Losses solely in accordance lith terms and conditions specified
herein and in the Letter of Credit (and, if apptiea the Escrow Agreement), provided, however, ifttaie Principal Stockholders are
obligated pursuant to this Article 10 to indemraiyy Century Indemnitee for any Uncovered LossesPitincipal Stockholders shall promg
pay to each such Century Indemnitee all amountshdusunder.

(9) In the absence of common law fraud, this AetitD shall serve as the sole and exclusive remktie dCentury Indemnitees and the
Stockholder Indemnitees for Losses and for anyratla@ms (other than those arising under Articler2any way relating to this Agreement or
any of the other agreements or transactions conéatphereby or thereby (other than the Centurghiage Agreement), to the exclusion of
all other statutory or common law remedies (inahgdiights under the Comprehensive EnvironmentapBese, Compensation and Liability
Act of 1980, as amended).

10.5 Survival. (a) Notwithstanding anything hertgirthe contrary, all indemnification rights hereandhay be asserted and enforced by any
Person otherwise entitled to enforce indemnificatights hereunder regardless of (i) any investigainquiry or examination made for or on
behalf of such Person (including the examinatioarof agreements or other documents expressly hadi such Person hereunder), subject
only to the terms of Section 10.4(c), (ii) any aelte or lack of reliance upon the absence of aagtew condition giving rise to

indemnification rights under this Article by suckrBon, or (iii) the receipt of any Closing Certifie, opinion or other instrument at Closing

by such Person.

(b) Except as otherwise provided in Section 10,4f)yepresentations and warranties containederdn any Closing Instrument shall
survive the execution and delivery of this Agreetraard the consummation of the transactions contateglhereby for a period of one year.
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ARTICLE 11.
STOCKHOLDERS' REPRESENTATIVE

11.1 Designation. Subject to the terms and conmtiof this Article 11, CIVC (the "Stockholders' Regentative") is designated by each ol
Celutel Stockholders to serve, and Century herekp@vledges that the Stockholders' Representatigk serve, as the sole representative of
the Celutel Stockholders from and after the Effecfiime with respect to the matters set forth ia &greement and the LC Escrow
Agreement to be entered into at the Closing.

11.2 Authority. Each of the Celutel Stockholderngadoption of this Agreement by the Celutel Stod#bcs at the Stockholders Meeting and
by the execution of the Letter of Transmittal, wéffective as of the Effective Time, irrevocabfpaint the Stockholders' Representative as
the agent, proxy and attorney-in-fact for such @#l8tockholder for all purposes of this Agreemamd the LC Escrow Agreement, including
full power and authority on such Celutel Stockhgkleehalf (i) to take all actions which the Stogklers' Representative considers necessary
or desirable in connection with the defense, ptimusettiement of any adjustments to the Aggrelyeger Consideration pursuant to Arti
2 and any claims for indemnification pursuant toide 10 hereof, including to sue, defend, negetiatttle, compromise and otherwise
handle any such adjustments to the Aggregate M&gasideration and any such claims for indemnifticatade by or against, and other
disputes with, Century pursuant to this Agreemerany of the agreements or transactions contentpleesby, (ii) to engage and employ
agents and representatives (including accountigal counsel and other professionals) and to ieaah other expenses as it shall deem
necessary or prudent in connection with the adrnatisen of the foregoing, (iii) to provide for akpenses incurred in connection with the
administration of the foregoing (including any erpes associated with any extension(s) of the Left€redit) to be paid by directing the LC
Escrow Agent and the Non-Public Stockholders to (@ayo reimburse the Stockholders' Representétifesuch expenses in the amounts
determined by applying the procedures specified in

Section 11.7, (iv) to disburse all indemnificatipsyments received from Century under Article 1eheoLC Escrow Agent and the Nétublic
Stockholders in the amounts determined by applihegprocedures specified in Section 11.7,

(v) upon Century's reasonable request, to usedsonable best efforts to supply Century withahsinformation requested by it in
connection with making payments under Section 2,.8¢@ to direct the LC Escrow Agent to disbursg/ dunds remaining in the LC Escrow
Account (and any other remaining funds deliveretheoolLC Escrow Agent pursuant to Articles 2 or @pdn termination of the LC Escrow
Agreement in accordance with its terms, (vii) toggat and receive notices pursuant to this Agreerumetthe LC Escrow Agreement, (viii) to
extend the Letter of Credit in accordance with B&ect0.2(c) and to amend and grant consents ancevgaafter the Closing under this
Agreement and LC Escrow Agreement, and (ix) to &lkether actions and exercise all other rightscivithe Stockholder Representative (in
its sole discretion) considers necessary or apf@i@pin connection with this Agreement and the Lseriéw Agreement. Each of the Celutel
Stockholders will, by executing the Letter of Trarital, agree that such agency and proxy are cdupith an interest, and are therefore
irrevocable without the consent of the Stockhold@epresentative and shall survive the death, ety bankruptcy, dissolution or
liquidation of any Celutel Stockholder. All decie®mand acts by the Stockholders' Representativebghbinding upon all of the Celutel
Stockholders, and no Celutel Stockholder shall Hageight to object, dissent, protest or othervaigstest the same.

11.3 Resignation. In the event that the Stockhesld®epresentative shall resign for any reasonStbekholders' Representative shall (in
consultation with the Independent Directors) sedexither representative to fill such vacancy aruth swbstituted representative shall be
deemed to be the Stockholders' Representativdlfougoses of this Agreement and the LC Escroweggmnent.

11.4 Conflict. In the event that the Stockhold&espresentative determines (in its sole judgmeiat)ith interest in pursuing or declining to
pursue any claim against Century conflicts in any
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material respect with the interests of the Cel8teckholders generally, the Stockholders' Reprasigatshall consult with the Independent
Directors. If the Stockholders' Representative taiedndependent Directors cannot agree on howrdlbauch claim, the Independent
Directors shall assume the role of Stockholdergr&entative with respect to such claim and sbalbfi purposes hereunder and under the
LC Escrow Agreement be deemed to the StockholBestesentative with respect to such claims.

11.5 Exculpation. Neither the Stockholders' Repriga/e nor any agent employed by it shall be Batol any Celutel Stockholder relating to
the performance of its duties under this Agreenoerthe LC Escrow Agreement for any errors in judgimaegligence, oversight, breach of
duty or otherwise except to the extent it is fipaletermined in a court of competent jurisdictignckear and convincing evidence that the
actions taken or not taken by the Stockholderst&amtative constituted fraud or were taken otaiatn in bad faith. The Stockholders'
Representative shall be indemnified and held hasriby the Public Stockholders (payable by the L&das Agent out of the LC Escrow
Account) and by each other Non-Public Stockholdkiin the amounts determined by applying the pdoces specified in Section 11.7,
against all expenses (including attorneys' feeglginents, fines and other amounts paid or incurrednnection with any action, suit,
proceeding or claim to which the Stockholders' Repntative is made a party by reason of the fatttlwas acting as the Stockholders'
Representative pursuant to this Agreement or th&k€ow Agreement, provided, however, that the I8toltlers' Representative shall not be
entitled to indemnification hereunder to the exierg finally determined in a court of jurisdictidy clear and convincing evidence that the
actions taken or not taken by the Stockholderst&amtative constituted fraud or were taken otaiatn in bad faith. The Stockholders'
Representative shall be protected in acting upgmatice, statement or certificate believed bypibée genuine and to have been furnished by
the appropriate person and in acting or refusinactan good faith or any matter.

11.6 Acknowledgement. The Principal Stockholdeishawledge that none of the costs or expenses oirastering the LC Escrow Account,
the LC Escrow Agreement or any other related imsémt governing the affairs of the Celutel Stockleotdafter the Closing Date shall be
borne by Century or Celutel.

11.7 Allocation of Payments. Whenever the Celutetkholders are entitled to receive any paymentsuraler or are obligated to make any
payments hereunder (including those specified cti®es 2.8, 11.2 and 11.5 and Article 10), (i) eReiblic Stockholder shall be entitled to
receive or shall be obligated to make (payable foom the LC Escrow Account) such portion of anigls payment that is equal to the Pro
Rata Share Equivalent Interest held by such stddkhas of the Effective Time, all in accordancéwihis Agreement and the LC Escrow
Agreement and (ii) each Non-Public Stockholderl(idng

CIVC) shall be entitled to receive or shall be ghted to make such portion of any such paymentishequal to its pro rata interest with
respect thereto (determined after giving effecltof the terms and conditions of the AllocatiogrAement, as calculated by the Stockhol
Representative, and in accordance with this Agre¢mued the LC Escrow Agreement).

ARTICLE 12.
MISCELLANEOUS

12.1 Notices. Any notice, communication, requeslyr, consent, advice or disclosure (hereinafteeisly and collectively called "notice")
required or permitted to be given or made by anmyya another in connection with this Agreementh® transactions herein contemplated
must be in writing and may be given or served Yiflbpositing such notice in the United States npaistage prepaid and registered or
certified with return receipt requested, (ii) bylidering such notice in person to the address efg@rson or entity to be notified, (iii) by
telecopying such notice (provided a copy thereof is
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subsequently delivered in one of the other mansgesified herein), or (iv) by sending such notigeamational commercial courier service
for next day delivery. Notice deposited in the niaithe manner hereinabove described shall betafée¢2 hours after such deposit, and
notice delivered in person, by telecopy or by comuiaé courier shall be effective at the time ofidety (subject, in the case of any telecopy,
to compliance with the above-stated delivery rezmignts). For purposes of notice, the addresséw gfarties shall, until changed as
hereinafter provided, be as follows:

If to Century or Sub:

Century Telephone Enterprises, Inc.
100 Century Park Drive
Monroe, Louisiana 71211-4065

Attention: Glen F. Post, Il
Telecopy: (318) 388-9562

with copies to:

Harvey P. Perry, Esq., Senior Vice President, $agrand General Counsel
Century Telephone Enterprises, Inc. 100 Centuri Paive

Monroe, Louisiana 71211-4065

Telecopy: (318) 388-9562

Kenneth J. Najder, Esq.

Jones, Walker, Waechter,

Poitevent, Carrere & Denegre

Place St. Charles

201 St. Charles Avenue

New Orleans, Louisiana 701-5100 Telecopy: (504) 582-8012

If to Celutel:

Celutel, Inc.

900 Bestgate Road
Annapolis, Maryland 21401
Attention: Chairman
Telecopy: (410) 573-5205

with copies to the Stockholders' Representativéh@address indicated below) and to:

William S. Clarke, Esq.
5 Independence Way
Princeton, New Jersey 08540-6627 Telecopy: (609}%219

If to Scarpa:

Frank S. Scarpa
10 Graemoor Terrace
Palm Beach Gardens, Florida 33418 Telecopy: (42%)¥365
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with a copy to:

Edwin M. Martin, Jr., Esq.
Piper & Marbury

1200 Nineteenth Street, N.W.
Washington, D.C. 20036
Telecopy: (202) 861-6315

If to CIVC:

Continental lllinois Venture Corporation
231 South LaSalle Street
Chicago, lllinois 60697

Attention: Avy H. Stein
Telecopy: (312) 987-0887

with a copy to:

William S. Kirsch, Esq.
Kirkland & Ellis

200 East Randolph Drive
Chicago, lllinois 60601
Telecopy: (312) 861-2200

If to the Stockholders' Representative:

Continental lllinois Venture Corporation
231 South LaSalle Street
Chicago, Illinois 60697

Attention: Avy H. Stein
Telecopy: (312) 987-0887

with copies to:

Douglas H. Dittrick

Douglas Communications Corporation Il 1200 Easigewlood Avenue
East Wing--Suite 30

Ridgewood, New Jersey 07458

J. Walter Corcoran

Phillips Credit Corporation
100 East 42nd Street

New York, New York 1001

William S. Kirsch, Esq.
Kirkland & Ellis

200 East Randolph Drive
Chicago, Illinois 60601
Telecopy: (312) 861-2200

or such substituted persons or addresses of whiglfathe parties may give notice to the other fiting.
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12.2 Expenses. Regardless of whether the transaatmntemplated by this Agreement are consummalieelpenses and fees, including fees
for legal, accounting, investment banking and oHuisory services, incurred in connection witls thgreement and the transactions
contemplated hereby shall be borne by the partgtbéncurring them, unless otherwise specifiechary other Section hereof.

12.3 Governing Law. This Agreement shall be goveitmgand construed in accordance with the intdaves of the State of Delaware,
without regard to the principles of conflict of law

12.4 Partial Invalidity. In case any one or moréhaf provisions contained herein shall, for anyosa be held to be invalid, illegal or
unenforceable in any respect, such invalidityggility or unenforceability shall not affect any etlprovisions of this Agreement, but this
Agreement shall be construed as if such invalielgél or unenforceable provision or provisions hader been contained herein.

12.5 Successors and Assigns; Parties in Interbi.Agreement shall be binding upon and inure ¢oltbnefit of the parties hereto and their
respective successors, heirs, executors, admioistrgpersonal representatives, and permitted ressiyit neither this Agreement nor any of
the rights, interests or obligations hereunderasignable by the parties hereto without the pridtten consent of the other parties, excep
any assignments or transfers by Century of itstsiginder Article 10 made in connection with a dgpon of any of the properties acquired
by it hereunder (which may be made freely withaut auch consents). Nothing in this Agreement, esgid or implied, is intended or shall
be construed to confer upon any Person, otherttie@parties and their respective successors, lesiesutors, administrators, personal
representatives, and permitted assigns, any mgimtedy or claim under or by reason of this Agrearrmexcept for the rights provided to the
current and former officers, directors and empleyafeCelutel pursuant to Sections 8.4 and 8.5 headights provided to the Century
Indemnitees and Stockholder Indemnitees pursuahtticle 10 and the LC Escrow Agreement.

12.6 Counterparts. This Agreement may be execuatedé or more counterparts, each of which shatidmsidered an original counterpart,
and shall become a binding agreement when each gfaatl have executed a counterpart.

12.7 Titles and Headings. Titles and headings ti&@es herein are inserted for convenience of egfeg only and are not intended to be a
of or to affect the meaning or interpretation aétAgreement.

12.8 Entire Agreement. (a) The Schedules and BEshibferred to in this Agreement shall be constwihl, and are an integral part of, this
Agreement to the same extent as if the same haddmdorth verbatim herein. This Agreement (inalgdthe Schedules and Exhibits hereto)
and the agreement referred to in Section 6.16 omithe entire understanding of the parties hesétforegard to the subject matter contained
herein and, except to the extent otherwise providgaragraph (b) below, supersedes all prior agesds or understandings among the
parties with respect thereto, including the letigreement dated August 18, 1993 by and among Ge@afutel and the Principal
Stockholders.

(b) Notwithstanding anything to the contrary in tBentury Purchase Agreement, Century, Celutel arndh@reby agree that the Century
Purchase Agreement shall remain in full force difiece until the consummation of the Merger, at whione such agreement will be deemed
to be automatically terminated, provided, howetteat at no time shall any party to the Century Rase Agreement have any obligation to
consummate any of the transactions contemplateduhder or to perform any of the covenants or ageses specified therein unless and
until this Agreement is duly terminated in accorcamwith Article 9, at which time each such partyl wnce again be fully obligated to
perform all of its covenants and agreements theleuon the terms and subject to the
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conditions specified therein. To effect the foregpiCentury, Celutel and CHI hereby amend Sectibf(b) of the Century Purchase
Agreement in its entirety to read as follows: "eitlsellers or Buyer if the transactions providedhferein to be closed on the Closing Date
shall not have been consummated on or before tiiereaf (i) April 6, 1994, or (ii) 45 days aftehé termination of the Agreement and Pla
Merger dated October 8, 1993 by and between, arothegs, Buyer and Celutel.”

12.9 Remedies. Subject to the limitations on resedontained in Section 10.4(g) and the rightsesft@ry and Celutel under Article 9, each
party acknowledges that the subject matter of Algieement is unique and that no adequate remeldywoifvould be available for breach of
this Agreement, and accordingly, each party agitessany other party or parties, as the case maghadl be entitled to an appropriate decree
of specific performance or other equitable remethemnforce this Agreement (without any bond oreotbecurity being required) and each
party waives the defense in any action or procegbinught to enforce this Agreement that theretexia adequate remedy at law.

12.10 No Waiver. The failure of a party to insipba strict adherence to any term of this Agreemerdny occasion shall not be considered a
waiver or deprive that party of the right thereafteinsist upon strict adherence to that termnyr @ther term of this Agreement. No waiver of
any breach of this Agreement shall be held to ¢sta waiver of any other or subsequent breadtwikhstanding the foregoing, upon
consummating the Merger each party shall be deémbdve acknowledged that all conditions to itsgdilon to consummate the Merger
have been fulfilled or duly waived, and, in theetfe of common law fraud, to have waived any riglgubsequently assert that any such
conditions were not fulfilled or duly waived. Exd¢egs otherwise provided in the foregoing sentemda 8ection 6.7, any waiver must be in
writing.

12.11 Amendment. This Agreement may be amendedtiynaaken by Century, Sub, Celutel and the PpialcStockholders at any time
before or after approval of the Merger by the shmtéters of Celutel but, after any such approvalamendment shall be made which
decreases the Aggregate Merger Consideration eigelsathe form thereof or which adversely affectsriphts of Celutel's stockholders
hereunder without the further approval of suchlgtotders. This Agreement may not be amended eXwmeph instrument in writing duly
signed by or on behalf of all the parties hereto.

12.12 Litigation. If any action at law or in equitpcluding an action for declaratory relief, iobght in connection with this Agreement or a
breach hereof, the prevailing party shall be exttitb the full amount of all reasonable expensesduding all court costs and actual attorneys'
fees paid or incurred in good faith, incurred imeection with such action.

12.13 References. All references in this Agreene#irticles, Sections, and other subsections odstigions refer to the Articles, Sections,
and other subsections or subdivisions of this Agrer@ unless expressly provided otherwise. The wihis Agreement”, "herein", "hereof",
"hereby", "hereunder", and words of similar impefier to this Agreement as a whole and not to amiqular subdivision unless expressly so
limited. Whenever the words "include", "includeahd "including" are used in this Agreement, suchdsshall be deemed to be followed by
the words "without limitation". Each reference hier® a Schedule or Exhibit refers to the inforraatspecifically set forth therein, and all
Schedules shall clearly indicate which subsectiamnagraph or item with respect to which the infaioraset forth thereon is provided. All
pronouns used in this Agreement shall be deemegféo to the masculine, feminine, neuter, singafat plural, as the identity of the Person

to whom reference is made may require.

* k k kK

[All Signatures, Joinders, Certifications, Exhibéisd Schedules have been intentionally deleted.]
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AMENDMENT NO. 1
TO
AGREEMENT AND PLAN OF MERGER

This AMENDMENT NO. 1 TO AGREEMENT AND PLAN OF MERGE (this "Amendment"),

dated as of January 5, 1994, is by and among Gefalephone Enterprises, Inc., a Louisiana corpamgt' Century"), Celutel Acquisition
Corp., a Delaware corporation and a wholly-owndasaliary of Century ("Sub"), and Celutel, Inc., al®wvare corporation ("Celutel"), and is
joined into by (i) Continental lllinois Venture Guoration, a Delaware corporation ("CIVC"), for pages of Sections 10, 11, 12, 13, 17

and 19 hereof, (ii) Frank S. Scarpa ("Scarpa"pimposes of Sections 6, 7, 10, 11, 12, 13, 1418 3nd 19 hereof and

(iii) Forrest L. Metz ("Metz") for purposes of Semis 15, 18 and 19 hereof.

WITNESSETH:

WHEREAS, on October 8, 1993, Century, Sub, Cel@&,C and Scarpa entered into an Agreement and dfIderger (the "Merger
Agreement"); and

WHEREAS, such parties desire to amend the Mergeedgent in accordance with Section 12.11 theretifémrmanner specified below;

NOW, THEREFORE, in consideration of the mutual cev@s and agreements contained in the Merger Agmneeamnd this Amendment, a
intending to be legally bound hereby, Century, Stdlutel, CIVC, Scarpa and Metz hereby agree dgvist

1. The following definitions set forth in SectiorlLllof the Merger Agreement are hereby amendecai iretheir entirety as follows:

"Aggregate Merger Consideration" means $146,315p863 the Working Capital Surplus, if any, minustlie Working Capital Deficit, if
any, and
(i) the Long-Term Indebtedness as of the Effecfiirme.

"Celutel Share Equivalents" mean, with respecipracord holder of Celutel Securities as of amgcHfed date, the sum of (i) the number of
shares of Celutel Common Stock held by such Pasafi such date, (ii) the number of shares of @elddmmon Stock into which the
Celutel Preferred Stock held of record by such éte(scluding all accrued and unpaid stock dividepdyable with respect to the Celutel
Preferred Stock) is convertible as of such datsymmt to Section 6A of the Celutel Certificate @signation and (i) the number of shares of
Celutel Common Stock that would be issuable to feason if such Person had sold his Warrants tot€es of such date in exchange for
such number of shares of Celutel Common Stock equal the case of Scarpa, the Scarpa Warrane8etht Value divided by the Estima
Per Share Equivalent Consideration, and, in the oa®letz, the Metz Warrant Settlement Value didithy the Estimated Per Share
Equivalent Consideration.

"Celutel Stockholders" mean each record holderatitel Securities outstanding immediately priothte Effective Time (other than holders
of Dissenting Shares and other than shares of &@etick that are held in the treasury of Celutddypany Subsidiary).

"Pro Rata Share Equivalent Interest” means, witpeaet to any Celutel Stockholder, the quotientrdeiteed by dividing the Celutel Share
Equivalents held by such Person immediately padhe Effective Time by the Aggregate Celutel Stegeivalents.

"Public Stockholder Holdback Amount" means the iporbf Aggregate Cash Consideration to be deliverethe Closing Date by Century to
the LC Escrow Agent for the purposes set forthinesad in the LC Escrow Agreement, which amountiggual (i) $3,500,000 multiplied
by the aggregate Pro Rata Share Equivalent Inteeddtby the Public Stockholders as of the Effexfivme, plus (ii) $70,000.
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"Warrants" mean the Metz Warrants and Scarpa Wisregferred to collectively.
2. Section 1.1 of the Merger Agreement is herelbgh&ar amended by adding the following new defimso

"Aggregate Celutel Share Equivalents" mean theeagge number of Celutel Share Equivalents held idiately prior to the Effective Time
by all record holders of Celutel Securities (inéghglall Dissenting Shares but excluding any shaféSelutel Stock held in the treasury of
Celutel or by any Subsidiary), determined as ifdbeversion and purchase transactions referradtiwei definition of "Celutel Share
Equivalents" had been consummated immediately poisuch time.

"Agreement"” means this Agreement, as amended byndment No. 1 thereto dated January 5, 1994,
"Celutel Securities" mean the Celutel Stock andtarants, referred to collectively.

"Estimated Per Share Equivalent Consideration" méaa quotient derived by dividing (i) Celutel'sieste of the Aggregate Merger
Consideration set forth in the Calculation Ceréfieto be delivered by Celutel pursuant to Se@i8rby (ii) the Aggregate Celutel Share
Equivalents.

"Metz" means Forrest L. Metz, holder of the Metzrvdats.

"Metz Warrant Settlement Value" means the sum)d%i000 multiplied by the excess (if any) of th&ifhated Per Share Equivalent
Consideration over $7.00 and (ii) 25,000 multiplmdthe excess (if any) of the Estimated Per SEarévalent Consideration over $8.00.

"Metz Warrants" means the Warrants to Purchase Guownitock dated April 26, 1989, May 30, 1988 and K@y1988 that entitle Forrest L.
Metz to purchase up to 25,000 shares of Celutelr@omStock per warrant at respective per share pat&7.00, $8.00 and $15.30, each as
extended pursuant to warrant extension agreematds tNovember 1, 1991.

"Scarpa Warrant Settlement Value" means the sufi) /000,000 multiplied by the excess (if any}ioé Estimated Per Share Equivalent
Consideration over $5.00 and (ii) 744,843 multigli®y the excess (if any) of the Estimated Per Shgrevalent Consideration over $5.50.

"Scarpa Warrants" mean Class A Stock Purchase Wardated January 5, 1988 and May 17, 1988 thilecBtarpa to purchase up to
1,000,000 and 744,843 shares of Celutel CommorkStespectively, at respective per share pricegdi0 and $5.50 (represented by
Warrant Nos. W-1991-5 and W-1991-6).

3. Section 2.7(a)(ii) of the Merger Agreement isetiy amended to read in its entirety as follows:
2.7 Conversion of Shares.

(i) all Celutel Securities issued and outstandingluding accrued and unpaid stock dividends pbeyaiith respect to the Celutel Preferred
Stock) immediately prior to the Effective Time (eththan shares of Celutel Stock to be cancelledyaunt to paragraph (a)(i) or Dissenting
Shares) shall be converted into (A) an amount shaxual to 50% of the Aggregate Merger Considardthe "Aggregate Cash
Consideration") and (B) such number of shares @it@y Common Stock equal to the quotient determimedividing 50% of the Aggregate
Merger Consideration by the Century Stock Price (#hggregate Stock Consideration"); and

4. Section 2.7(b) of the Merger Agreement is heraingnded to read in its entirety as follows:

(b) Subject to the adjustments, holdbacks and aérars and conditions set forth in Sections 2.828dand the terms and conditions of the
Allocation Agreement, upon conversion of the Cdl&ecurities into the Aggregate Merger Consideraiinthe manner described in
paragraph

(a)(ii) above, each Celutel Stockholder shall higneeright to receive (i) a cash payment (withottliast) equal to the Aggregate Cash
Consideration multiplied by such Person's Pro B&i@re Equivalent Interest, (ii) a certificate rejyergting such whole number of shares of
Century Common Stock as is derived by multiplyihng humber of shares of Century Common Stock
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comprising the Aggregate Stock Consideration bjhRerson's Pro Rata Share Equivalent Interesti@nid (ieu of the issuance of a
fractional share of Century Common Stock hereuralegsh payment (without interest) equal to thenfirket value of such fraction of a
share of Century Common Stock to which such holdmrld otherwise be entitled but for this provisi®or purposes of calculating the
fractional share payment specified in (iii) abothe fair market value of any such fraction of arehaf Century Common Stock shall equal
Century Stock Price multiplied by such fraction.

5. The first sentence of Section 2.8(a) of the Mewygreement is hereby amended to read in itsegptas follows:

At least two business days prior to the Closindut@éshall deliver to Century a certificate (th@dlculation Certificate™) setting forth (i) the
amount to be owed by Celutel and the Subsidiagesf ¢he Effective Time for all Long-Term Indebteds, (ii) Celutel's good faith estimate
of Working Capital as of the Effective Time, (iQelutel's calculation of the "Estimated Per Shayai#alent Consideration,” the "Metz
Warrant Settlement Value" and the "Scarpa Warrattte3nent Value," along with a schedule reflectirogv such amounts were calculated,
(iv) a true and complete list of the amount of casd number of shares of Century Common Stockethett Non-Public Stockholder will be
entitled to receive hereunder at the Effective Timeespect of their Celutel Securities (after giyeffect to the terms and conditions of
Sections 2.7(b) hereof and the terms and conditibtise Allocation Agreement and the LC Escrow Agnent) and (v) Celutel's calculation
of the Public Stockholder Holdback Amount, alonghvthe name and address of the LC Escrow Agenttameccount number of the LC
Escrow Account.

6. Article 2 of the Merger Agreement is hereby adezhby adding to the end thereof the following Becg.12:
2.12 Settlement of Warrants. (a) Each of Scarpa\eid agree that:

(i) At the Effective Time his Warrants will be, Wwitut further action on the part of any party heratdomatically converted into the right to
receive the consideration specified under Secti@nvhich will constitute full settlement of allshrights and interests under the Warrants;

(i) After the Effective Time, his Warrants will beid and entitle him to no rights of any kind wé@éver, other than the right to receive the
consideration specified under Section 2.7 on thrageand conditions set forth herein;

(iii) From the date hereof through the Effectivengi, he shall refrain from exercising any portioroofights under the Warrants and shall not
sell, transfer, assign or otherwise dispose ofMfagrants or any interests therein; and

(iv) At or prior to the Closing, he shall deliveishrespective Warrants to Century, marked "candélle

(b) Each of Scarpa and Metz represent and waran{i) his respective Warrants represent his @gtion or right of any nature whatsoever
to purchase or otherwise acquire any of Celutefstal stock,

(i) he is the lawful registered and beneficial @wiof such Warrants, and

(iii) his respective Warrants contain his entirelerstanding with Celutel with regard to the subjaatter thereof, and have not been amendec
or modified in any respect.

(c) Promptly after Century's receipt of the caredNVarrants at or after the Effective Time (alorithvany information relating to backup tax
withholding that Century may reasonably requesgntGry or its agent shall mail the consideratioac#ied in Section 2.7 to (i) in the case of
Scarpa, the address specified in his Letter of §maial, and (i) in the case of Metz, c/o Urbargirering, 877 South Alvernon Way,
Tucson, Arizona 85711. Notwithstanding anythinghte contrary herein, neither Metz nor Scarpa df@Hequired to deliver a Letter of
Transmittal with respect to their Warrants.
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(d) Celutel hereby irrevocably consents to allhef transactions contemplated by this Section 2nti2raevocably waives any provision to the
contrary contained in the Warrants.

7. Section 6.14 of the Merger Agreement is hereddgtdd in its entirety and the phrase '[Sectiod thientionally omitted]' is added in lieu
thereof.

8. Section 7.1(g) of the Merger Agreement is heraimgnded to read in its entirety as follows:

(9) LC Escrow Agreement. An LC Escrow Agreementldiee been duly executed and delivered by theeEs€ow Agent, the Stockholders'
Representative and the Non-Public Stockholdersilxstantially the form of agreement distributed ®lu@el's special counsel to, among
others, PNC Bank on December 17, 1993.

9. Section 7.2(k) of the Merger Agreement is heraimgnded to read in its entirety as follows:

(k) Settlement of Warrants. Neither Scarpa nor Métll have breached any covenants contained itio8&t12, and all of the representati
and warranties of Scarpa and Metz contained in saction shall be true and correct on and as oftbsing Date as though made on and as
of such date.

10. Section 10.1(a) of the Merger Agreement islmwesemended to read in its entirety as follows:

(a) Except as otherwise provided in Section 10rédfe Century and its subsidiaries and each of tlespective officers, directors, employe
agents, Affiliates, successors and permitted asigpilectively, the "Century Indemnitees") shadl defended, indemnified, held harmless,
and reimbursed for, from and against each and ed@mand, claim, action, loss (which shall includg diminution in value of Celutel, any
Subsidiary or any of their assets), liability, judent, damage, cost and expense (including intgresglties, and the reasonable fees,
disbursements and expenses of attorneys, accosi@aatother professional advisors) (collectivelygsses") imposed on or incurred by the
Century Indemnitees, directly or indirectly, retafito, resulting from or arising out of (i) any atarracy of any representation or warranty
made by Celutel or the Principal Stockholders ia tkgreement (including the representations andamties made in any Exhibit or Sched
hereto) or any Closing Instrument, (ii) any breatlny covenant, agreement or other obligationafi@l or the Principal Stockholders un
this Agreement or any Closing Instrument, (iii) asigim of any nature made by former stockholder€@lutel in their capacity as
stockholders or by the minority stockholders ortipars of the Cellular Entities in their capacitysésckholders or partners (whether arising
under the securities laws, corporate law, tort lkeguitable principles or otherwise and whetherairdescribed in any Celutel Exchange Act
Report and whether or not arising out of any matescribed in any Schedule hereto) that relateyoaat or omission of Celutel or the
Subsidiaries prior to the Closing or to the disitibn of the Merger Consideration in accordancénhis Agreement, including the
negotiation, execution, delivery, announcementasfqgmance of the Century Purchase Agreement srAgreement and the disbursement of
funds in accordance with the Allocation Agreemard the LC Escrow Agreement, provided that in nonévell any Century Indemnitee be
entitled to be indemnified for Losses resultingtirany breach of a representation, warranty or cawveof Century hereunder (in which event
the Celutel Stockholders shall continue to haveritijigs to indemnification and other remedies pded hereunder), (iv) any claim arising out
of any Additional Purchases or any Transaction &grent, (v) the matters described on Schedule hid8rithe heading "Biloxi Microwave
or (vi) any claim arising out of the automobile i@ent of Celutel's employee, Jorge E. Abrego, got&uaber 24, 1993 (if and to the extent
Losses associated with such accident are not adwgrensurance), provided, however, that the Celbteckholders shall have no liability
under this Section 10.1(a) unless and until theegme of all Losses resulting therefrom (othenttise resulting from breaches of any
covenants, agreements or other obligations undigléR) exceeds $200,000, in which event the @&lBtockholders shall be liable only for
all Losses in excess of such amount. Subject tof dle procedures, limitations and conditionshig fArticle 10, the Celutel Stockholders,
acting through the Stockholders' Representativad| sh
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defend, indemnify, hold harmless and reimburseCietury Indemnitees for, from and against all Lesmgsing out of all claims under this
Section 10.1(a) other than (i) any Losses thaeanig of Unlimited Claims (as defined in Sectiond)®r claims under Section 10.1(a)(v), in
each case as to which written notice was not gprér to the first anniversary of the Closing Daie(ii) any portion of Losses arising out of
Unlimited Claims that exceed the amount payablesutite Letter of Credit (the Losses specified Jrafid (ii) being hereinafter referred to as
"Uncovered Losses"), and the Principal Stockholdeel jointly and severally defend, indemnify, éhdlarmless and reimburse the Century
Indemnities for, from and against all Uncovereddass

11. Section 10.4(a) of the Merger Agreement islmesmended to read in its entirety as follows:

(a) No party shall have liability under this Argcl0 unless written notice of an Indemnity Clairalshave been given prior to the first
anniversary of the Closing Date, provided, howetrat any of the Century Indemnitees may give emithotice of and may make a claim (A)
after such date and at any time prior to the tairdiversary of the Closing Date if such claim aiBem any inaccuracy of any representat
or warranties made by Celutel in Section 3.29€ihg understood that all information set forthtamis (i), (ii) or (iv) of Schedule 3.29 has
been provided solely for informational purposes ahnall not in any manner be deemed to limit, resor qualify the representations and
warranties made by Celutel in Section 3.29) oudtsclaim arises under subsection (iii),

(iv) or (v) of Section 10.1(a), (B) after such datel at any time prior to the expiration of the rayppiate statute of limitations with respect
thereto if such claim arises from any inaccuracgrmf representations or warranties made by Cdluteéction 3.28 and (C) after such date
and at any time prior to the third anniversaryhgf Closing Date if such claim arises under subsedtii) of Section 10.1(a), provided,
however, that if any currently pending lawsuit xgsfrom a claim described under subsection (wiais unresolved at the end of such three-
year period, such period shall be extended witheetsto such lawsuit until such lawsuit is resolpedsuant to a binding settlement w
prejudice or a final and nonappealable judgmenteQrdecree or similar court action (the claims#jas in (A), (B) and (C) above (other
than claims arising under Section 10.1(a)(v)) béiagginafter referred to as the "Unlimited Claimghovided, however, that nothing in this
Section 10.4 shall modify the obligation of the énthified Person to give the written notice spedifie Section 10.3(a) hereof.

12. Section 10.4(e) of the Merger Agreement islmesemended to read in its entirety as follows:

(e) Under no circumstances shall any Celutel Stolcldr have any liability for any special, inciddrma consequential Losses (including
Losses for diminution in value), except in connaetivith any one or more indemnification paymentslenpursuant to Section 10.1(a) that,
together with all other indemnification paymentsthe aggregate do not exceed $3.5 million, pralidewever, that under no circumstances
will punitive damages be considered special, intigleor consequential Losses.

13. The parties hereto acknowledge that the SupgitahConsideration contemplated by the Merger Agrent has been appropriately
calculated and adequately reflected in the reviledhition of "Aggregate Merger Consideration" appeg in Section 1 hereof, and agree to
waive any rights to object to the calculation ofls@mount after the date of this Amendment.

14. The portion of the preamble of the Merger Agreat that lists the provisions of the Merger Agreatras to which Scarpa shall be bound
is hereby amended to add Section 2.12 and delet®B6&.14.

15. (a) Metz hereby (i) agrees to be bound by 8e&il2 and Articles 10, 11 and 12 of the Mergereggent, as amended hereby
(collectively, the "Agreement"), as if and to tteamge extent as though he had originally executeihdér to the Merger Agreement as a
Celutel Stockholder, and (ii) acknowledges his igtcand review of a preliminary copy of the Proxgat®ment and Prospectus (the "Proxy
Statement”) filed with the Securities and Excha@genmission on December 6, 1993 as part of
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Century's Registration Statement on Form S-4 (Rediisn No. 33-50791), which describes, among othimgs, his rights and obligations
under the Agreement.

(b) Without limiting the generality of subsectian),(Metz hereby represents and warrants that herstashds that (i) Continental Illinois
Venture Corporation (the "Stockholders' Represamgtwill, upon the adoption of the Agreement by tCelutel Stockholders and without
any notarial act or other action of any kind ongast, be irrevocably appointed as his agent, pson attorney-in-fact from and after the
Closing Date (as defined in the Agreement) witlpees to those matters set forth in the Agreemedtthe LC Escrow Agreement (as defined
in the Agreement), all as more fully describedhia Proxy Statement, (ii) that such agency and pavgycoupled with an interest, and are
therefore irrevocable without the consent of theckiolders' Representative and shall survive heghdéncapacity or bankruptcy, (iii) all
decisions and acts by the Stockholders' Represantatsuch capacity will be binding upon him, ard¢cept as set forth in the Proxy
Statement, he will have no right to object, dissprittest or otherwise contest such decisions 3t aad (iv) the cash portion of his Merger
Consideration payable as of the Closing Date veltdduced by his pro rata portion of the Public&tolder Holdback Amount (as definec
the Agreement) in order to fund his pro rata sledi@) any indemnity claims made by Century owftliates pursuant to the Agreement, (b)
any obligations with respect to post-Closing Dalpistments to the Aggregate Merger Consideratisrdédined in the Agreement) and (c)
certain fees and expenses, all as more fully desgiin the Proxy Statement. Metz further acknowdsdfat all of his Merger Consideration
(as defined in the Agreement) other than his pt@ share of the Public Stockholder Holdback Amalnall be delivered by Century or its
exchange agent and that his pro rata share ofeangining amounts held in accordance with the LG&s&greement shall be delivered by
PNC Bank, National Association, the LC Escrow Ag@s defined in the Agreement), all on the ternts @nditions described herein and in
the Proxy Statement.

(c) Metz hereby represents and warrants that héheafsill legal right, power, capacity and authpti execute, deliver and perform this
Amendment, without the consent or joinder of arheotperson, and this instrument constitutes a \aalitllegally binding obligation of Metz,
enforceable against him in accordance with itseetype terms.

16. After the Closing Date, Century shall (i) preithe Stockholders' Representative, on a quattadis or at such other time or times
reasonably requested by the Stockholders' Repesentwith a list of former Celutel stockholderbavhave notified Century or its exchange
agent of a change in their mailing address in thamer indicated in the Letter of Transmittal (aSradl in the Agreement), (ii) promptly
notify the Stockholders' Representative of anyoaatmission of a former Celutel stockholder thatutts in such stockholder forfeiting his
appraisal rights under Section 262 of the Geneoap@ation Law of the State of Delaware, and (ippn the reasonable request of the
Stockholders' Representative, provide such otlerrimation which may be necessary for the StockhsldRepresentative to discharge its
obligations under the LC Escrow Agreement.

17. The parties acknowledge that, except as prdvateve, all terms and conditions of the Mergere&gnent shall remain in full force and
effect.

18. This Amendment shall be governed by and coedtitn accordance with the internal laws of thee&StditDelaware, without regard to the
principles of conflict of laws.

19. This Amendment may be executed in one or mouaterparts, each of which shall be consideredriginal counterpart, and shall beca
a binding agreement when each party shall haveuse@@ counterpart.

* k% k% %

[All Signatures have been intentionally deleted.]
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APPENDIX I
TERM CROSS-REFERENCE GLOSSARY

The following terms used in the Proxy Statementhitne meanings set forth on the pages indicatemhbel

PAG E ON WHICH
DEFINED TERM: TERM IS FIRST DEFINED:
"Acquired Shares"..........cccceeevvieeeiineenns 47
"Acquiring Person" 69
"Acquiror” 73
"Aggregate Cash Consideration”.................... 23
"Aggregate Merger Consideration".................. X
"Aggregate Stock Consideration"... 23
"Aggregate Transaction Value"...................... 21
"Allocation Agreement"............ 30
"AMEX"......ooiiien 65
"Automobile Claims"...........cccevrverieenene 33
"Average Century Price"..........ccccvevnieenns 25
"Bank"......... 61
"broker non-votes".... 5
"Business Combination".............cccccoveeviene 73
"Calculation Amount”.........c.cccoeveeineennennns 22
"Celltech".. xiii
"Celutel"...... i
"Celutel Affiliates 42
"Celutel Bylaws".........ccccoovvveeniinecnnnnen, 67
"Celutel Certificate" 67
"Celutel Common Stock"...........c.ccccvevrennen. Vi
"Celutel Preferred Stock" Vi
"Celutel Securities"...... 22
"Celutel Share Equivalents”........................ iX
"Celutel Stock"...........cceen . Vi
"Celutel Warrants"..........cccoocevvvevieennene 29
"Century"........ i
"Century Articles 67
"Century Bylaws".. 67
"Century Indemnitees". 33
"Century Letter of Intent"... 11
"Century Preferred Stock"............ccccceeueennne 67
"Century Stock".............. i
"Century Sub".......ooviiee e 5
Vi
35
viii
22
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DEFINED TERM:
"Commission"
"Continuing Directors”...........coccvveevveeenns
"Daniels"..........
"Delaware GCL"........
"dissenting stockholders".
"Distribution Date"........
"Effective Time"......
"Engagement Letter"
"Escrow Agent"
"Escrow Agreement”
"Exchange Act"
"Exchange Agent"
"Exempt Person".

"FCC Claims"
"Fiduciary Determination"
"Indebtedness Adjustmen
"Interested Shareholder".
"Interested Shares"...........cccceeevvivreennnen.

"Issuer”
"Lazard"........

"LC ESCrow ACCOUNt"........cccovvirririieenannnns
"LC Escrow Agent”.........ccceeeeeeiniiieieenn.

"Louisiana Fair Price Statute”....................
"Louisiana Law".........cccceeviiieeiiieeennnnn.
"Meeting"

"Merger Agreement"..
"Merger Consideration
"Merger Proposal“........
"MGC Agreement’
"MGC Properties"

"non-dissenting stockholders".....................
"Non-Public Stockholders"..
"Other ACqQUIrees"........cccevvvveeeiieeeiiinenn,
"Other Acquisitions"
"Other Bidder"........
"Outside Directors"
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DEFINED TERM:

POP ettt
"Post-Closing Liabilities"..............cccceeeune

"Principal Stockholders".
"pro forma information"
"Pro Rata Share"..........c.cccoeevvevieennene

"Pro Rata Share Equivalent Interest"...............

"Proposed Acquiree"........cc.cceueennn.
"Proposed Acquisition"
"Proxy Statement"...........cccooiiiiiiininnnns

"Public Stockholder Holdback Amount"...............

"Public Stockholders"

"Purchase and Sale Claims"..............cccceen.

"Purchase Price"............
"Record Date"..........
"Registration Statement".............cccccevvenen.

"Selling Stockholders"............ccceevvieene
"Series AA Preferred Stock".
"Stock Acquisition Date".... .
"Stockholder Claims".........ccccccoevvveeiienenne

"Stockholder Indemnitees”...........c..ccovuvene

"Stockholders' Representative"....................

"Symphony”.......ccoooviiiiiiene
"Uncovered Losses".
"Unlimited Claims".............

"Working Capital Adjustment"..
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APPENDIX 1l

LAZARD FRERES & CO.
ONE ROCKEFELLER PLAZA
NEW YORK, N.Y. 10020
TELEPHONE (212) 632-6000
FACSIMILE (212) 632-6060

January 11, 1994

The Board of Directors
CELUTEL, INC.

900 Bestgate Road
Suite 400

Annapolis, MD 21401

Dear Members of the Board:

You have requested our opinion as to the fairrfess) a financial point of view, to the Public Stéwiders (as defined below) of Class A
Common Stock, par value $.20 per share (collegtjtbe "Common Stock"), of Celutel, Inc. ("Celudedif the consideration (the "Merger
Consideration™) which they will receive in the poged merger (the "Merger") of Celutel and a subsydof Century Telephone Enterprises,
Inc. ("Century"). For purposes of this opinion, kalstockholders is defined to include all holdefSCommon Stock but does not include the
following holders of Celutel capital stock (as tham we express no opinion): (i) holders who are@ebfficers as defined in the merger
agreement described below; and (ii) holders of teét18% Senior Convertible Preferred Stock ("€mefd Stock) or Warrants ("Warrants")
as defined in the Merger Agreement (as definedvijelavhether or not they also hold Common Stock.

We understand that the Merger is to be effectedyaunt to an Agreement and Plan of Merger dated @stober 8, 1993, as amended as of
January 5, 1994, among Century, a subsidiary ofu@gmnd Celutel (the "Merger Agreement"), pursuanthich, among other things, each
share of Common Stock (other than shares helddsedting stockholders) will be converted into figatrto receive cash and Century
Common Stock, par value $1.00 per share, (the @g@ommon Stock"), in the amounts and subjechéoadjustments as described in the
Merger Agreement.

Pursuant to the Merger Agreement the aggregateeneagsideration is based on the following form®#46,315,867 plus the working
capital surplus, if any, minus (i) the working dapdeficit, if any, and (ii) the long-term indebteess of Celutel, in each case as of the
effective date of the Merger, all as more fully dfifsed in the Merger Agreement. Holders of shafeSammmon Stock which are converted
pursuant to the Merger will receive, based on thespective pro rata share interests, the followimgsideration: (i) an amount of cash equal
to 50% of the aggregate merger consideration ansugh number of shares of Century Common Stodakip the quotient obtained by
dividing 50% of the aggregate merger consideratipthe average stock price of Century Common Stbhk. Merger Agreement defines the
average price of Century Common Stock as the aetiwal average of the per share closing pricesarit@y Common Stock as reported in
the NYSE Composite Transactions section of The \Bta#tet Journal for each of the ten days immedigtetceding the third trading day pi
to the completion of the Merger, subject to a flpdce of $27 and a ceiling price of $33. The Mer8greement also contains certain
adjustments and holdbacks which are principallsitesl to certain post closing calculations and indéoation provisions.

We further understand that the Merger Consideratibich the Public Stockholders will receive pursiianthe Merger Agreement is
calculated as if

(i) all shares of Preferred Stock are converterdagting into Common Stock at the then present caiwe rate, including all accrued and
unpaid dividends (without receiving, or being comgegted for, any redemption premium or redemptionmama) and (ii) all Warrants were
purchased by Celutel for a number of shares oft€e@ommon Stock as calculated in accordance WihMerger Agreement. We express no
opinion on the allocation
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agreement among the holders of Preferred Stockren8enior Officers allocating their respective yerConsideration.
Lazard Freres & Co. has acted as financial ad¥s@elutel in connection with the proposed Mer§ee have, among other things:
i. reviewed the terms and conditions of the Merygireement and Proxy Statement and Prospectusnglatithe Merger,

ii. analyzed certain historical business and fi@naformation relating to Celutel and Centuryglinding certain recent Annual Reports to
Stockholders and Annual Reports on Forms 10-KSBOeK of Celutel and Century and certain recent @ubr Reports on Forms 10-QSB or
10-Q of Celutel and Century,

iii. reviewed certain financial forecasts and ottlata provided to us by Celutel relating to theitess of Celutel,

iv. conducted discussions with members of the senanagement of Celutel and limited discussionk wiembers of the senior management
of Century with respect to the business and prdsp#dcCelutel and Century and the strategic objestof each,

v. reviewed public information with respect to eémtother companies in lines of business and irkatay we believe to be generally
comparable to the businesses of Celutel and Century

vi. reviewed the financial terms of certain receusiness combinations in the telecommunicationgstrgl specifically and in other industries
generally,

vii. reviewed the historical stock prices and trepgvolumes of the Common Stock and of the Centum@on Stock, and
viii. conducted such other financial studies, asafyand investigations as we deemed appropriate.

We have neither received nor reviewed any finargmajections or other non-public information pregghby Century pertaining to the future
prospects of Century.

We have relied upon the accuracy and completerfabge €inancial and other information provided bgl@el and Century to us and have not
undertaken any independent verification of suchrimition or any independent valuation or appraisahny of the assets of Celutel or
Century. With respect to the financial forecasfsmed to above, we have assumed that they hawverkasonably prepared on a basis
reflecting the best currently available judgmerit€elutel's management as to the future finan@alggmance of Celutel. Further, our opin

is based on economic, monetary and market condigaisting on the date of this opinion. We expresgpinion as to what the value of the
Century Common Stock actually will be when issuithe Public Stockholders upon consummation oMbeger.

In rendering our opinion, we have also assumedadbgtining the necessary regulatory and governrhapfaovals for the proposed Merger
may delay consummation of the Merger, and thahéncourse of obtaining such approvals, no regiriatill be imposed that will have a
material adverse effect on the contemplated benefithe proposed Merger.

Our engagement and the opinion expressed hersaidly for the benefit of Celutel's Board of Direct and is not on behalf of and is not
intended to confer the rights or remedies upon @gnany stockholders of Celutel or Century, or aeryson other than Celutel's Board of
Directors.

Based on the foregoing and such other factors adeemed relevant, including our assessment of mue@nomic, monetary and market
conditions, we are of the opinion that as of thie deereof, the Merger Consideration is fair toFtublic Stockholders (other than Century or
any of its respective affiliates) from a finanqualint of view.

Very truly yours,
Lazard Freres & Co.
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APPENDIX IV
LC ESCROW AND REIMBURSEMENT AGREEMENT

LC ESCROW AND REIMBURSEMENT AGREEMENT (this "Agreant”) made as of the 10th day of February, 1994rtyamong PNC
Bank, National Association, in its capacity asigseier of the Letter of Credit (the "ISSUER"), PB&nk, National Association, in its
capacity as escrow agent hereunder (the "LC ESCR@ENT"), Continental lllinois Venture Corporatioa,Delaware corporation
("CIVC"), in its capacity as the Stockholders' Regamntative for all Celut@tockholders (the "STOCKHOLDERS' REPRESENTATIVESd:
in its capacity as a stockholder of Celutel, lacQelaware corporation ("CELUTEL"), Avy H. Steimhh R. Willis, Frank S. Scarpa, the
Scarpa Family Trust and each of the other stocldisltisted on the signature pages hereto (togetitleICIVC, collectively, the "NON-
PUBLIC STOCKHOLDERS"). CIVC, Messrs. Stein, Wilksd Scarpa and the Scarpa Family Trust are caolidgtieferred to herein as the
"NP-CREDIT STOCKHOLDERS." The Non-Public Stockhalsiether than the NP-Credit Stockholders are refeto herein as the "NP-
CASH STOCKHOLDERS." Capitalized terms used butatberwise defined in context shall have the respecheanings set forth in
paragraph 3.

WHEREAS, Century Telephone Enterprises, Inc., aisiana corporation ("CENTURY"), Celutel Acquisiti@orp., a Delaware corporation
and wholly owned subsidiary of Century ("SUB"), abdlutel have entered into an Agreement and Pldniesfer, dated as of October 8,
1993, as amended (the "MERGER AGREEMENT"), prowgdior the merger of Sub with and into Celutel.

WHEREAS, the Merger Agreement requires Celuteldtaim from the Issuer the Letter of Credit to semgesecurity for and to satisfy
indemnification claims made against the Celutetitolders by the Century Indemnitees under the Btefgreement (each, a "CLAIM" and
the amount paid out to Century or the Escrow Agetter the Letter of Credit, the "CLAIM AMOUNT").

WHEREAS, the Merger Agreement also requires thait€etockholders to pay to Century any adjustnethe Aggregate Merger
Consideration (an "ADJUSTMENT") due Century.

WHEREAS, the Merger Agreement provides that aiGlasing Century shall deposit into escrow with k& Escrow Agent the Public
Stockholder Holdback Amount in the aggregate amotifit, $ of which shall be held as cash collatevakimburse the Issuer for the Public
Share of any Claim Amount (the "REIMBURSEMENT AMOUN and $70,000 of which shall be held to pay taitDey the Public Share of
any Adjustment (the "ADJUSTMENT AMOUNT").

WHEREAS, the Issuer is willing to issue the LettéCredit for the account of all Celutel Stockhokl# (i) the LC Escrow Agent has
received the Reimbursement Amount to be held by @&scrow Agent on behalf of the Issuer as cadlateral to secure the Public Share of
reimbursement obligations to the Issuer, (ii) tfeGhsh Stockholders have deposited into escrow Wih € Escrow Agent cash collatera

be held by the LC Escrow Agent on behalf of theiéssn the aggregate amount of $ to secure eac@aP- Stockholder's Pro Rata Share of
reimbursement obligations to the Issuer (the "NPMREJRSEMENT AMOUNT"), (iii) the NP-Credit Stockhokts have executed certain
reimbursement agreements for the benefit of theelssetting forth their reimbursement obligatiomshie Issuer, (iv) the Stockholders'
Representative has executed certain reimbursergesgraents for the benefit of the Issuer and folithited purposes described therein on
behalf of the Celutel Stockholders other than tiee@tedit Stockholders (together with the reimbursetagreements contemplated in clause
(iii) above, the "REIMBURSEMENT DOCUMENTS") and (8uch other conditions as are referred to in thex@iment Letter dated
November 19, 1993, by and among
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Issuer, Frank S. Scarpa and CIVC and the summaerwis and conditions attached thereto are satisfie

WHEREAS, the Issuer will be reimbursed for any @ladimount as follows: (i) the LC Escrow Agent shalbon notification from the Issuer
of a Claim Amount, pay (x) the Public Share of @laim Amount to the Issuer from the ReimbursemertdAint (as defined below) and (y)
each NP-Cash Stockholder's Pro Rata Share of tim@mount to the Issuer from the NP Reimbursemetbunt (as defined below) and
(if) each NP-Credit Stockholder shall pay its Patd&RShare of the Claim Amount to the Issuer afostit in the Reimbursement Documents.

WHEREAS, Century shall be paid any Adjustment dle¥es: (i) the LC Escrow Agent shall, upon notificm from the Stockholders'
Representative of an Adjustment due Century, payetatury the Public Share of the Adjustment from Aldjustment Account (as defined
below) to the extent of the funds in the Adjustm&otount and (ii) each NoRublic Stockholder shall pay to Century its ProeRahare of tr
Adjustment from its own funds (which shall not indé the amounts held in the NP Reimbursement Adfoun

WHEREAS, the Merger Agreement requires Centuryap o each Celutel Stockholder its Pro Rata Shiaey (i) Adjustment due the
Celutel Stockholders and (ii) indemnification claipayable by Century.

NOW THEREFORE, in consideration of the promises mgpective agreements set forth above, the pagies as follows

1. LC Escrow Agent. The Celutel Stockholders, g/ dldoption of the Merger Agreement, and the Isshgrexecution of this Agreement,
hereby designate and appoint the LC Escrow Ageseétee in accordance with the terms, conditionspndisions of this Agreement, and
LC Escrow Agent hereby agrees to act as such, tipterms, conditions and provisions provided ia Agreement.

2. Stockholders' Representative. The Non-Publici®tolders each hereby confirm the appointment @fStockholders' Representative as
their representative under this Agreement and tbek8Bolders' Representative shall have the powgaaithority to take all actions required
or permitted to be taken under this Agreement hedMterger Agreement.

3. Definitions.
"Account” means the Account and any sub-accoumi®ti established pursuant to the terms of thiségrent.
"Aggregate Merger Consideration" means $146,316p00€ or minus any adjustments made pursuant tcl&2 of the Merger Agreement.

"Celutel Stock" means, collectively, (i) share€Odss A Common Stock, $.20 par value per shar€gtitel, (ii) shares of 18% Senior
Convertible Preferred Stock, $.20 par value peresha Celutel and (iii) warrants issued by CeluteFrank S. Scarpa and Forest L. Metz
entitling each such party to purchase certain artsoninCelutel's Class A Common Stock, $.20 pare/@ler share.

"Celutel Stockholder" means each record holderatitel Stock outstanding immediately prior to tHesihg.

"Century Indemnitees" means, collectively, Centamyg its subsidiaries and each of their respecfffieeos, directors, employees, affiliates,
successors and permitted assigns.

"Closing" means the closing of the transactiongemplated by the Merger Agreement.
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"Dissenting Stockholder" means each Public Stoakdrodet forth in Exhibit D hereto as a Dissentitgciholder.

"Escrow Agent" means First American Bank & Trustofiisiana, Monroe, Louisiana.

"Exchange Agent" means Society Shareholder Serviises or such successor exchange agent as maypmented by Century.
"Failed Dissenting Stockholder" means each Pulibici&holder set forth in Exhibit D hereto as a Failkissenting Stockholder.
“"Letter of Credit" means the letter of credit isdumy the Issuer in favor of Century dated as ofdate hereof.

"Non-Dissenting Stockholder" means each Publicl8tolder set forth in Exhibit D hereto who is ndD&senting Stockholder.

"Pro Rata Share" means, for each Public Stockhalddrfor each Non-Public Stockholder, the percentag forth in Exhibits D & A hereto,
respectively, unless another exhibit is referenaedihich case, the percentage set forth in thhibéxfor the Celutel Stockholders therein
listed.

"Public Share" means the percentage set forth tixA hereto as the Public Share.
"Public Stockholders" means each Celutel Stockhadeforth on Exhibit D hereto.

"Public Stockholder Holdback Amount" means the aggte amount of $ to be delivered by Century td_th&Escrow Agent pursuant to
Article 2 of the Merger Agreement.

4. Deposits.

(a) Concurrently with the execution of this Agreemeentury has delivered the Public Stockholdeldblack Amount to the LC Escrow
Agent for deposit into escrow account number hg(tACCOUNT") as follows:

(i) the Reimbursement Amount shall be depositedl insub-account of the Account known as the Reisgaent Account (the
"REIMBURSEMENT ACCOUNT") and

(i) the Adjustment Amount shall be deposited iatsub-account of the Account known as the AdjustrAenount (the "ADJUSTMENT
ACCOUNT") subject to the terms and provisions heiintained, the receipt of which is hereby ackeoged by the LC Escrow Agent by
its execution of this Agreement.

(b) Concurrently with the execution of this Agreemeach NRZash Stockholder has delivered the amount set fioxhibit E hereto (in tr
aggregate, the NP Reimbursement Amount) to the $€dv Agent for deposit into a sub-account of thredunt known as the NP
Reimbursement Account (the "NP REIMBURSEMENT ACCODUNsubject to the terms and conditions herein aimed, the receipt of
which is hereby acknowledged by the LC Escrow Adsnits execution of this Agreement.

(c) If at any time during the term of this Agreerhthre LC Escrow Agent receives any additional an®@mom Century or the Stockholders'
Representative representing claims or adjustmeaitslyy Century to the Public Stockholders, the Lseriaw Agent shall deposit such
additional amounts (the "ADDITIONAL AMOUNTS") inta sub-account of the Account known as the Additi¢maounts Account (the
"ADDITIONAL AMOUNTS ACCOUNT").

5. Reimbursement Documents. Concurrently with ttecetion of this Agreement, the NEredit Stockholders and the Issuer have entere
the Reimbursement Documents pursuant to which, grother things, the Issuer will be reimbursed fota$ by the NREredit Stockholder
for their aggregate Pro Rata Share of all draw®utite Letter of Credit.
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6. Investment Income. All income, interest andireal gains of all kinds ("INVESTMENT INCOME") on fs in the Reimbursement
Account, the Adjustment Account and the AdditioAatounts Account shall be part of the Additional Ammts and shall be deposited in the
Additional Amounts Account. All Investment Income funds in the NP Reimbursement Account shall beqgfdhe NP Reimbursement
Amount and shall be deposited in the NP Reimbursémecount. All Investment Income on funds in thisgnters Account (as defined
below) shall be deposited in the Dissenters Account

7. Distributions.

(a) Adjustment. The Stockholders' Representatiadl give written notice to the LC Escrow Agent aaath NonPublic Stockholder if an
Adjustment is due Century under the Merger Agredraad the amount of the Adjustment, specifyingunbsnotice the Public Share of the
Adjustment and that a distribution is being reqe@sgiursuant to this paragraph 7(a). Within 10 ddtes receipt of such notice, (i) the LC
Escrow Agent shall pay to Century the Public Shdiide Adjustment, as specified in the Stockhold@epresentative's notice, out of the
Adjustment Account to the extent of the funds ie Adjustment Account and (ii) each Non-Public Staulkler shall pay to Century its Pro
Rata Share of the Adjustment from its own fundsi¢Wwishall not include amounts held in the NP Reirabment Account). To the extent that
the balance in the Adjustment Account is insuffitieo cover the Public Share of an Adjustment (DEFICIENCY"), the LC Escrow Agent
shall give the Stockholders' Representative writtetice of the Deficiency and the Stockholders'i@sentative shall then give each Non-
Public Stockholder written notice of the Deficien®yithin 10 days after receipt of such notice frita Stockholders' Representative, each
Non-Public Stockholder shall pay to Century its PraeR&hare, as set forth in Exhibit C hereto, offleéiciency from its own funds (which
shall not include amounts held in the NP Reimbuesgnccount). Notwithstanding the above, the NotRUStockholders, in the aggregate,
shall not be liable to Century for any part of dsficiency in excess of the Public Share of $3,600,less (i) the Adjustment Amount and
the Public Share of all Claim Amounts paid at dopto the time the Deficiency is due Century.

(b) Adjustment and Additional Amounts. Within 5 dagfter the later of

()the final calculation of the Aggregate MergerrSa@eration under the Merger Agreement and (iijplagment of any required Adjustment, if
at that time the sum of the balances in the Adjestniccount and the Additional Amounts Account ed®$ 25,000, then the Stockholders'
Representative shall provide the LC Escrow Ageirt wiritten notice (i)instructing the LC Escrow Adea distribute (x)the balance in the
Adjustment Account and (y)the balance in the Addiéil Amounts Account as of the date of such natiue (ii)specifying that a distribution
being requested pursuant to this paragraph7(bhikvitOdays after receipt of such notice, the LCr&scAgent shall pay to each Non-
Dissenting Stockholder and to each Failed Dissgriitockholder its Pro Rata Share, as set forthkmildD hereto, of the amounts in clauses
(x) and

(y) above and the LC Escrow Agent shall deposi sub-account of the Account known as the Disssiftccount (the "DISSENTERS
ACCOUNT") each Dissenting Stockholder's Pro Ratar&has set forth in ExhibitD hereto, of the ameuntclauses (x) and (y) above (in the
case of each such stockholder, such amount iseefér as such stockholder's "DISSENTER SHARE").

(c) Claims. If the Issuer pays any Claim Amoung kssuer shall (i) give written notice to the LGcEsv Agent of a Claim Amount, specifyi
in such notice the Public Share of the Claim Amand each NP-Cash Stockholder's Pro Rata Shane @laim Amount, and (ii) collect
from each NP-Credit Stockholder its Pro Rata Sbatee Claim Amount pursuant to the Reimbursemestubnents. Immediately upon
receipt of such notice from the Issuer, the LC BacAgent shall pay to the Issuer (i) the Publici®haf the Claim Amount, as specified in
Issuer's notice, out of the Reimbursement Accondt(d) each NP-Cash Stockholder's Pro Rata SHatteedClaim Amount, as specified in
the Issuer's notice, out of the NP ReimbursemegbAwt.
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(d) Upon Termination. The LC Escrow Agent shall mdke following distributions in the following ondef priority as soon as practicable
following the termination of the Letter of Credit #EBRUARY 9, 1995 or upon such later date as #t#el of Credit may terminate (and of
which date the LC Escrow Agent receives writteriagofrom the Stockholders' Representative on corieeFEBRUARY 9, 1995) if extended
by the Stockholders' Representative and the Igsueilssuer being under no obligation to extend_gtéer of Credit)(the "TERMINATION
DATE"), provided and to the extent the appropriateds are available in the Account:

(i) first, any distributions required by subparagha (a), (b), or
(c) of this paragraph 7, provided that the LC EacAmgent receives the written notice required byparagraphs (a) or (b) on or before the
Termination Date,

(il) second, any distributions required by parapsapl and 15,

(i) third, any distribution required by paragrap8, provided that the LC Escrow Agent receiveswhi&en notice required by such paragr.
on or before the Termination Date,

(iv) fourth, a distribution to each NP-Cash Stodkleo of its Pro Rata Share, as set forth in Exihlitereto, of the remaining balance in the
NP Reimbursement Accout

(v) fifth, a distribution to Century of (xX) each$3ienting Stockholder's Pro Rata Share, as setifoEkhibit D hereto, of the balance in the
Reimbursement Account, the Adjustment Account &edAdditional Amounts Account and (y) each Dissemtstockholder's Dissenter
Share, including any Investment Income thereonpbttie Dissenters Account, and

(vi) sixth, a distribution (x) to each Non-DissemgiStockholder and each Failed Dissenting Stocldralflits Pro Rata Share, as set forth in
Exhibit D hereto, of the balance in the Reimbursetecount, the Adjustment Account and the AddiibAmounts Account and (y) to each
Failed Dissenting Stockholder, its Dissenter Shaauding any Investment Income thereon, out efEissenters Account.

The distributions required pursuant to this subgamah (d) shall be made in the foregoing orderrifrity, provided that clauses (iv), (v) and
(vi) of this subparagraph (d) shall rank equalriogity, and the LC Escrow Agent shall not be regdito make any distribution of lower
priority until the LC Escrow Agent has made alltdisutions of higher priority.

8. Termination of Agreement. This Agreement shetitinate upon the distribution of all funds in #hecount pursuant to paragraph 7(d).
Notwithstanding the previous sentence, the obligetidescribed in paragraphs 11, 13 and 15 andbflgations of the Celutel Stockholde
under the Reimbursement Documents shall survivéetimeination of this Agreement.

9. Rights and Responsibilities of the LC Escrow Atge

(a) PNC Bank, National Association, in its capaeitythe LC Escrow Agent, is acting solely as theHs€row Agent and is not a party to, nor
has it reviewed or approved any agreement or matteackground related to this Agreement, othen tiiéss Agreement, and has assumed,
without investigation, the authority of the indivias and entities executing this Agreement to bautborized on behalf of the party or parties
involved, including, without limitation, the authiyr of the Stockholders' Representative to exethiteAgreement on behalf of the Public
Stockholders. Without limiting the generality oétforegoing, the LC Escrow Agent is not respondibtedetermining whether or assuring
that the treatment of the Celutel Stockholders utitie Agreement is consistent with the terms ammdigions of the Merger Agreement or the
proxy materials distributed pursuant thereto oothgrwise required under applicable law and isregponsible for determining the Pro Rata
Share, as set forth in Exhibits A - D hereto, of @elutel Stockholder.
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(b) The LC Escrow Agent shall act as custodiarheffunds in the Account and shall hold, invest disttibute the funds in the Account only
as provided herein.

(c) The LC Escrow Agent shall invest and reinvest funds in the Account in the Dreyfus GovernmeasiCManagement Fund, a mutual
fund which invests primarily in treasury bills, &sury notes or other direct obligations of the Ehibtates of America unless the LC Escrow
Agent is otherwise instructed by the Stockholdeepresentative. The Stockholders' Representatalélsd limited in directing the investme
of the funds in the Account to those investmerstgdl in Exhibit F hereto. Absent its willful misahuct or gross negligence, the LC Escrow
Agent shall not be liable or responsible in any narfor any loss, depreciation or rate of retusuliing from any such investment or
liquidation, or for any costs in connection therigywand all of said losses and costs shall be boyrthe Account. The LC Escrow Agent shall
file all required Internal Revenue Service Form84.(or similar forms) to report Investment Inconazdunder and shall comply with all tax
withholding requirements under the Internal ReveGode.

(d) The LC Escrow Agent shall not be liable for alamages, or have any obligations other than thiesdprescribed herein in carrying out or
executing the purposes and intent of this Agreenpovided, however, that nothing herein contaiskeall relieve the LC Escrow Agent from
liability arising out of its own willful misconduair gross negligence. The LC Escrow Agent's darebsobligations under this Agreement
shall be entirely administrative and not discredign The LC Escrow Agent shall not be liable assult of any action or omission taken or
made by the LC Escrow Agent except for its willfuisconduct or gross negligence. The LC Escrow Agélhbe indemnified, held harmless
and be reimbursed from, against and for, any drighhilities, costs, fees and expenses (include@sonable attorney's fees) the LC Escrow
Agent may suffer or incur by reason of its exeautéimd performance of this Agreement as set forflanagraph 11. The LC Escrow Agent
shall be protected in acting upon any written retiequest, waiver, consent, authorization, orrgbper or document delivered to it
hereunder, except to the extent same constitutéfslvaisconduct or gross negligence.

(e) In the event that the LC Escrow Agent shallibeertain as to its duties or rights hereundehal seceive instructions from any of the
undersigned with respect to any property held liry &scrow pursuant to this Agreement which, indgpaion of the LC Escrow Agent, are in
conflict with any of the provisions of this Agreenmtgthe LC Escrow Agent shall be entitled to refrikom taking any action until it shall be
directed otherwise in writing by all of the otherfies hereto or by an order of a court of compgteisdiction. The LC Escrow Agent shall
be deemed to have no naotice of, or duties witheeisto, any agreement or agreements with respeatyt@roperty held by it in escrow
pursuant to this Agreement other than this Agrednigns Agreement sets forth the entire agreemetwéen the parties hereto and the LC
Escrow Agent as escrow agent. Notwithstanding aayigion to the contrary contained in any otheragnent (excluding any amendment to
this Agreement) between any of the parties hetk&ol C Escrow Agent shall have no interest in trepprty held by it in escrow pursuant to
this Agreement except its right to be paid Feesladdmnities (as defined below) as provided in gexph 11 and the LC Escrow Agent shall
have a lien on, and right of set off against th@ants in the Account to secure payment of samba@xtent payment of same is provided in
paragraph 11. In the event that any of the termspanovisions of any other agreement (excluding amgndment to this Agreement) between
any of the parties hereto conflict or are incomsistvith any of the terms and provisions of thig@gment, the terms and provisions of this
Agreement shall govern and control in all respgmtsyided that nothing herein shall affect in angrmer the obligations of the Celutel
Stockholders under the Reimbursement Documents.
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(f) The LC Escrow Agent may consult with, and obtadvice from, legal counsel in the event of angggion as to any of the provisions
hereof or its duties hereunder, and it shall imatiability and shall be fully protected in actimgaccordance with the opinion and instruct
of such counsel absent its own willful misconducgmss negligence. The reasonable cost of sueftesrshall be added to and be a part of
the LC Escrow Agent's Fees (as defined below).

(9) The LC Escrow Agent may resign upon thirty (88)endar days prior written notice to the Stockledtd' Representative and the Issuer,
provided that no such resignation shall be effectintil a successor escrow agent shall have béstyjappointed by the Stockholders'
Representative and the Issuer hereunder and shaldtcepted such appointment, and any amouriie iddcounts (less any Fees) shall have
been delivered to such /successor escrow agentitkistanding the foregoing, the LC Escrow Agentlisha entitled to resign after sixty (60)
calendar days if no successor shall have accepfarament, in which case the LC Escrow Agent stellin any amounts in the Accounts
without liability to anyone until such time as éceives written notice executed by both the Stolckdre' Representative and the Issuer, except
to make the delivery provided for in the previoaatence. The LC Escrow Agent shall be indemnifieddcordance with paragraph 11 for
any Fees incurred in holding the amounts in theoMots after its resignation pursuant to this paxplr

10. Payments. At any time the LC Escrow Agent ¢guined to distribute any amounts under paragraghany Celutel Stockholder, the
Stockholders' Representative or Century, as the ey be, such distribution shall be effected byasice by the LC Escrow Agent of a ch
in the appropriate amount payable to such stoclkdnpttie Stockholders' Representative or Centurihesase may be, and by mailing of s
check (i) in the case a Public Stockholder, toatiéress listed on Exhibit D hereto, (ii) in theeca§a NP-Cash Stockholder and the
Stockholders' Representative to the address listpdragraph 18 or any other address as such Ipastgirected the LC Escrow Agent and
which the LC Escrow Agent has received at leadddy® prior to the date any distribution is requinedeunder and (iii) in the case of Cent
to the following address, Century Telephone Entsegsr, Inc., 100 Century Park Drive, Monroe, Louisia71211-4605, Attention: Stewart
Ewing, or any other address as Century has dirgbtetdC Escrow Agent and which the LC Escrow Adead received at least 10 days prior
to the date any distribution is required hereunder.

11. Fees and Indemnification of the LC Escrow Agent

(a) Concurrently with the execution of this Agreemeelutel has paid the LC Escrow Agent the sui®3,500 for all fees and expenses of
administering the Account for a period of one y@aeluding costs of mailing checks to the Publiockholders and the NEash Stockholde|
not more than twice. Notwithstanding the foregoimgash sweep upkeep charge of $2.50 per $1,0@00f 1%) per year shall be assessed
against the principal par value of any fund or stagent (but not including the Dreyfus GovernmengiClanagement Fund) which pays
interest on a daily basis and allows participaatgith and day-out admissions and withdrawals. Gagtep upkeep charges accrue daily and
are charged monthly against the income of the famdvestment.

(b) If the Letter of Credit is extended, each Call&tockholder shall be obligated to pay its PreaRghare of any additional fees and expenses
of the LC Escrow Agent incurred in the performantés duties under this Agreement (the "FEES")e TIC Escrow Agent shall collect any
Fees as follows:

(i) by withdrawing the Public Share of any Fee friita Adjustment Account, the Additional Amounts Aaat and/or the Reimbursement
Account (provided that no draw shall be made fromReimbursement Account unless the Letter of €rexdi terminated and all amounts
payable to the Issuer pursuant to paragraph 7 bese made),

(i) by withdrawing each NP-Cash Stockholder's Reta Share of any Fee from the NP Reimbursemerduktdprovided that the Letter of
Credit has terminated and all amounts payableddstbuer pursuant to paragraph 7 have been mage),tbe event that the Letter of
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Credit has not terminated or there are insufficfants in the NP Reimbursement Account, by sendammh NP-Cash Stockholder written
notice of a Fee and its Pro Rata Share of suchdrek,

(iii) by sending each NP-Credit Stockholder writtastice of a Fee and its Pro Rata Share of such Fee

Within 5 days after receipt of notice of a Fee hel®-Credit Stockholder, and, to the extent nod jpait of the NP Reimbursement Account,
each NP-Cash Stockholder, shall pay to the LC Esé&gent its Pro Rata Share of the Fee specifiegtien.C Escrow Agent's notice. If any
portion of a Fee is not paid to the LC Escrow Agenprovided above, whether as a result of ingafftdunds in the Account or otherwise,
the LC Escrow Agent shall collect the remaining amtoof the Fee by giving written notice to each NRublic Stockholder of its Pro Rata
Share, as set forth in Exhibit C hereto, of theaing amount of the Fee. Within 5 days after ngicef such notice, each Non-Public
Stockholder shall pay to the LC Escrow Agent th@amt specified in such notice.

(c) The LC Escrow Agent shall be indemnified anttitarmless by the Celutel Stockholders from, agfaamd for any loss, liability, claim,
demand, costs, fees and expenses (including realsaattorney's fees) arising out of, in connectigti or resulting from the provisions of
this Agreement and/or its performance hereunder"(tikDEMNITY"), except to the extent caused bytsiful misconduct or gross
negligence. The LC Escrow Agent shall collect amyeimnity as a Fee in accordance with subparagegpif this paragraph 11.

(d) If any portion of any Fee or Indemnity is natighas required by sub-paragraphs (a), (b) andf(tt)is paragraph 11, whether as a result of
insufficient amounts in the Account or otherwisegik S. Scarpa and CIVC shall be jointly and sedlyeliable to the LC Escrow Agent for
such amount and shall pay same to the LC EscromtAgithin 10 days of written notice delivered bythC Escrow Agent. In the event that
any payment is made to the LC Escrow Agent purstaatitis subparagraph (c), the party or parties miade such payment shall have the
right to collect from any Non-Public Stockholderwhose behalf such payment was made the amourgido p

12. Responsibilities of the Stockholders' Represard.

(a) The Stockholders' Representative shall prongidliribute any amount received from Century punst@the Merger Agreement by
delivering to (i) the LC Escrow Agent each Publiockholder's Pro Rata Share of such amount andg@h Non-Public Stockholder its Pro
Rata Share of such amount.

(b) The Stockholders' Representative shall dulivdehll notices to such parties as may be requierdunder, including without limitation
the notices required pursuant to paragraph 7.

13. Indemnification of the Stockholders' Repres@rgaThe Stockholders' Representative shall bermufied and held harmless by the
Celutel Stockholders from, against and for any,lbability, claim, demand, costs, fees and experiseluding reasonable attorney's fees)
arising out of, in connection with or resultingrindhe provisions of this Agreement, the Escrow &gnent, the Merger Agreement and/or the
Stockholders' Representative's performance undeofathe foregoing (the "STOCKHOLDERS' REPRESENTXEI INDEMNITY"), except

to the extent caused by its willful misconduct avgs negligence. The Stockholders' Representdiaiécllect any Stockholders'
Representative Indemnity as follows: by giving tenit notice to (i) the LC Escrow Agent of a Stockiesk' Representative Indemnity and the
Stockholders' Representative Indemnity amount,igpeg in such notice the Public Share of the Stomklers' Representative Indemnity, €
NP-Cash Stockholders' Pro Rata Share of the StockhslIBepresentative Indemnity and that a distrilouis being requested pursuant to this
paragraph 13, and (ii) each NP-Credit Stockholdéisd’ro Rata Share of any Stockholders' Reprasigatindemnity. Within 10 days after
receipt of notice of a Stockholders' Representdtidemnity, (i) the LC Escrow Agent shall pay te tBtockholders' Representative, pursuant
to and subject to the priorities of paragraph 7(x})the Public Share of the Stockholders'
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Representative Indemnity, as specified in the Stolders' Representative's notice, out of the Adjesit Account, the Additional Amounts
Account and/or the Reimbursement Account and (gh&#-Cash Stockholder's Pro Rata Share of th&iStiters' Representative
Indemnity, as specified in the Stockholders' Regmetive's notice, out of the NP Reimbursement Aotand (ii) each NP-Credit
Stockholder shall pay to the Stockholders' Repitesier its Pro Rata Share of the Stockholders' 8amtative Indemnity set forth in the
Stockholders' Representative's notice. If any portif a Stockholders' Representative Indemnityispaid to the Stockholders'
Representative as provided above, whether as ki oésnsufficient funds in the Account or otherwighe Stockholders' Representative shall
collect the remaining amount of the Stockholdeepiesentative Indemnity by notifying each Neublic Stockholder of its Pro Rata Share
set forth in Exhibit C hereto, of the Stockhold&spresentative Indemnity. Within 10 days afteeiptcof such notice, each Non-Public
Stockholder shall pay to the Stockholders' Reprtasier the amount set forth in such notice.

14. Responsibilities of the Issuer. PNC Bank, NaldAssociation, in its capacity as the Issueacisng solely as the Issuer and is not a party
to, nor has it reviewed or approved any agreememtaiter of background related to this Agreemethteothan this Agreement and the
Reimbursement Documents, and has assumed, witinegtigation, the authority of the individuals andities executing this Agreement to
be so authorized on behalf of the party or paitieslved, including, without limitation, the authtyr of the Stockholders' Representative to
execute this Agreement on behalf of the Public I8tolders. Without limiting the generality of therégoing, the Issuer is not responsible for
determining whether or assuring that the treatroéttie Celutel Stockholders under this Agreemenbissistent with the terms and provisi

of the Merger Agreement or the proxy materialsrifisted pursuant thereto or as otherwise requirettuapplicable law and is not
responsible for determining the Pro Rata Shareetforth in Exhibits A--D hereto, of any Celuteb&kholder.

15. Indemnification of the Issuer.

(&) The Issuer shall be indemnified and held hasmbgy the Celutel Stockholders from, against anafy loss, liability, claim, demand,
costs, fees and expenses (including reasonablaayts fees) arising out of, in connection withr@sulting from the provisions of this
Agreement, the provisions of the Reimbursement Demnis, the Issuer's issuance of the Letter of Cegdi/or the Issuer's performance ur
any of the foregoing (the "ISSUER INDEMNITY"), exateto the extent caused by its willful misconducgooss negligence. Notwithstandi
the foregoing, (i) no Public Stockholder shall lidigated to indemnify the Issuer for the failureamfy other Celutel Stockholder to make a
required payment to the Issuer hereunder or utdeReimbursement Documents and (ii) no Non-Pulibckholder shall be obligated to
indemnify the Issuer for the failure of any otherl@el Stockholder to make a required reimbursermpapinent to the Issuer in respect of a
Claim Amount. The Issuer shall collect any Issuneteimnity as follows: by giving written notice t9 {he LC Escrow Agent of an Issuer
Indemnity, specifying in such notice the Public @haf the Issuer Indemnity, if the Letter of Creulits terminated, each NP-Cash
Stockholder's Pro Rata Share of the Issuer Indgianiid that a distribution is being requested pamsto this paragraph 15 and (ii) each NP-
Credit Stockholder, and, if the Letter of Credishmt terminated or there are insufficient fundthim NP Reimbursement Account, each NP-
Cash Stockholder, of an Issuer Indemnity and stadkbolder's Pro Rata Share of the Issuer IndemWiithin 5 days after receipt of such
notice from the Issuer,

(i) the LC Escrow Agent shall (x) pay to the Issther Public Share of the Issuer Indemnity, as $igelcin the Issuer's notice, out of the
Adjustment Account, the Additional Amounts Accoamd/or the Reimbursement Account (provided thadnagv shall be made from the
Reimbursement Account unless the Letter of Creaitterminated and all amounts payable to the Igausuant to paragraph 7 have been
made) and (y) pay to the Issuer each NP-Cash Sttitdd's Pro Rata Share of the Issuer Indemnitgpasified in the Issuer's notice, out of
the NP Reimbursement Account, provided that théek@f Credit has terminated and all amounts paytbthe Issuer pursuant to paragraph
7 have been made, and (ii) each NP-Credit Stoclkno&hd, if applicable, each NP-Cash Stockholdel] pay to the
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Issuer its Pro Rata Share of the Issuer Indemaitjosth in the Issuer's notice. If any portionaof Issuer Indemnity is not paid to the Issuer as
provided above, whether as a result of insufficfends in the Account or otherwise, the Issuerlgtalect the remaining amount of the Iss
Indemnity by giving written notice to each Non-Fual$tockholder of its Pro Rata Share, as set farthxhibit C hereto, of the remaining
Issuer Indemnity. Within 5 days after receipt oflsmotice, each Non-Public Stockholder shall path#olssuer the amount specified in such
notice.

(b) If any portion of any Issuer Indemnity is natighas required by subparagraph (a) of this papigtd, whether as a result of insufficient
amounts in the Account or otherwise, Frank S. Scarg CIVC shall be jointly and severally liablethe Issuer for such amount and shall
same to the Issuer within 10 days of written notiebvered by the Issuer. In the event that anynEyt is made to the Issuer pursuant to this
subparagraph (b), the party or parties who madie gagment shall have the right to collect from &ton-Public Stockholder on whose bel
such payment was made the amount so paid.

16. References To and Updates Of Exhibit D.

(a) From time to time, Exhibit D hereto may be uedaand amended by Century and/or the ExchangetAgeeflect, among other things,
change of address of a Public Stockholder anddhgersion of a Dissenting Stockholder to a FailéskBnting Stockholder. Any updated ¢
amended Exhibit D will be delivered to the LC Eseragent by the Stockholders' Representative.

(b) References to Exhibit D herein shall mean tlostnecent Exhibit D received by the LC Escrow Atgieom the Stockholders'
Representative, provided that the LC Escrow Agesy nely on the most recent Exhibit D in its posgmssat the time the LC Escrow Agent
receives notice that a distribution is requirecelni@der for purposes of making such distribution.

17. Amendment and Cancellation. No cancellationy@ramodification or amendment of this Agreememdlsbe effective unless in writing
and executed by the parties hereto, provided klimaainendment of Exhibit D described in paragrapbhtdl be effective without any action
by the parties hereto.

18. Notices.

(a) All communications required pursuant to thigégment shall be given by hand, by registered (patage prepaid), return receipt
requested, or by reputable overnight courier (aggiprepaid), addressed as follows:

(i) If to the LC Escrow Agent:

PNC Bank, National Association

Corporate Trust Department
One Oliver Plaza, 23rd Floor Pittsburgh, Pennsyivd265 Attention: Mark C. Baker
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(i) If to the Issuer:

PNC Bank, National Association

Broad and Chestnut Streets
P.O. Box 7648
Philadelphia, Pennsylvania 19101 Attention: DonaldKraftson

A copy to:
PNC Bank, National Association

Broad and Chestnut Streets P.O. Box 7648
Philadelphia, Pennsylvania 19101 Attention: MaryshiBryla

(iii)If to the Stockholders' Representative:

Continental lllinois Venture Corporation
231 South LaSalle Street
Chicago, lllinois 60697

Attention: Avy H. Stein and Beth F. Johnston

A copy to:

Kirkland & Ellis
200 East Randolph Drive
Chicago, Illinois 60601

Attention: William S. Kirsch, Esq.
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(iv) If to the Non-Public Stockholders:

Continental lllinois Venture Corporation
231 South LaSalle Street
Chicago, Illinois 60697
Attention: Avy H. Stein and Beth F. Johnston

A copy to:

Kirkland & Ellis
200 East Randolph Drive
Chicago, lllinois 60601

Attention: William S. Kirsch, Esq.

Mr. Avy H. Stein
932 Chaucer Lane
Highland Park, lllinois 60035

Mr. John R. Willis
2118 N. Hudson St.
Chicago, IL 60603

Mr. Burton E. McGillivray
1010 Ash St.
Winnetka, IL 60093

Mr. Harrison |. Steans
1900 Meadow Lane
Bannockburn, IL 60015

William Blair Venture Partners Ill, LP 135 S. Lalgabt.
Chicago, IL 60603
Attention: Samuel B. Guren

PNC Capital Corporation
Fifth Avenue & Wood St.
Pittsburgh, PA 15222
Attention: Gary J. Zentner

K&E Partners

200 E. Randolph Drive

Chicago, Illinois 60601
Attention: William S. Kirsch, Esq.

Mr. Frank S. Scarpa
10 Graemoor Terrace
Palm Beach Gardens, Florida 33418

A copy to:
Piper & Marbury
1200 Nineteenth Street, N.W.
Washington, D.C. 20036
Attention: Edwin M. Martin,
Jr., Esq.

Scarpa Family Trust

873 Coach Way

Annapolis, Maryland 21401
Attention: Valerie S. Hart, Truste
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Mr. Richard J. Donnelly
6 Whittier Parkway
Severna Park, Maryland 21146

Mr. David A. Warren
3454 Merrimac Court
Davidsonville, Maryland 21035

Ms. Valerie S. Hart
873 Coach Way
Annapolis, Maryland 21401

or to such other addresses and addressees asrgngnpg notify the other parties in accordance wlith terms hereof.

(b) Notices shall be deemed received seven dagsthtir deposit, properly addressed, in the We§istered mail (postage prepaid), one
business day after deposit, properly addressedawiéputable overnight carrier (carriage prepadpn the day delivered by hand, except
notices shall not be deemed to be received by th&scrow Agent until such notices are actually inesk by the LC Escrow Agent.

(c) Notices of disbursements between the LC Eségent and the Issuer may be given in such othemeraas the LC Escrow Agent and the
Issuer may determine.

19. Parties in Interest. This Agreement shall Inglibig upon and shall inure to the benefit of thdipa hereto and their respective heirs,
executors, administrators, successors and asdignserson or entity shall be deemed a third paetyefiiciary to this Agreement except that
Century shall be entitled to payment under thisekgnent as specifically provided herein and subgettte conditions and limitations
specifically provided herein.

20. Captions. The paragraph captions used hereifoareference purposes only, and shall not invaay affect the meaning or interpretation
of this Agreement.

21. Disagreements. In the event that there shadhyedisagreement between any of the parties soAieement, or between them or any of
them and any other person, resulting in adversmslar demands being made in connection with tlgjgeA&ment, or in the event that the LC
Escrow Agent shall be in doubt as to what actiehduld take hereunder, the LC Escrow Agent maigs aiption, refuse to comply with any
claims or demands on it or refuse to take any abBon hereunder, so long as such disagreemetihaen or such doubt exists; and in any
such event, the LC Escrow Agent (i) shall not bb@rome liable in any way or to any person fofatkire or refusal to act, and the LC
Escrow Agent shall be entitled to continue to doaie from acting until the dispute is resolvedthg parties involved and the LC Escrow
Agent is provided written evidence satisfactorytfa its sole discretion of such resolution, aigrfay deposit, in its sole discretion, the
funds in the Accounts that it then holds with ampnRsylvania court and interplead the parties. Uparh deposit and filing of interpleader,
LC Escrow Agent shall be relieved of all liabiliyg to funds in the Accounts and shall be entitbecttover from the Celutel Stockholders its
reasonable attorneys' fees and other costs anth@®@curred in commencing and maintaining sutibraas set forth in paragraph 11.

22. Governing Law. This Agreement shall be constineaccordance with the law of the CommonwealtPerfinsylvania, without regard to
the principles of conflict of laws.

23. Counterparts. This Agreement may be executésldror more counterparts, all of which taken tbgetshall constitute one instrument.
* k k k * %
[All Signatures and Exhibits A-E have been intenéitly deleted.]
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EXHIBIT F

Money Market Mutual Funds in which the LC Escrowefsggmay invest funds in the Account as instructgthle Stockholders'
Representative.

(i) Dreyfus Treasury Cash Management Fund
(i) Dreyfus Treasury Prime Cash Management Fund
(iii) Federated Trust for U.S. Treasury Obligations
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APPENDIX V
SECTION 262 OF THE DELAWARE GENERAL CORPORATION LAW
262 APPRAISAL RIGHTS.

(a) Any stockholder of a corporation of this Stateo holds shares of stock on the date of the maddrsgdemand pursuant to subsection (i
this section with respect to such shares, who goatisly holds such shares through the effective dfathe merger or consolidation, who has
otherwise complied with subsection (d) of this mecaind who has neither voted in favor of the meageconsolidation nor consented thereto
in writing pursuant to Section 228 of this titleafitbe entitled to an appraisal by the Court of @ieay of the fair value of his shares of stock
under the circumstances described in subsectigram(b(c) of this section. As used in this secttbe,word "stockholder" means a holder of
record of stock in a stock corporation and alsceaiver of record of a nonstock corporation; the wdedock” and "share" mean and include
what is ordinarily meant by those words and alsobrership or membership interest of a member ofrestagk corporation.

(b) Appraisal rights shall be available for thersiseof any class or series of stock of a constitaerporation in a merger or consolidation to
be effected pursuant to Sections 251, 252, 254, 228, 263 or 264 of this title:

(1) Provided, however, that no appraisal rightsaurtis section shall be available for the shafesg class or series of stock which, at the
record date fixed to determine the stockholderiledtto receive notice of and to vote at the nmeetf stockholders to act upon the agreel

of merger or consolidation, were either (i) listeda national securities exchange or designatadhasional market system security on an
interdealer quotation system by the National Assiimn of Securities Dealers, Inc. or (ii) held e€ord by more than 2,000 stockholders; and
further provided that no appraisal rights shalblailable for any shares of stock of the constitwenporation surviving a merger if the
merger did not require for its approval the votehaf stockholders of the surviving corporation esvjgled in subsection (f) of Section 251 of
this title.

(2) Notwithstanding paragraph (1) of this subsettappraisal rights under this section shall belabie for the shares of any class or serie
stock of a constituent corporation if the holdérsreof are required by the terms of an agreememieofer or consolidation pursuant to
Sections 251, 252, 254, 257, 258, 263 and 264istitle to accept for such stock anything except:

a. Shares of stock of the corporation survivingesulting from such merger or consolidation;

b. Shares of stock of any other corporation whicthe effective date of the merger or consolidatidihbe either listed on a national securi
exchange or designated as a national market sysgenrity on an interdealer quotation system byNagonal Association of Securities
Dealers, Inc. or held of record by more than 2 @@kholders;

c. Cash in lieu of fractional shares of the corfiores described in the foregoing subparagraphadibaof this paragraph; or

d. Any combination of the shares of stock and d¢aditeu of fractional shares described in the faieg subparagraphs a., b. and c. of this
paragraph.

(3) In the event all of the stock of a subsidiasidvare corporation party to a merger effected usaetion 253 of this title is not owned by
the parent corporation immediately prior to
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the merger, appraisal rights shall be availableershares of the subsidiary Delaware corporation.

(c) Any corporation may provide in its certificaiBincorporation that appraisal rights under thasteon shall be available for the shares of
class or series of its stock as a result of an dment to its certificate of incorporation, any nergr consolidation in which the corporatio

a constituent corporation or the sale of all orstaitially all of the assets of the corporatiorthd certificate of incorporation contains such a
provision, the procedures of this section, inclgdimose set forth in subsections (d) and

(e) of this section, shall apply as nearly as &pcable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for whagipraisal rights are provided under this secao be submitted for approval at a meeting
of stockholders, the corporation, not less tha&gs prior to the meeting, shall notify each ofitsckholders who was such on the record
date for such meeting with respect to shares faclwappraisal rights are available pursuant to ectiisns (b) or (c) hereof that appraisal
rights are available for any or all of the sharkthe constituent corporations, and shall includstich notice a copy of this section. Each
stockholder electing to demand the appraisal osh&es shall deliver to the corporation, befoectétking of the vote on the merger or
consolidation, a written demand for appraisal afghiares. Such demand will be sufficient if it oesbly informs the corporation of the
identity of the stockholder and that the stockhpldéends thereby to demand the appraisal of hasesh A proxy or vote against the merger or
consolidation shall not constitute such a demanstogkholder electing to take such action mustalbysa separate written demand as herein
provided. Within 10 days after the effective dateswch merger or consolidation, the surviving auténg corporation shall notify such
stockholder of each constituent corporation whodwasplied with this subsection and has not votefdwor of or consented to the merger or
consolidation of the date that the merger or cadatibn has become effective; or

(2) If the merger or consolidation was approvedspant to Section 228 or 253 of this title, the sdng or resulting corporation, either before
the effective date of the merger or consolidatiowithin 10 days thereafter, shall notify eachlo# stockholders entitled to appraisal rights of
the effective date of the merger or consolidatind that appraisal rights are available for anylioofahe shares of the constituent corporat
and shall include in such notice a copy of thigisac The notice shall be sent by certified or stgied mail, return receipt requested,
addressed to the stockholder at his address ppétas on the records of the corporation. Any dtoltler entitled to appraisal rights may,
within 20 days after the date of mailing of theioet demand in writing from the surviving or regult corporation the appraisal of his shares.
Such demand will be sufficient if it reasonablyamfis the corporation of the identity of the stodkleo and that the stockholder intends
thereby to demand the appraisal of his shares.

(e) Within 120 days after the effective date of terger or consolidation, the surviving or resgjtoorporation or any stockholder who has
complied with subsections (a) and (d) hereof and istotherwise entitled to appraisal rights, mag & petition in the Court of Chancery
demanding a determination of the value of the stfcdl such stockholders. Notwithstanding the fmiag, at any time within 60 days after
the effective date of the merger or consolidatamy, stockholder shall have the right to withdraw demand for appraisal and to accept the
terms offered upon the merger or consolidationhiiil 20 days after the effective date of the meoggeronsolidation, any stockholder who
has complied with the requirements of subsectiahsuid (d) hereof, upon written request, shallrig@led to receive from the corporation
surviving the merger or resulting from the consation a statement setting forth the aggregate nuwitghares not voted in favor of the
merger or consolidation and with respect to whiemends for appraisal have been received and thegagg number of holders of such
shares. Such written statement shall be mailebdestockholder within 10 days after
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his written request for such a statement is reckbyethe surviving or resulting corporation or viiti0 days after expiration of the period for
delivery of demands for appraisal under subsectipmereof, whichever is later.

(f) Upon the filing of any such petition by a stbckder, service of a copy thereof shall be madenuhe surviving or resulting corporation,
which shall within 20 days after such service iiiléhe office of the Register in Chancery in whibk petition was filed a duly verified list
containing the names and addresses of all stoc&®Who have demanded payment for their shares/dihdvhom agreements as to the
value of their shares have not been reached bgutwving or resulting corporation. If the petitishall be filed by the surviving or resulting
corporation, the petition shall be accompaniedunhs duly verified list. The Register in Chanceéfgo ordered by the Court, shall give
notice of the time and place fixed for the heafiguch petition by registered or certified maithe surviving or resulting corporation and to
the stockholders shown on the list at the addrabsesin stated. Such notice shall also be giveorteyor more publications at least one week
before the day of the hearing, in a newspaper nége circulation published in the City of Wilmimgt, Delaware or such publication as the
Court deems advisable. The forms of the noticesmay and by publication shall be approved by thei€and the costs thereof shall be b

by the surviving or resulting corporation.

(9) At the hearing on such petition, the Court ktlatermine the stockholders who have complied Witk section and who have become
entitled to appraisal rights. The Court may reqthie stockholders who have demanded an appraistidiv shares and who hold stock
represented by certificates to submit their cedties of stock to the Register in Chancery fortimiahereon of the pendency of the appraisal
proceedings; and if any stockholder fails to compith such direction, the Court may dismiss thecpealings as to such stockholder.

(h) After determining the stockholders entitlecatoappraisal, the Court shall appraise the shdetstmining their fair value exclusive of any
element of value arising from the accomplishmerdxgectation of the merger or consolidation, togethith a fair rate of interest, if any, to
be paid upon the amount determined to be the &lirev In determining the fair rate of interest, @murt may consider all relevant factors,
including the rate of interest which the survivimgresulting corporation would have had to paydadw money during the pendency of the
proceeding. Upon application by the surviving auléing corporation or by any stockholder entittegarticipate in the appraisal proceeding,
the Court may, in its discretion, permit discoveryother pretrial proceedings and may proceeddbupon the appraisal prior to the final
determination of the stockholder entitled to anrajgal. Any stockholder whose name appears orighléd by the surviving or resulting
corporation pursuant to subsection (f) of thisisecand who has submitted his certificates of stocthe Register in Chancery, if such is
required, may participate fully in all proceedingtil it is finally determined that he is not efdi to appraisal rights under this section.

(i) The Court shall direct the payment of the faitue of the shares, together with interest, if,doyythe surviving or resulting corporation to
the stockholders entitled thereto. Interest magitmple or compound, as the Court may direct. Paysigall be so made to each such
stockholder, in the case of holders of uncertiidagtock forthwith, and the case of holders of shaepresented by certificates upon the
surrender to the corporation of the certificatggesenting such stock. The Court's decree may foecel as other decrees in the Court of
Chancery may be enforced, whether such survivimgsuwlting corporation be a corporation of thist&tar of any state.

()) The costs of the proceeding may be determinetihé Court and taxed upon the parties as the @aenns equitable in the circumstances.
Upon application of a stockholder, the Court mageorall or a portion of the expenses incurred by stackholder in connection with the
appraisal proceeding, including, without limitatiseasonable attorney's fees and the fees and sapehexperts, to be charged pro rata
against the value of all the shares entitled tagpraisal.
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(k) From and after the effective date of the megeronsolidation, no stockholder who has demarmiedppraisal rights as provided in
subsection (d) of this section shall be entitlegidte such stock for any purpose or to receive gatrof dividends or other distributions on
stock (except dividends or other distributions g do stockholders of record at a date which isrgo the effective date of the merger or
consolidation); provided, however, that if no petitfor an appraisal shall be filed within the tip®vided in subsection (e) of this section, or
if such stockholder shall deliver to the survivimgresulting corporation a written withdrawal o iemand for an appraisal and an accept!

of the merger or consolidation, either within 6@ slafter the effective date of the merger or cadatibn as provided in subsection (e) of this
section or thereafter with the written approvathef corporation, then the right of such stockhotdean appraisal shall cease. Notwithstan
the foregoing, no appraisal proceeding in the Cotu@hancery shall be dismissed as to any stocknalithout the approval of the Court, €
such approval may be conditioned upon such terniseaSourt deems just.

() The shares of the surviving or resulting cogimn to which the shares of such objecting stoldldrs would have been converted had they
assented to the merger or consolidation shall tevstatus of authorized and unissued shares sitivéving or resulting corporation. (Last
amended by Ch. 61, L. '93, eff. 7-1-93.)
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