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PART I. FINANCIAL INFORMATION

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)

Three months
ended September 30

1994 1993
(expressed i
except per s
REVENUES
Telephone $99,487 90,092

Mobile Communications 42,028 22,673

Total revenues 141,515 112,765

OPERATING EXPENSES
Cost of sales and other

operating expenses 70,519 58,985
Depreciation and
amortization 25,215 20,303

OTHER INCOME (EXPENSE)
Interest expense (11,513) (7,807)
Gain on sale of asset - -
Earnings from unconsolidated
cellular partnerships 4,604 2,596
Other income and expense 917 1,141

Total other income

(expense) (5,992) (4,070)
INCOME BEFORE INCOME TAXES 39,789 29,407
INCOME TAXES 15,176 11,811
NET INCOME $24,613 17,596

PRIMARY EARNINGS PER SHARE $ .46 .34

FULLY DILUTED EARNINGS PER
SHARE $ .44 .33

DIVIDENDS PER COMMON SHARE $ .0800 .0775

See accompanying notes to consolidated financial st
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Nine months
ended September 30

n thousands,
hare amounts)

286,226 255,918
109,149 61,010

(30,839) (22,186)

- 1661
10,579 4,938
1,046 2,345

104,166 79,845
38,867 29,992

1.22 98
1.18 96
2400 .2325
atements.



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

September 30, December 31,
ASSETS 1994 1993
(express ed in thousands)
CURRENT ASSETS
Cash and cash equivalents $ 16,9 96 9,777

Accounts receivable
Customers, less allowance for doubtful

accounts of $2,757,000 and $1,473,000 40,5 73 34,438
Other 21,7 20 21,771
Materials and supplies, at cost 5,6 19 4,418
Other 15 93 2,068
86,5 01 72,472
NET PROPERTY, PLANT AND EQUIPMENT 923,4 11 827,776
INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired 434,5 71 297,158
Other investments 115,7 63 98,142
Note receivable 25,0 00 -
Deferred charges 25,8 13 23,842
601,1 a7 419,142
$1,611,0 59 1,319,390

CURRENT LIABILITIES

Current maturities of long-term debt $ 13,2 89 14,233
Notes payable to banks 46,6 00 69,200
Accounts payable 50,1 66 49,506
Accrued expenses and other liabilities
Salaries and benefits 15,7 38 15,990
Taxes 27,9 50 9,327
Interest 9,2 91 6,476
Other 8,7 92 5,162
Advance billings and customer deposits 115 14 9,312
183,3 40 179,206
LONG-TERM DEBT 637,9 88 460,933
DEFERRED CREDITS AND OTHER LIABILITIES 174,5 53 165,483

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
100,000,000 shares, issued and outstanding

53,423,264 and 51,294,705 shares 53,4 23 51,295
Paid-in capital 315,6 96 262,294
Retained earnings 261,3 74 208,945
Employee Stock Ownership Plan commitment (17,5 90) (9,220)
Preferred stock - non-redeemable 2,2 75 454
615,1 78 513,768
$1,611,0 59 1,319,390
See accompanying notes to consolidated financial st atements.
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CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

(exp
COMMON STOCK

Balance at beginning of period $
Issuance of common stock for acquisitions
Issuance of common stock through dividend
reinvestment, stock purchase and incentive
plans

Conversion of preferred stock into common
stock

Balance at end of period

PAID-IN CAPITAL
Balance at beginning of period
Issuance of common stock for acquisitions
Issuance of common stock through dividend
reinvestment, stock purchase and incentive
plans
Conversion of preferred stock into common
stock
Amortization of unearned compensation

Balance at end of period

RETAINED EARNINGS
Balance at beginning of period
Net income
Cash dividends declared
Common stock-$.2400 and $.2325 per share,
respectively
Preferred stock

Balance at end of period

ESOP COMMITMENT
Balance at beginning of period
Commitment to ESOP
Reduction of ESOP Commitment

Balance at end of period

PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning of period
Issuance of preferred stock for acquisition
Conversion of preferred stock into common
stock

Balance at end of period
TOTAL STOCKHOLDERS' EQUITY $

See accompanying notes to consolidated financial st
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Nine months
nded September 30

ressed in thousands)

51,295 48,897

2,000 2,183
126 182
2 -

262,294 191,522
50,311 67,333

2,451 2,537
52 -
588 476

208,945 155,676
65,299 49,853

(12,800) (11,730)
(70) ~ (24)

(9,220) (11,100)
(10,000) -
1,630 1,380

454 454
1,875 -
(54) -

2275 454

615,178 497,639

atements.



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

Nine months
en ded September 30
1 994 1993
(expr essed in thousands)

OPERATING ACTIVITIES
Net income $ 65 ,299 49,853
Adjustments to reconcile net income to
net cash provided by operating activities:

Depreciation and amortization 77 ,134 63,667
Deferred income taxes 5 ,602) (4,527)
Equity in earnings of unconsolidated
cellular partnerships (11 ,449)  (4,935)
Gain on sale of asset - (1,661)
Changes in current assets and current
liabilities:
Increase in accounts receivable (1 ,070) (6,067)
Increase (decrease) in accounts payable (4 ,504) 15,294
Increase in accrued taxes 18 ,525 13,058
Changes in other current assets and other
current liabilities, net 6 594  (2,694)
Other, net 8 ,639 6,562
NET CASH PROVIDED BY OPERATING ACTIVITIES 153 ,566 128,550
INVESTING ACTIVITIES
Payments for property, plant and equipment (147 ,352) (145,535)
Acquisitions, net of cash acquired (54 ,899) (35,594)
Purchase of life insurance investment (7 ,664) (7,670)
Note receivable (25 ,000) -
Other, net 1 ,882 (70)
NET CASH USED IN INVESTING ACTIVITIES (233 ,033) (188,869)
FINANCING ACTIVITIES
Proceeds from issuance of long-term debt 209 ,072 86,402
Payments of long-term debt (90 ,731) (28,931)
Notes payable, net (22 ,600) 32,585
Proceeds from issuance of common stock 2 ,578 2,719
Cash dividends paid (12 ,870) (11,754)
Other, net 1 ,237 1,502
NET CASH PROVIDED BY FINANCING ACTIVITIES 86 ,686 82,523
Net increase in cash and cash equivalents 7 219 22,204
Cash and cash equivalents at beginning
of period 9 J77 9,771
Cash and cash equivalents at end of period $ 16 ,996 31,975
Supplemental cash flow information:
Income taxes paid $ 26 ,686 27,373
Interest paid $28 ,024 23,620
See accompanying notes to consolidated financial st atements.
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CENTURY TELEPHONE ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 1994
(UNAUDITED)

(1) Basis of Financial Reporting

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or arpiiesuant to rules and regulations of the Seesrand Exchange Commission; however,
the Company believes the disclosures which are rageladequate to make the information presentethisiéading. The financial statements
and footnotes included in this Form 10-Q shouldéazal in conjunction with the financial statementd aotes thereto included in the
Company's annual report on Form 10-K for the yealed December 31, 1993. Certain 1993 amounts heare feclassified to be consistent
with the 1994 presentation.

The unaudited financial information for the threenths and nine months ended September 30, 199299&lhas not been audited by
independent public accountants; however, in thaiopiof management, all adjustments (which incladly normal recurring adjustments)
necessary to present fairly the results of opeamnatfor the three-month and nine-month periods teem included therein. The results of
operations for the first nine months of the year ot necessarily indicative of the results of afiens which might be expected for the entire
year.

(2) Accounting Pronouncement

In the first quarter of 1994 the Company adoptedednent of Financial Accounting Standards No. I8EAS 112"), "Employers'
Accounting for Postemployment Benefits". SFAS 14Quires the adoption of accrual accounting for wmlcompensation, disability and
other benefits provided after employment but befeteement by requiring accrual of the expectest @chen it is probable that a benefit
obligation has been incurred and the amount cardsonably estimated. Liabilities for postemploytriEmefits in the consolidated balance
sheet as of December 31, 1993 were not materidflrent than those required by SFAS 112; therefocecumulative effect of change in
accounting principle was recorded upon adoptioB8FAS 112.

(3) Net Property, Plant and Equipment

Net property, plant and equipment is composed ®@faHowing:

September 3 0, December 31,
1994 1993
(express ed in thousands)
Telephone, at original cost $1,057,225 979,449
Accumulated depreciation (299,707 ) (288,479)
757,518 690,970
Mobile Communications, at cost 159,322 113,252
Accumulated depreciation (44,564 ) (27,736)
114,758 85,516
Other, at cost 82,583 77,737
Accumulated depreciation (31,448 ) (26,447)
51,135 51,290
$ 923,411 827,776



(4) Long-Term Debt

On May 6, 1994, the Company completed the issuah$80,000,000 of 10-year, 7.75% senior notes di®H00,000 of 30-year, 8.25%
senior notes. The proceeds were used to reduarceftthe Company's short-term bank indebtedreterest payments are due semi-
annually in May and November and principal paymeamésdue in 2004 and 2024 upon maturity of the d&-wand 3Qrear notes, respectivel
The 30-year notes are subject to redemption atiareyon or after May 1, 2004 at the option of thepany.

Notes payable to banks were classified as-term debt at September 30, 1994 to the extenbwblwvings available under a two-year
revolving line of credit (convertible to a five-yei@rm loan) and a three-year revolving creditlfgei

(5) Sale of Asset

The Company sold a minority investment in a teleghcompany in the first quarter of 1993 which resiiin a pre- tax gain of $1,661,000
($1,080,000 after-tax; $.02 per share).

(6) Acquisitions

On April 8, 1993, the Company consummated the adtipri of San Marcos Telephone Company, Inc. ("SMTi€ a stock and cash
transaction and acquired SM Telecorp, Inc., atiat#i of SMTC, for cash. Subsequent to the acqaisst the Company changed the names of
San Marcos Telephone Company, Inc. and the prihojperating subsidiary of SM Telecorp, Inc. to GewtTelephone of San Marcos, Inc.
and Century Telecommunications, Inc., respectivEhe total acquisition price for both companiesragpnated $100,000,000 (based on
Century's stock price on April 8, 1993). As a résidithe acquisitions, which were accounted fopachases, the Company acquired
approximately 22,500 telephone access lines inrsamand San Marcos, Texas, along with a 35% owngiskegrest in the Austin, Texas
Metropolitan Statistical Area ("MSA") wireline calar market and a 9.6% interest in the Texas Reeabice Area ("RSA") #16 wireline
cellular market, together representing approxinya@é9,000 pops (the Company's pro rata share aflptipn of the licensed areas) at
acquisition.

On February 10, 1994, the Company acquired Celutel ("Celutel") in a stock and cash transactidpproximately $51,400,000 of the
purchase price was paid in cash, with the remaipdigf through the issuance of approximately 1,900 ghares of Century's common stock,
the closing price of which was $26.25 per shar&eoruary 10, 1994. In connection with the acquisitiCentury refinanced approximately
$41,700,000 of Celutel's debt. The acquisition m@sounted for as a purchase and approximately 82@M00 of cost in excess of net assets
acquired was recorded as a result of the acquisi@elutel currently provides cellular service ppeximately 33,200 customers in five non-
wireline provider systems in MSAs in Mississippdafexas.

On March 31, 1994, the Company acquired a locah@&xge telephone company in Michigan which curresgiywes approximately 2,600
access lines and which owns a minority interestpgfroximately 11% in a cellular partnership opetdtye the Company. The acquisition,
which was accounted for as a purchase, was constedrtiaough the issuance of approximately 98,0@0eshof Century's common stock
and 75,000 shares of Century's preferred stockcldsing price of Century's common stock was $28 A& share on March 31, 1994.
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(7) Expected Acquisition and Dispositions

In June 1994 the Company entered into a defindgreement to sell its ownership interest in a @lIRSA in Minnesota (the "Minnesota
RSA") in exchange for $21,500,000 cash. In Octdl®®4 the Company entered into an asset exchangeragnt which supersedes (assur
the asset exchange is completed) the June deéirditiveement. The asset exchange agreement prémidhe Company to exchange the
assets comprising the Minnesota RSA for (i) the®ssf the Pine Bluff, Arkansas MSA cellular syst€ii) $3,500,000 cash and (iii) a
secured, guaranteed one-year $7,000,000 promiasteywhich accrues interest at prime plus 1%. Hseteexchange is subject to, among
other things, Federal Communications Commissio€CF approval and other customary closing cond#iofhe Company expects to
recognize a gain of approximately $.16 per shamdpture consummation of the transaction.

In October 1994 the Company entered into definiigeeements under which it will sell its ownersinitgrests in several cellular RSAs
located primarily in western states and two MSAthimm midwest, which represent an aggregate of appedely 300,000 pops. Each sale is
subject to regulatory approvals (including FCC appt) and various other closing conditions. The @any expects to recognize an
aggregate gain of approximately $.05 per sharenaisguall the transactions are consummated.

Subject to certain closing conditions, the Complaay agreed to sell its paging operations.
(8) Note Receivable

In May 1994 Century loaned an unaffiliated telepdbolding company $25,000,000. The loan bearseastet prime plus 1 1/2%; interest is
payable quarterly. Quarterly principal paymentssatgeduled to begin in August 1995 with the ungalhnce becoming due in May 1998.
The Company received a security interest in thdihglcompany's capital stock, a guaranty from suhpany's principal stockholder and
certain first refusal rights to acquire certaing®dies under various specified circumstances.
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CENTURY TELEPHONE ENTERPRISES, INC.

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

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's annual report on Form 1@ikHe year ended December 31,
1993. The results of operations for the three nmoatid/or nine months ended September 30, 1994harenessarily indicative of the results
of operations which might be expected for the entaar.

RESULTS OF OPERATIONS
Three Months Ended September 30, 1994 Comparetree™onths Ended September 30, 1993

Net income for the third quarter of 1994 was $23,600 compared to $17,596,000 during the third tgnaf 1993. This increase w
primarily due to a $12,304,000 increase in opegaiticome and a $2,008,000 increase in earnings fmeonsolidated cellular partnerships.
These factors were partially offset by increasastierest expense and income tax expense of $®00&nd $3,365,000, respectively.

T hree months
ende d September 30
19 94 1993
(expre ssed in thousands,
except per share amounts)
Operating income
Telephone $33, 740 29,616
Mobile Communications 12, 041 3,861
45, 781 33,477
Interest expense (11, 513) (7,807)
Earnings from unconsolidated cellular
partnerships 4, 604 2,596
Other income and expense 917 1,141
Income taxes (15, 176) (11,811)
Net income $24, 613 17,596
Fully diluted earnings per share $ 44 .33

Fully diluted earnings per share increased to $4he three months ended September 30, 1994 $:8&hfor the three months ended
September 30, 1993, a 33.3% increase. The avetengean of fully diluted shares outstanding increa3dds as a result of shares issued for
acquisitions and through the Company's dividenavestment, stock purchase and incentive plans.

The mobile communications operating income refldutsoperations of the cellular partnerships inohlthe Company has a majority inter:
The minority interest partners' share of the incgardoss) of such partnerships is reflected asxgense in other income and expense. The
Company's share of income (or loss) from the callphrtnerships in which it has less than a majamierest is reflected in earnings from
unconsolidated cellular partnerships. The operadtingme of the mobile communications segment duttiegthird quarter of 1994 includes
the operations of Celutel, Inc. ("Celutel") whiclasvacquired in February 1994.
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Contributions to revenues and operating incomehbydompany's telephone operations and mobile cornwations operations for the three

months ended September 30, 1994 and 1993 werdl@s<p

Three m
ended Sept
1994
Revenues
Telephone operations 70.3%
Mobile Communications operations 29.7%
Operating income
Telephone operations 73.7%
Mobile Communications operations 26.3%
Telephone Operations
Three m
ended Sept
1994
(expressed in
Revenues
Local $26,192
Network access and
long distance 61,614
Other 11,681
99,487
Operating expenses
Plant operations 22,031
Customer operations 8,870
Corporate and other 15,331
Depreciation and amortization 19,515
65,747
Operating income $33,740

onths
ember 30

88.5
11.5

onths
ember 30

thousands)
22,688

56,161
11,243

Telephone operating income increased $4,124,00098)3due to an increase in revenues of $9,395,00@%) which more than offset an

increase in operating expenses of $5,271,000 (8.7%)

The increase in revenues was primarily due to #régh recovery of increased operating expensesitiir revenue pools in which the
Company participates with other telephone compameseased recovery from the Federal Communicatommission ("FCC") mandated
Universal Service Fund ("USF"), an increase in loates of certain of the Company's telephone slidnsés, and internal access line growth
of 3.9%. During the third quarter of 1994, revenfresn the USF increased approximately $2,800,00) such revenues during the third
quarter of 1993. For additional information relgtio telephone revenues, see Nine Months Ende&®éptr 30, 1994 Compared to Nine

Months Ended September 30, 1993 - Telephone Opasati

Operating expenses, exclusive of depreciation amaftization, increased $2,916,000 (6.7%) primadliye to increases in salaries and wages,

employee benefits and other general operating esqsen
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Depreciation and amortization increased $2,355i0@0e third quarter of 1994 compared to the tljuarter of 1993. The third quarter of
1994 included depreciation recorded in anticipatibthe approval of increases, as of January 14 1i@depreciation rates in certain
jurisdictions. Higher levels of plant in servicaalcontributed to the increased deprecial

Mobile Communications Operations

Three m onths
ended Sept ember 30
1994 1993
(expressed in thousands)
Revenues
Cellular service $39,611 20,679
Equipment and paging 2,417 1,994
42,028 22,673
Operating expenses
Cost of sales and other 8,142 5,142
General, administrative and customer
service 8,678 6,107
Sales and marketing 7,467 4,420
Depreciation and amortization 5,700 3,143
29,987 18,812
Operating income $12,041 3,861

Mobile communications operating income increased&8000 (211.9%) to $12,041,000 in the third ceraot 1994 from $3,861,000 in the
third quarter of 1993. Mobile communications revesiincreased $19,355,000 (85.4%) which more thisetodin increase in operating
expenses of $11,175,000 (59.4%).

The increase in cellular service revenues was anbally due to (i) a 62.4% increase, exclusiv&efutel, in the average number of cellular
units in service and (ii) service revenues gendrhyeCelutel which aggregated approximately $7,800 during the third quarter of 1994.
The average number of cellular units in servicenajority-owned markets during the third quarted894 and 1993 was 182,000 and 92,000,
respectively. The average monthly cellular servéseenue per subscriber declined to $73 duringttiid iuarter of 1994 from $75 during the
third quarter of 1993, substantially due to thetowred trend that a higher percentage of recergailiers tend to be lower-usage customers.
The average monthly service revenue per subsambgrfurther decline (i) as market penetration iases and additional lower-usage
customers are activated and (ii) as competitiveqanes intensify. The Company will continue to foom customer service and to attempt to
stimulate cellular usage by promoting the availgbdf certain enhanced services and by increasivgrage areas through the constructic
additional cell sites.

Cost of sales and other operating expenses inct&3600,000 due to expenses incurred in conneetitnproviding service to a larger
number of subscribers, the continued developmetiteoCompany's cellular systems, and the Celutgliaition.

The increase of $2,571,000 in general, administaind customer service expenses was primarilyalaests incurred in connection with 1
Celutel operations and increased costs associathderving a larger number of cellular customers.
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Sales and marketing expenses increased $3,047u@00rinarily to an increase in commissions paidgents for selling cellular services to
new customers and to the Celutel acquisition.

Depreciation and amortization increased $2,557¢0@0to a higher level of plant in service and tprdeiation and amortization associated
with the Celutel acquisition.

Interest Expense

Interest expense increased $3,706,000 (47.5%)glthnthird quarter of 1994 compared to the thirdrter of 1993 due to a 33% increase in
average debt outstanding (primarily due to dehigdsn connection with the Celutel acquisition) &am@n increase in average interest rates.

Earnings from Unconsolidated Cellular Partnerships

The increase of $2,008,000 in earnings from undateted cellular partnerships during the third deaof 1994 compared to the third quarter
of 1993 was due to the improvement in profitabitfycellular partnerships in which the Company ovess than a majority interest.

Other Income and Expense
Other income and expense decreased $224,000 thiteuarter of 1994 compared to the third quanfet993.

The increased profitability of the Company's majedwned and operated cellular partnerships regiutt@ corresponding increase in the
expense recorded by the Company to reflect the nityriaterest partners' share of the profits. Sinthiease in expense was partially offset by
interest income earned on a $25,000,000 note r&oleivFor additional information, see Liquidity a@dpital Resources and Note 8 of Notes
to Consolidated Financial Statements.

Income Taxes

Income tax expense increased $3,365,000 durinthifttequarter of 1994 compared to the third quasfet993 primarily due to an increase in
income before taxes.
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Nine Months Ended September 30, 1994 Comparedrie Months Ended September 30, 1

Net income for the nine months ended Septembet@® was $65,299,000 compared to $49,853,000 éonithe months ended Septem

30, 1993. This increase was primarily due to a@3®,000 increase in operating income and a $5,60lj@&rease in earnings from
unconsolidated cellular partnerships. These factere partially offset by increases in interestange and income tax expense of $8,653,000
and $8,875,000, respectively, and by a decrea$#,209,000 in other income and expense. The fine months of 1993 included a
$1,661,000 pre-tax gain on the sale of a minonitiestment in a telephone company.

Nine mo nths
ended Sept ember 30
1994 1993
(expressed in thousands,

except per sh
Operating income

are amounts)

Telephone $ 98,526 83,431
Mobile Communications 24,854 9,656
123,380 93,087

Interest expense (30,839) (22,186)
Gain on sale of asset - 1,661
Earnings from unconsolidated cellular

partnerships 10,579 4,938
Other income and expense 1,046 2,345
Income taxes (38,867) (29,992)
Net income $ 65,299 49,853
Fully diluted earnings per share $ 1.18 96

Fully diluted earnings per share increased to $fiodl&e nine months ended September 30, 1994 @& for the nine months ended
September 30, 1993, a 22.9% increase. The avetamgear of fully diluted shares outstanding increaé@d6 as a result of shares issued for
acquisitions and through the Company's dividenovestment, stock purchase and incentive plans.

The operating income of the telephone segment duhie nine months ended September 30, 1993 inchidesonths of operations of
Century Telephone of San Marcos, Inc. ("San Marces$iich was acquired in April 1993.

The mobile communications operating income refldutsoperations of the cellular partnerships inohlthe Company has a majority inter:
The minority interest partners' share of the incgardoss) of such partnerships is reflected asxense in other income and expense. The
Company's share of income (or loss) from the callphrtnerships in which it has less than a majamierest is reflected in earnings from
unconsolidated cellular partnerships. The operadtingme of the mobile communications segment duttiegnine months ended September
30, 1994 includes the operations of Celutel sit&@céquisition on February 10, 1994.
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Contributions to revenues and operating incomenbydompany's telephone operations and mobile cornwations operations for the nine
months ended September 30, 1994 and 1993 werdl@s<p

Nine mo nths
ended Sept ember 30
1994 1993
Revenues
Telephone operations 72.4% 80.7
Mobile Communications operations 27.6% 19.3
Operating income
Telephone operations 79.9% 89.6
Mobile Communications operations 20.1% 104
Telephone Operations
Nine mo nths
ended Sept ember 30
1994 1993
(expressed in thousands)
Revenues
Local $ 73,664 65,878
Network access and
long distance 179,539 158,848
Other 33,023 31,192
286,226 255,918
Operating expenses
Plant operations 63,621 60,412
Customer operations 25,734 23,130
Corporate and other 44,019 40,700
Depreciation and amortization 54,326 48,245
187,700 172,487
Operating income $ 98,526 83,431

Telephone operating income increased $15,095,080%d) due to an increase in revenues of $30,308,0D8%) which more than offset an
increase in operating expenses of $15,213,000 (8.8%

The increase in revenues was partially due (apprataly $5,900,000) to San Marcos which contributie@ months of revenues during the
nine-month period ended September 30, 1994 compargs months of revenues during the comparahimg@én 1993. The remaining
increase in revenues was primarily due to the gatcovery of increased operating expenses throengmue pools in which the Company
participates with other telephone companies, irs@daecovery from the FCC mandated USF, an inciedseal rates of certain of the
Company's telephone subsidiaries in July 1994 jatednal access line growth of 3.5%. During thstfitine months of 1994, revenues from
the USF increased approximately $6,400,000 ovdr semenues during the first nine months of 1993.

The Public Service Commission of Wisconsin ("PSCW8viously ordered the Wisconsin state suppond fexisting at July 1, 1993 to be
phased-out. Certain of the Company's subsidiaffestad by the order have received approval froemRBCW for increased local rates and
other compensation which offset the loss of the amwthat the Company's subsidiaries had beerviegdrom the state support fund.
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In July 1994 the Wisconsin Telecommunications Act@93 was signed into law. The act provides, amathgr things, for the PSCW to
authorize competitors to provide local exchanggiser During 1994 other states, including some Iricly the Company has operations, took
legislative and/or regulatory steps to furtheradirce competition into the local exchange carnigsitess. Local exchange competition is
expected to initially affect large urban areas tyeater extent than rural, suburban and smallrualb@as such as those in which the
Company's telephone operations are located.

After initiating an informal earnings review durii@93 of all independent local exchange carrietsonisiana, the Louisiana Public Service
Commission ("LPSC") recently docketed a formal &ays review of such carriers. There is no assurémaiethis review will not lead to
future revenue reductions.

Certain long distance carriers have requested tlmep@ny to reduce intrastate access tariffed rateseitain of its telephone subsidiaries. In
March 1994 a major long distance carrier filed tio@ with the LPSC requesting that the commissiorestigate and lower the rates for
intrastate access charges charged to long distamders by certain local exchange telephone compamcluding the subsidiaries of the
Company which operate in Louisiana. There is norasge that this request will not result in reduitechstate access revenues.

The $9,132,000 (7.4%) increase in operating exgerselusive of depreciation and amortization, padially due (approximately
$3,800,000) to San Marcos which contributed ninetim® of expenses during the nine-month period eSg@gdember 30, 1994 compared to
six months of expenses during the comparable p@mid893. The remainder of the increase in opegatixpenses was due to increases in
salaries and wages, employee benefits and otheragjesperating expenses, net of a reduction ofeqamiately $1,100,000 in
postemployment benefit expense.

During the first nine months of 1994, depreciatgor amortization increased $6,081,000 due partial§1,400,000 of depreciation and
amortization related to the San Marcos operatibmaddition, the nine months ended September 3@ Iffcluded depreciation recorded in
anticipation of the approval of increases, as afiday 1, 1994, in depreciation rates in certairslictions. Higher levels of plant in service
also contributed to the increased depreciation.

The Company's regulated telephone operations &jeciuo the provisions of Statement of Financiatdunting Standards No. 71 ("SFAS
71"), "Accounting for the Effects of Certain TypasRegulation." Under SFAS 71 the Company is regpito account for the economic
effects of the rate-making process, including #eognition of depreciation and amortization of plamd equipment over lives approved by
the regulators. The ongoing applicability of SFASt@ the Company's regulated telephone operatiambeaing monitored due to the chang
regulatory environment and to increasing competit®hould the regulated operations of the Companpmger qualify for the application of
SFAS 71 at some future date, the required accayiripact could result in a material, non-cash chaggainst earnings.
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Mobile Communications Operations

Nine mo nths
ended Sept ember 30
1994 1993
(expressed in thousands)
Revenues
Cellular service $101,640 54,958
Equipment and paging 7,509 6,052
109,149 61,010
Operating expenses
Cost of sales and other 22,639 14,149
General, administrative and customer
service 24,361 16,901
Sales and marketing 22,039 11,996
Depreciation and amortization 15,256 8,308
84,295 51,354
Operating income $ 24,854 9,656

Mobile communications operating income increasesl 118,000 (157.4%) to $24,854,000 during the nioatiis ended September 30, 1994
from $9,656,000 during the nine months ended Sdme0, 1993. Mobile communications revenues irsgrd&$48,139,000 (78.9%) which
more than offset an increase in operating expenis$32,941,000 (64.1%).

The increase in cellular service revenues was aobially due to (i) a 61.3% increase, exclusiv€efutel, in the average number of cellular
units in service and (i) service revenues gendrhjeCelutel since it was acquired by the Compam¥ebruary 10, 1994 which aggregated
approximately $18,600,000 during the nine-monthgueended September 30, 1994. The average numizetlofar units in service in
majority-owned markets during the nine months erSieptember 30, 1994 and 1993 was 162,000 and 85@x}ectively. The average
monthly cellular service revenue per subscribetiged to $70 during the first nine months of 198dnfi $72 during the first nine months of
1993, substantially due to the continued trend @higigher percentage of recent subscribers tebd tower-usage customers. The average
monthly service revenue per subscriber may furtleetine (i) as market penetration increases andiadal lower-usage customers are
activated and (i) as competitive pressures infgn¥he Company will continue to focus on custorserrvice and to attempt to stimulate
cellular usage by promoting the availability ofteém enhanced services and by increasing coverages shrough the construction of
additional cell sites.

Cost of sales and other operating expenses inct&85490,000 due to expenses incurred in conneetitnproviding service to a larger
number of subscribers, the continued developmetiteoCompany's cellular systems, and the Celutgliaition.

The increase of $7,460,000 in general, administaind customer service expenses was primariljyaloests incurred in connection with
Celutel operations and increased costs associategerving a larger number of cellular customers.

Sales and marketing expenses increased $10,048@00rimarily to an increase in commissions paidgents for selling cellular services to
new customers and to the Celutel acquisition.

Depreciation and amortization increased $6,948¢@0to a higher level of plant in service and tprdeiation and amortization associated
with the Celutel acquisition.
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Interest Expense

Interest expense increased $8,653,000 (39.0%)glthiinnine months ended September 30, 1994 compatkd nine months ended
September 30, 1993 primarily due to a 37% incré@aseerage debt outstanding (significantly duedbtdssued in connection with the
Celutel acquisition).

Gain on Sale of Asset

During the first quarter of 1993, the Company dtddninority investment in a telephone company whiesulted in a pre-tax gain of
$1,661,000 ($1,080,000 after-tax).

Earnings from Unconsolidated Cellular Partnerships

Earnings from unconsolidated cellular partnersipseased $5,641,000 during the first nine monfik984 compared to the first nine
months of 1993 due to the Company's share of indoone the partnership interests acquired in the larcos acquisition in April 1993 and
to the improvement in profitability of other cellulpartnerships in which the Company owns less shawajority interest.

Other Income and Expense
Other income and expense for the first nine mooftiv94 was $1,046,000 compared to $2,345,000 ghie first nine months of 1993.

The increased profitability of the Company's majedwned and operated cellular partnerships regiutt@ corresponding increase in the
expense recorded by the Company to reflect the nityriaterest partners' share of the profits.

Other income and expense also includes the resfutigerations of subsidiaries of the Company wiaighnot included in telephone
operations or mobile communications operationsuiiclg, but not limited to, the Company's competitaccess subsidiary and the Compe
non-regulated long distance operations. Althoughnmaterial to consolidated operations, the combiesdlts of such subsidiaries were less
favorable during the first nine months of 1994 canepul to the first nine months of 1993 primarily dadosses incurred by recenfigrmed ol
recently-acquired subsidiaries.

Such increases in expenses were partially offs@tteyest income earned on a $25,000,000 notevaalei. For additional information, see
Liquidity and Capital Resources and Note 8 of Néte€onsolidated Financial Statements.

Income Taxes

Income tax expense increased $8,875,000 duringitttemonths ended September 30, 1994 compareé tartk months ended September
30, 1993 primarily due to an increase in incometeefaxes.

Other
For certain information about a pending acquisitiad pending dispositions, see Note 7 of NotesaiosGlidated Financial Statements.
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LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compaitigs on cash provided by operations to providebstntial portion of its cash needs. The
Company's telephone operations have historicallyigded a stable source of cash flow which has liethe Company continue its capital
improvement program. Cash provided by mobile conipaiions operations has increased each year diats¢gment became cash-flow
positive in 1991.

Net cash provided by operating activities was $863,000 during the first nine months of 1994 corepgao $128,550,000 during the fi
nine months of 1993. The Company's accompanyingalmated statements of cash flows identifies mdifferences between net income
and net cash provided by operating activities &arheof these periods. For additional informatidatieg to the telephone and mobile
communications operations of the Company, see RBesuDperations.

Net cash used in investing activities was $233 @33 and $188,869,000 for the nine months endede8dgar 30, 1994 and 19¢

respectively. Cash used in connection with the Eratyr 1994 acquisition of Celutel (exclusive of teénancing of approximately
$41,700,000 of Celutel's debt) was $54,899,000h@asd in connection with the April 1993 San Maraoguisitions was $35,594,000.
Payments for property, plant and equipment wer81%1,000 more in the first nine months of 1994 timthe comparable period during 1993.
Capital expenditures for the nine months endede®eipér 30, 1994 were $112,066,000 for telephone, 1929000 for mobile communicatio
and $6,095,000 for other operations.

In connection with the corporate restructuring éd@al exchange telephone company that has bearedi&om time to time as an acquisition
candidate, Century loaned the telephone compaeyiyrformed holding company $25,000,000 in May 19®4exchange, the Company
received a security interest in the holding comfmogpital stock, a guaranty from such companyteipal stockholder and certain first
refusal rights to acquire certain properties un@gious specified circumstances. For additionadrimfation see Note 8 of Notes to
Consolidated Financial Statements.

Net cash provided by financing activities during flist nine months of 1994 and 1993 was $86,6&6a0@ $82,523,000, respective

During the first quarter of 1994, the Company filedhelf registration statement registering $40D@MI0 of senior unsecured debt securities
under which the Company issued $150,000,000 obsewites on May 6, 1994. See Note 4 of Notes tosGlatated Financial Statements.
proceeds were used to discharge the Company'stedtedss under a $90,000,000 bridge loan incurréahi substantially all of the
Company's cash requirements in connection withatiggiisition of Celutel in February 1994 (includimgproximately $41,700,000 of Celut:
debt which was refinanced), and to reduce the Cagipahort-term bank indebtedness under variouditdeeilities bearing interest at rates
ranging from 4.0% to 4.6%.

Budgeted capital expenditures for 1994 total $1@@,000 for telephone operations and revised budgetpital expenditures for mobile
communications operations total approximately $86,000 (of which approximately $12,000,000 willfoeded by minority interest partners
in cellular partnerships operated by the Compahlyg Company anticipates that capital expendituréts itelephone operations will continue
to include the installation of fiber optic cablbetreplacement of mechanical switches with digitatches and the upgrading of its plant and
equipment to provide enhanced services. Mobile comaoations capital
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expenditures are expected to continue to focusapifiynon the construction of additional cell sitesd the upgrading of the Company's cell
systems to increase capacity and enhance the Cymadnility to provide digital service in the fueurRevised budgeted capital expenditures
for other operations total $7,000,000, which inelsidapital construction costs currently planneldetexpended by the Company's recently-
formed competitive access subsidiary which in M894lobtained a franchise from Fort Worth, Texagrtivide voice, data and certain video
services in the Fort Worth market and subsequeeatgived approval to extend the Fort Worth sys@mirtington, Texas. The Company will
continue to pursue the acquisition and developrokather franchised competitive access markets.

The Company has decided not to participate in tb€'s December 1994 auction of 30 Mhz Major Tradknga broadband licenses to
provide Personal Communications Services ("PC$3ttlactive opportunities arise, the Company martipipate in the FCC's auctions of
Basic Trading Area PCS licenses to be held durigp1Pending these 1995 auctions, the Companycaillinue to equip its current cellular
networks with digital enhancements which may, wapplied with new microcellular technologies, perthie Company's cellular systems to
provide services comparable with emerging PCS @olgies.

As of September 30, 1994 the company had $58,60@D0ndrawn borrowings available under committadibcredit facilities, along with
$25,000,000 available under uncommitted bank cfedilities. In addition, Century's telephone sudimmiies had available for use
$129,000,000 of commitments for long-term finandiram the Rural Electrification Admini- strationREA"). Applications for additional
long-term financing for the Company's telephonesgdibries have been filed with the REA and aredriaus stages of processing. Federal
budget proposals which could significantly reduwe availability of new loan commitments to the Camys telephone subsidiaries under the
REA program in future fiscal years were considenegrior years and are expected to continue todmsidered. If the Company's telephone
subsidiaries are unable to borrow additional futhdsugh the REA program and are forced to borranfconventional lenders at market
rates, the cost of new loans might increase.
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PART Il. OTHER INFORMATION

CENTURY TELEPHONE ENTERPRISES, INC.

Item 6. Exhibits and Reports on Form 8K

A. Exhibits

3(i) Registrant's Restated Articles of Incorporatidated September 30, 1994.

3(ii))Registrant’'s Bylaws, as amended through AugGstL994.

4.1 Third Amendment to Revolving Credit Facility iegment, dated August 15, 1994 between RegistrmhNationsBank of Texas, N.A.
10.1 Registrant's Amended and Restated Supplentex¢altive Retirement Plan, amended and restatetijagy 1, 1994.
10.2 Registrant's Supplemental Defined ContribuBtan, effective as of January 1, 1994.

10.3 Registrant's Supplemental Dollars & Sense,Rifiective as of January 1, 1995.

11 Computations of Earnings Per Share.

27 Financial Data Schedule.

B. Reports on Form 8-K

There were no reports on Form 8-K filed during goarter ended September 30, 1994.

21



SIGNATURE
Pursuant to the requirements of the Securities &xgh Act
of 1934, the registrant has duly caused this retpdoe
signed on its behalf by the undersigned thereuunlp d
authorized.
CENTURY TELEPHONE ENTERPRISES, INC.

Dat e: Novenber 14, 1994 /sl Murray H Geer

Murray H G eer
Controller
(Principal Accounting Oficer)
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Exhibit

CENTURY TELEPHONE ENTERPRISES, INC.

INDEX TO EXHIBITS

Number

3(i) Registrant's Restated Articles of Incorporat
September 30, 1994, included herein.

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

4.1 Third Amendment to Revolving Credit Facility
dated August 15, 1994, included herein.

10.1 Registrant's Amended and Restated Supplement
Retirement Plan, amended and restated as of
included herein.

10.2 Registrant's Supplemental Defined Contributi
as of January 1, 1994, included herein.

10.3 Registrant's Supplemental Dollars & Sense Pl
as of January 1, 1995, included herein.

11 Computations of Earnings Per Share, included

27  Financial Data Schedule, included herein.
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EXHIBIT 3(i)

RESTATED ARTICLES OF INCORPORATION
of
CENTURY TELEPHONE ENTERPRISES, INC.

Century Telephone Enterprises, Inc., a Louisiampamation (the "Corporation™), through its undersag President and Secretary and by
authority of its Board of Directors, does herebitibeas of September 30, 1994 that:

FIRST: The Restated Articles of Incorporation af torporation set forth in paragraph Fourth beloaugately reflects the Corporation's
articles of incorporation and all amendments tleeieeffect as of the date hereof without any sattbte changes.

SECOND: Each amendment has been effected in coitfowith law.

THIRD: The date of incorporation of the Corporatiwas April 30, 1968, and the date of these Restatadles of Incorporation is Septemt
30, 1994.

FOURTH: The Restated Articles of Incorporationtod Corporation are as follows:

ARTICLE |
Name
The name of this Corporation is Cent ury Telephone
Enterprises, Inc.
ARTICLE I
Purpose

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

ARTICLE 1l
Capital Stock

A. Authorized Shares; Voting Rights. 1. The Corpiorais authorized to issue 100,000,000 sharesoofit@on Stock, par value $1.00 per
share, and 2,000,000 shares of preferred stockighae $25.00 per share.

2. Each share of Common Stock and each outstastizng of the Series A and H Preferred Stock ("\¢pBneferred Stock") which has been
beneficially owned continuously by the same persiane May 30, 1987 will entitle such person tovetes with respect to such share on ¢
matter properly submitted to the shareholders @Gbrporation for their vote, consent, waiver, askeor other action when the Common
Stock and the Voting Preferred Stock vote togettitr respect to such matter.

3. For purposes of this paragraph A, a chan¢



beneficial ownership of a share of the Corporasistock shall be deemed to have occurred wheneskerage occurs in any person or group
of persons who, directly or indirectly, through amgntract, arrangement, understanding, relationshiggtherwise has or shares (i) voting
power, which includes the power to vote, or to clithe voting of such share; (ii) investment powerjch includes the power to direct the
sale or other disposition of such share; (iii) tight to receive or retain the proceeds of any ealether disposition of such share; or (iv) the
right to receive distributions, including cash diends, in respect to such share.

a. In the absence of proof to the contrary provideaccordance with the procedures refereed taliparagraph (5) of this paragraph A, a
change in beneficial ownership shall be deemedte loccurred whenever a share of stock is trarsferf record into the name of any other
person.

b. In the case of a share of Common Stock or Vd@referred Stock held of record in the name ofra@@tion, general partnership, limited
partnership, voting trustee, bank, trust companykér, nominee or clearing agency, or in any otif@ne except a natural person, if it has not
been established pursuant to the procedures refavae subparagraph (5) that such share was lmgéfiowned continuously since May 30,
1987 by the person who possesses all of the attstaf beneficial ownership referred to in claugethrough (iv) of subparagraph (3) of this
paragraph A with respect to such share of CommookSir Voting Preferred Stock, then such shareah@on Stock or Voting Preferred
Stock shall carry with it only one vote regardlegsvhen record ownership of such share was acquired

c. In the case of a share of stock held of recottié name of any person as trustee, agent, gnavdizustodian under the Uniform Gifts to
Minors Act as in effect in any state, a changeanddicial ownership shall be deemed to have ocdusteenever there is a change in the
beneficiary of such trust, the principal of suclemty the ward of such guardian or the minor for mhsuch custodian is acting.

4. Notwithstanding anything in this paragraph Ate contrary, no change in beneficial ownershipl sieadeemed to have occurred solely as
a result of:

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

b. any transfer of any interest in shares of sfmaisuant to a bequest or inheritance, by operatidaw upon the death of any individual, or
any other transfer without valuable consideratinoluding a gift that is made in good faith and fwtthe purpose of circumventing paragr
A;



c. any change in the beneficiary of any trust,myr distribution of a share of stock from trust,eason of the birth, death, marriage or divorce
of any natural person, the adoption of any natpeason prior to age 18 or the passage of a giveadef time or the attainment by any
natural person of a specified age, or the creatidermination of any guardianship or custodiammagement; or

d. any appointment of a successor trustee, ageatdmn or custodian with respect to a share aksto

5. For purposes of this paragraph A, all deternnatconcerning changes in beneficial ownershipherabsence of any such change, she
made by the Corporation. Written procedures desigodacilitate such determinations shall be esthbt by the Corporation and refined
from time to time. Such procedures shall proviadepag other things, the manner of proof of facts wid be accepted and the frequency v
which such proof may be required to be renewed.Jdmporation and any transfer agent shall be editiib rely on all information concernil
beneficial ownership of a share of stock cominth&r attention from any source and in any manaasonably deemed by them to be
reliable, but neither the Corporation nor any tfanagent shall be charged with any other knowlezstgecerning the beneficial ownership of a
share of stock.

6. Each share of Common Stock acquired by reasanystock split or dividend shall be deemed tceHagen beneficially owned by the
same person continuously from the same date asthahich beneficial ownership of the share of Camrtock, with respect to which such
share of Common Stock was distributed, was acquired

7. Each share of Common Stock acquired upon coiaveos$ the outstanding Series A and H PreferredlStd the Corporation ("Convertible
Stock™) shall be deemed to have been beneficialiyenl by the same person continuously from the alatghich such person acquired the
Convertible Stock converted into such share of ComStock.

8. Where a holder beneficially owns shares hawemgvbtes per share and shares having one votda, @nd transfers beneficial ownership
of less than all of the shares held, the sharesfgared shall be deemed to consist, in the abseneadence to the contrary, of the shares
having one vote per share.

9. Shares of Common Stock held by the Corporatmigloyee benefit plans will be deemed to be beizdiff owned by such plans regardl
of how such shares are allocated to or voted btycgzants, until the shares are actually distrilute participants.

10. Each share of Common Stock, whether at anjcpkat time the holder thereof is entitled to exseden votes or one, shall be identical to
all other shares of Common Stock in all other retp



11. Each share of Voting Preferred Stock, whethang particular time the holder thereof is entitte exercise ten votes or one, shall be
identical in all other respects to all other shaegoting Preferred Stock in the same designassigs.

12. Each share of Common Stock issued by he Cdiporia a business combination transaction shatldemed to have been beneficially
owned by the person who received such share itrahsaction continuously for the shortest periaddetermined in good faith by the Board
of Directors, that would be permitted for the tractions to be accounted for as a pooling of intergsovided that the Audit Committee of
Board of Directors has made a good faith deterriginahat (i) such transaction has a bona fide lassirpurpose, (ii) it is in the best interests
of the Corporation and its shareholders that staststiction be accounted for as a pooling of inten@sder generally accepted accounting
principles and (iii) such issuance of Common Stdo&s not have the effect of nullifying or matesiakstricting or disparately reducing the
per share voting rights of holders of an outstagdiass or classes of voting stock of the CorponatNotwithstanding the foregoing, the
Corporation shall not issue shares in a businesbiration transaction if such issuance would resudt violation of Rule 19c-4 under the
Securities Exchange Act of 1934 and nothing heshail be interpreted to require the Corporatioadoount for any business combination
transaction in any particular manner.

B. Issuance of Preferred Stock. 1. The PreferredkSnay be issued from time to time in one or ns@ees.

2. In respect to any series of Preferred StockBtberd of Directors is hereby authorized to fixatter the dividend rights, dividend rates,
conversion rights, voting rights, rights and terwhsedemption (including sinking fund provisiont)e redemption price or prices, and the
liquidation preferences of any wholly unissuedesof Preferred Stock, and the number of sharestiaaing any such series and the
designation thereof, or any of them; and to inczeasdecrease the number of shares of any sefiseguent to the issue of shares of that
series, but not below the number of shares of sedks then outstanding. In case the number oésladrany series shall be so decreased, the
shares constituting such decrease shall resunrsahes which they had prior to the adoption ofrésmlution originally fixing the number of
shares of such series. In addition thereto the ofbirectors shall have such other powers wipeet to the Preferred Stock and any series
thereof as shall be permitted by applicable law.

3. No full dividend for any quarterly dividend pedi may be declared or paid on shares of any safrieeeferred Stock unless the full divide

for that period shall be concurrently declared @idmn all series of Preferred Stock outstandingcdoordance with the terms of each series. If
there are any accumulated dividends accrued aréais on any share of any series of PreferredkS$hase dividends shall be paid in full
before any full dividend shall be paid on any otberies of Preferred Stock. If less than a fulidbwd is to be



paid, the amount of the dividend to be distributkdll be divided among the shares of PreferredkStwovhich dividends are accrued or in
arrears in proportion to the aggregate amountstwihimuld be distributable to those holders of Pref@iStock if full cumulative dividends h
previously been paid thereon in accordance withéhms of each series.

C. Non-Assessability; Transfers. The stock of @digporation shall be fully paid and non-assessablen issued, shall be represented by
certificates, and shall be personal property. [dogfer of the said stock shall be binding upon@usporation unless said transfer is made in
accordance with this charter and the by-laws &f @orporation and recorded in the books thereof.

D. Pre-emptive Rights. No stockholder shall have ae- emptive right to subscribe to any or allitidds to the stock of this Corporation.
E. Series A Preferred Stock. Preferred Stock, S&ié'Series A Shares") shall consist of 160,568reh of Preferred Stock.

1. Holders of the outstanding Series A Shares sleadintitied to one vote per share thereof, vatiiiy holders of shares of Common Stock
and with holders of other voting shares of PreféBé&ock as a single class, except as to those imattenvhich holders of Preferred Stock or a
particular series thereof are required by appleddlv to vote separately; and shall be entitlecbteive, out of any funds legally available
therefor, dividends at the rate of 6-1/8% per anwfitme par value thereof, and no more, payabtagh quarterly on the last day of March,
June, September and December, in each year whessatetlared by the Board of Directors of the Caapon; provided that, if the Net
Earnings per share of Common Stock of this Corpmmataches $1.50 for the preceding calendar yle@amnnual dividend rate shall be 7-
1/8% thereafter; and further provided that, if Mhet Earnings per share of Common Stock reache®$@rQhe preceding calendar year, the
annual dividend rate shall be 8-1/8% thereafter.gemposes hereof, "Net Earnings per share of Cam&tock" shall be computed on a fully
diluted basis in accordance with Release No. 1&n@nded from time to time by the Accounting Ppies Board (or any successor thereto)
of the American Institute of Certified Public Acaaants. Dividends shall accrue on each share a¢SArfrom the date of its original
issuance and shall accrue from day to day, whetheot earned or declared. Dividends shall be cativa so that if dividends in respect of
any previous quarterly dividend period at the priegd rate per annum shall not have been paid decdeared and set apart from all Series A
Shares at the time outstanding, the deficiency bledully paid on or declared and set apart fad shares before any dividend or other
distribution shall be paid on or declared or setrafor shares of Common Stock.

2. In the event of a liquidation, dissolution omding up of this Corporation, the holders of SeAeShares shall be entitled to receive, pro
rata with all other holders of Preferred Stock dfatever series, to the extent available out obgsets of this Corporation whether such asset:
are capita



or surplus of any nature, an amount equal to theglae of such Preferred Stock, and in additiareto, a further amount equal to the
dividends unpaid and accumulated thereon, to theettlat payment is made available to the holdeRreferred Stock, whether earned or
declared or not, and no more, before any paymeik lsh made or any assets distributed to the helde€ommon Stock.

A consolidation or merger of this Corporation withinto any other corporation or corporations, saée of all or substantially all of the ass
of the Corporation, shall not be deemed to belwddation, dissolution or winding up, within the nméag of this paragraph.

3. If the average daily market price per sharéisf Corporation's Common Stock maintains a levél1af.13 or higher for a period of at least
ninety consecutive days, thereafter this Corponati the option of the Board of Directors, magay time or from time to time redeem the
whole or any part of the outstanding Series A Shhyepaying in cash therefor twenty five dollar@§$0) per share and, in addition to the
aforementioned amount, an amount in cash equdil ddvedends thereon unpaid and accumulated asigeolhin (1) of this Paragraph E,
whether earned or declared or not, to and inclutliegdate fixed for redemption, such sum beingihafeer sometimes referred to as the
redemption price. In case of the redemption ofra qaly of the outstanding Series A Shares, thigp@ration shall designate by lot, in such
manner as the Board of Directors may determineslhiages to be redeemed, or shall effect such retitemro rata. Less than all of the Sel
A Shares at any time outstanding may not be redéem# all dividends accrued and in arrears upbB8eries A Shares outstanding shall
have been paid for all past dividend periods, artd full dividends for the then current dividendnnd on all Series A Shares then
outstanding, other than the shares to be redeeshali have been paid or declared and the full amiheneof set apart for payment. At least
thirty (30) days' previous notice by mail, post@gepaid, shall be given to the holders of recorthefSeries A Shares to be redeemed, such
notice to be addressed to each shareholder abkiffice address as shown by the records ofGbiporation. On or after the date fixed for
redemption and stated in such notice, each hofdgeiwes A Shares called for redemption shall swtee his certificate evidencing such sh
to this Corporation at the place designated in suntlte and shall thereupon be entitled to recpasament of the redemption price. In case
less than all the shares represented by any sudndered certificate are redeemed, a new cettfishall be issued representing the
unredeemed shares. If such notice of redemptiolhtsinze been duly given, and if on the date fixedredemption funds necessary for the
redemption shall be available thereof, then, ndisténding that the certificates evidencing anyeshao called for redemption shall not have
been surrendered, the dividends with respect tstihees so called for redemption shall cease twaadter the date fixed for redemption and
all rights with respect to the shares so calleddédemption shall forthwith after such date ceamkdetermine, except only the right of the
holders to receive the redemption price withoutri@st upon surrender of their certificates ther



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

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

4. The holders of Series A Shares shall have ceiorerights as follows:

a. The Series A Shares shall be convertible, apptien of the respective holders thereof, at amg tprior to the day prior to such date, if a
as may have been fixed for the redemption thereahiy notice of redemption given as provided inh@eof, at the office of the Corporation
or any transfer agent for such shares, into fudlignd non-assessable shares (calculated to dinesh@vhole share, fractions of a share being
disregarded) of Common Stock of the Corporatiorcoatersion price in effect at the time of convensiletermined as hereinafter provided,
each Series A Share being taken at $25.00 fordhgope of such conversion. The price at which shaf€ommon Stock shall be deliverable
upon conversion (herein called the "conversiongdjishall be $11.42 per share until January 157 18id thereafter the sum of (i) the
average daily closing market price thereof durlmg preceding 24 months of any national securitteb@nge upon which said Common St

is listed for trading or, in the absence of sastirig, then as reported by the National Associatio8ecurities Dealers, Inc., but not more than
$11.42 and not less than $8.12 per share; andn@half of the difference between said average&etarice and $11.42 per share; provided,
however, that any Series A Shares called for retiemphall be thereafter convertible, at the optibthe holders thereof, at any time prior to
the date fixed for redemption, into share:



Common Stock, which shall be valued at $11.42 paresfor said purpose. Such conversion price sleadlubject to adjustment from time to
time in certain circumstances, as hereinafter piexi The Corporation shall make no payment or &ajesst on account of any dividends
accrued on the Series A Shares surrendered foecsion. In case of the call for redemption of aByi& A Shares, the right of conversion
shall terminate as to the shares designated fenmption, at the close of business on the day prege¢lde day fixed for redemption, unless
default is made in the payment of the redemptigcepr

b. Before any holder of Series A Shares shall tigdleshto convert the same to Common Stock, hel shatender the certificates or certifica
therefor, duly endorsed, at the office of the Coation or of any transfer agent for the Series Ar8h, and shall give written notice to the
Corporation at such office that he elects to cornher same and shall state in writing therein thm@& or names in which he wishes the
certificate or certificates for Common Stock toibsued. The Corporation shall, as soon as pradti¢hbreafter, issue and deliver at such
office to such holder of Series A Shares, or toleisiinee or nominees, certificates for the numlbéulbshares of Common Stock to which
he shall be entitled, as aforesaid. Such convesdiafi be deemed to have been made as of the dstierender of the Series A Shares to be
converted, and the person or persons entitledceive the Common Stock issuable upon such convessiall be treated for all purposes as
the record holder or holders of that Common Statkaid date.

c. In case the Corporation shall at any time subdithe outstanding shares of Common Stock, ol &sale as a dividend on Common Stock
such number of shares of Common Stock as shall 4§&& or more of the number of shares of CommomwlStaitstanding immediately prior
to the issuance of such dividend, the conversiarepn effect immediately prior to such subdivisionthe issuance of such dividend shall be
proportionately decreased, and in case the Cotiparahall at any time combine the outstanding shafeCommon Stock, the conversion
price in effect immediately prior to such combioatishall be proportionately increased, effectivehatclose of business on the date of such
subdivision, dividend, or combination, as the casg be.

d. No fractional shares of Common Stock shall baesl upon the conversion of Series A Shares. Ifragyional interest in a share of
Common Stock would, except for the provisions @f fraragraph d, be deliverable upon conversionumeler, the Corporation shall adjust
such fractional interest by rounding off said fiawal interest to the nearest whole number of shaf€ommon Stock.

e. Whenever the conversion price is adjusted, esrhprovided, the Corporation shall forthwith nain at its office and file with the transfer
agents for Series A Shares, if any, a statemenedigy the Chairman of the Board, or the Presiderd,Vice President of tt



Corporation, and by its Treasurer or an Assistaaa3urer, showing in detail the facts requiringhsadjustment and the conversion price after
such adjustment. Such transfer agents shall ber madduty or responsibility with respect to anylsstatement except to exhibit the same
from time to time to any holder of Series A Shatesiring an inspection thereof.

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

g. In case:

(i) the Corporation shall take a record of the koddof its Common Stock for the purpose of entitlihem to receive a dividend, or any other
distribution, payable otherwise than in cash; or

(i) the Corporation shall take a record of thedsws of its Common Stock for the purpose of entitlihem to subscribe for or purchase any
shares of stock of any class or to receive anyratybts; or

(iii) of any capital reorganization of the Corpaoat, reclassification of the capital stock of ther@oration (other than a subdivision or
combination of its outstanding shares of Commormti§taonsolidation or merger of the Corporationhwt into another corporation, or
conveyance of all of substantially all of the ass#tthe Corporation to another corporation; or

(iv) of the voluntary or involuntary dissolutionquidation or winding up of the Corporation; thamd in any such case, the Corporation shall
cause to be mailed to the holders of record obthitetanding Series A Shares, at least 10 days foritve date hereinafter specified, a notice
stating the date on which (x) a record is to be



for the purpose of such dividend, distributionights, or (y) such reclassification, reorganizatioonsolidation, merger, conveyance,
dissolution, liquidation or winding up is to takiage and the date, if any is to be fixed, as ofcWhiolders of Common Stock of record shall
be entitled to exchange their shares of CommonkStocsecurities or other property deliverable ugach reclassification, reorganization,
consolidation, merger, conveyance, dissolutiomidigtion or winding up.

h. The Corporation shall at all times reserve agepkavailable, out of its authorized but unissueth@on Stock, solely for the purpose of
effecting the conversion of the Series A Sharesfull number of shares of Common Stock deliveraiglen the conversion of all Series A
Shares from time to time outstanding.

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

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

F. Series H Preferred Stock. Preferred Stock, S&ti€'Series H Series") shall consist of 20,000ashaf Preferred Stock.

1. Holders of the outstanding Series H Shares bleadintitled to one vote per share thereof, vatiit holders of shares of Common Stock
and with holders of other voting shares of Prefé8eock as a single class, except as to those mmattewhich holders of Preferred Stock or a
particular series thereof are required by applieddlv to vote separately; and shall be entitlecteive, out of any funds legally available
therefor, dividends at the rate of 7% per annutthefpart value thereof, and no more, payable ih gasrterly on the last day of March, Ju
September, and December in each year, commencifiyy #hen and as declared by the Board of Direabtise Corporation. Dividends sh
accrue on each share of Series H from the dats ofiginal issuance and shall accrue from dayatg @hether or not earned or declared.
Dividends shall be cumulative so that if dividefmisespect of any previously quarterly dividendipéerat the prescribed rate per annum shall
not have been paid on or declared and set or fpaall Series H Shares at t



time outstanding, the deficiency shall be fullygpan or declared and set apart for said sharesebafty dividend or other distribution shall
paid on or declared or set apart for shares of Com&tock.

2. In the event of a liquidation, dissolution omding up of this Corporation, the holders of SeHeShares shall be entitled to receive, pro
rata with all other holders of Preferred Stock diatever series, to the extent available out obdsets of this Corporation, whether such
assets are capital or surplus of any nature, amuatemual to the par value of such Preferred Stawd,in addition thereto, a further amount
equal to the dividends unpaid and accumulated dimette the date that payment is earned or declaredt, and no more, before any payment
shall be made or any assets distributed to theeh®lof Common Stock.

A consolidation or merger of this Corporation withinto any other corporation or corporations, sae of all or substantially all of the ass
of the Corporation, shall not be deemed to belddation, dissolution or winding up, within the nméag of this paragraph.

3. The holders of Series H Shares shall have csiorerights as follows:

a. The Series H Shares shall be convertible, abpkien of the respective holders thereof, at tfieeof the Corporation or any transfer agent
for such shares, into fully paid and non-assessatdees (calculated to the nearest whole shaaidng of a share being disregarded) of
Common Stock of the Corporation, at the conversata of one and twelve thirteenthsi2£1 3ths) shares of Common Stock for each Ser
Share converted.

Such conversion rate shall be subject to adjustfnemt time to time in certain instances, as herfééngrovided. The Corporation shall make
no payment or adjustment on account of any divideaatrued on the Series H Shares surrenderedrigersion.

b. Before any holder of Series H Shares shall bidexhto convert the same in Common Stock, hel shatender the certificate or certificates
therefor, duly endorsed, at the office of the Coation or of any transfer agent for the Series lr8§, and shall give written notice to the
Corporation at such office that he elects to corntber same and shall state in writing therein tama or names in which he wishes the
certificate or certificates for Common Stock toiégued. The Corporation shall, as soon as prad¢ichbreafter, issue and deliver at such
office to such holder of Series H Shares, or tmbisiinee or nominees, certificates for the numibéulbshares of Common Stock to which
he shall be entitled, as aforesaid. Such convesdiali be deemed to have been made as of the fdsterender of the Series H Shares to be
converted, and the person or persons entitledceive the Common Stock issuable upon such convessiall be treated for all purposes as
the record holder or holders of that Common Statkaid date



c. In case the Corporation shall at any time subdithe outstanding shares of Common Stock, of izale as a dividend on Common Stock
such number of shares of Common Stock as shall 4§&%& or more of the number of shares of CommomrlStaitstanding immediately prior
to the issuance of such dividend, the conversiaepn effect immediately prior to such subdivisionthe issuance of such dividend shall be
proportionately decreased, and in case the Coiparahall at any time combine the outstanding shaféCommon Stock, the conversion
price in effect immediately prior to such combinatishall be proportionately increased, effectivihatclose of business on the date of such
subdivision, dividend or combination, as the casg tve.

d. No fractional shares of Common Stock shall baesl upon the conversion of Series H Shares. Ifragyional interest in a share of
Common Stock would, except for the provisions @f fiaragraph d, be deliverable upon conversionumeler, the Corporation shall adjust
such fractional interest by rounding off said fratl interest to the nearest whole number of shaf€€ommon Stock.

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

f. In case of any capital reorganization or anyagsification of the capital stock of the Corpavatbr in case of the consolidation or merge
the Corporation with or into another corporatiorttee conveyance of all or substantially all of #ssets of the Corporation to another
corporation, each Series H Share shall thereaét@obvertible into the number of shares of stocétber securities or property to which a
holder of the number of shares of Common StockefGorporation deliverable upon conversion of sbehies H Shares would have been
entitled upon such reorganization, reclassificatmmsolidation, merger or conveyance; and, in@rgh case, appropriate adjustment (as
determined by the Board of Directors) shall be miadbe application of the provisions herein settfavith respect to the rights and interests
thereafter of the holders of the Series H Shacethe end that the provisions set forth hereinl(idiag provisions with respect to changes in
and other adjustments of the conversion price) shateafter be applicable, as nearly as reasomahblybe, in relation to any shares of stock
or other property thereafter deliverable upon teversion of the Series H Shar



g. In case:

(i) the Corporation shall take a record of the lkoddof its Common Stock for the purpose of entjtlihem to receive a dividend, or any other
distribution, payable otherwise than in cash; or

(i) the Corporation shall take a record of thedsot of its Common Stock for the purpose of entitihem to subscribe for or purchase any
shares of stock of any class or to receive anyratbbts; or

(iii) of any capital reorganization of the Corpaoat, reclassification of the capital stock of ther@oration (other than a subdivision or
combination of its outstanding shares of Commormi§taonsolidation or merger of the Corporationhat into another corporation, or
conveyance of all or substantially all of the assdtthe Corporation to another corporation; or

(iv) of the voluntary or involuntary dissolutionquidation or winding up of the Corporation; thamd in any such case, the Corporation shall
cause to be mailed to the holders of record obtiistanding Series H Shares, at least 10 daystoribe date hereinafter specified, a notice
stating the date on which (x) a record is to bemafor the purpose of such dividend, distributiontights, or (y) such reclassification,
reorganization, consolidation, merger, conveyadissolution, liquidation or winding up is to takkape and the date, if any is to be fixed, as
of which holders of Common Stock of record shalkbétled to exchange their shares of Common Sfmckecurities or other property
deliverable upon such reclassification, reorgainatconsolidation, merger, conveyance, dissolyfiioidation or winding up.

h. The Corporation shall at all times reserve agepkavailable, out of its authorized but unissueth@on Stock, solely for the purpose of
effecting the conversion of the Series H Sharesful number of shares of Common Stock deliveraiplen the conversion of all Series H
Shares from time to time outstanding.

i. The Corporation shall pay any and all issue eti@r taxes that may be payable in respect tossueior delivery of shares of Common
Stock or conversion of Series H Shares pursuaetderhe Corporation shall not, however, be reguioepay any tax which may be payable
in respect of any transfer involved in the issué delivery of shares of Common Stock in a namerdtten that in which the Series H Shares
so converted were registered, and no such issdeliwery shall be made unless and until the persqoesting such issue has paid to the
Corporation the amount of any such tax, or hasbéskeed, to the satisfaction of the Corporatiomt tbuch tax has been pa



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

G. Series K Preferred Stock. The Corporation's G%tm@ative Convertible Series K Preferred Stock (l&eK Shares") shall consist of
75,000 shares of Preferred Stock having the pnedee limitations and relative rights set forthdvel

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

2. The Series K Shares shall, with respect to divilrights and rights upon liquidation, dissolutaond winding up, rank prior to the Common
Stock and pari passu with respect to the SeriebaeS and Series H Shares. All equity securitigkefCorporation as to which the Series K
Shares rank prior, whether with respect to divideodupon liquidation, dissolution or windingp or otherwise, including the Common Stc
are collectively referred to herein as the "Juecurities"; all equity securities of the Corparatas to which the Series K Shares rank pari
passu, including the Series A Shares and SeridsareS, are collectively referred to herein as therity Securities"; and all other equity
securities of the Corporation (other than convéatdebt securities) as to which the Series K Shanelss junior are collectively referred to
herein as the "Senior Securities." The prefererizagations and relative rights of the Series Ka&¥s shall be subject to the preferences,
limitations and relative rights of any Junior Setes, Parity Securities or Senior Securities issafter the Series K Shares.

3. The holders of Series K Shares shall have thaifimg dividend rights:

a. The holders of record of the Series K Sharel$ Isbantitled to receive, when, as and if decldrgdhe Board of Directors out of funds of
the Corporation legally available therefor, an airaash dividend of $1.25 on each Series K Shagalge quarterly on each March 31, June
30, September 30 and December 31 on which anysS¢r&hares shall be outstanding (each a "Dividend Date"), commencing on the last
day of the calendar quarter in which a wholly-owsedsidiary of the Corporation merges with and Kitogsley Telephone Company.
Dividends on each Series K Share shall accrue armliimulative from and after the date of issuancaioh Series K Share and dividends
payable for any partial quarterly period shall béualated on the basis of a year of 360 days ctngisf twelve 30-day months. Dividends
shall be payable to the holders of record as tippgar on the Corporation's stock transfer bool



the close of business on the record date for sagmpnt, which the Board of Directors shall fix madre than 60 days or less than 10 days
preceding a Dividend Due Date. Holders of the Sefi&Shares shall not be entitled to any dividemdgther paid in cash, property or stock,
in excess of the cumulative dividends as providettis paragraph (a) and shall not be entitlechioiaterest thereon.

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

4. The holders of Series K Shares shall have therfing conversion rights:

a. Subject to the rights of the Corporation spedifin paragraph (b) below, each Series K SharéIsdalonvertible, at any time, at the option
of the holder thereof into that number of fully gg@ind nonassessable shares of the Common Stocdkeabtay dividing $25.00 by the
Conversion Price then in effect under the termthisfsubsection (4). Unless and until changed aoatance with the terms of this subsection
(4), the Conversion Price shall be $25.33. In ofdern holder of the Series K Shares to effect sumtversion, the holder shall deliver to
Society Shareholder Services, Inc., Dallas Texasyoh other agent as may be designated by thalRBd&irectors as the transfer agent for
the Series K Shares (the "Transfer Agent"), théfastes representing such shares in accordaniteparagraph (c) below accompanied by
written notice jointly addressed to the Corporationd the Transfer Agent that the holder theredftel® convert such shares or a specified
portion thereof. Each conversion shall be deemétat@ been effected immediately prior to the clafdeusiness on the date on which the
certificates representing the Series K Shares bmingerted shall have been delivered to the Trargfent in accordance with each term and
condition of paragraph (c) below, accompanied Ignithitten notice jointly addressed to the Corporatnd



the Transfer Agent of such conversion (the "Opti@@anversion Date"), and the person or personshiose names any certificate or
certificates for shares of Common Stock shall baable upon such conversion shall be deemed toliename the holder or holders of rec

of the Common Stock represented thereby at sudh s of the close of business on the Optional @msign Date, the Series K Shares shall
be deemed to cease to be outstanding and all riglatsy holder thereof shall be extinguished exéepthe rights arising under the Common
Stock issued in exchange therefor and the rightdeive accrued and unpaid dividends on such Sérisares through the Optional
Conversion Date on the terms specified in paragraph

(d) below.

b. At any time after July 1, 1997, the Corporatiahits option, shall be entitled to convert, inaMhbut not in part, each outstanding Series K
Share into that number of fully paid and nonasd#esshares of Common Stock obtained by dividing. @2y the Conversion Price then in
effect. In order to effect such conversion, theg@oation shall mail notice to each record holdethef Series K Shares at least 30 but not
than 60 days prior to the date fixed for such cosioa (the "Mandatory Conversion Date" and togettign the Optional Conversion Date,
"Conversion Date"). Each notice shall specify thendiatory Conversion Date and the Conversion Phiee in effect. Any notice mailed in
such manner shall be conclusively deemed to hage dely given regardless of whether such notide fact received. Upon receipt of such
notice, the holder of Series K Shares shall proyrgitrender to the Transfer Agent in accordanch patragraph

(c) below the certificate representing the conwkBeries K Shares. In order to facilitate the cosioa of the Series K Shares, the Board of
Directors may fix a record date for the determimraf the holders of the Series K Shares, whicli slbabe more than 60 days prior to the
Mandatory Conversion Date. As of the close of bessnon the Mandatory Conversion Date, the Serihd¢es shall be deemed to cease to
be outstanding and all rights of any holder thesdafll be extinguished except for the rights agsinder the Common Stock issued in
exchange therefore and the right to receive accanddunpaid dividends on such Series K Shares ghrthe Mandatory Conversion Date on
the terms specified in paragraph (d) below; prodjdewever, that no certificates representing <baimmon Stock shall be issued and no
dividends or other distributions shall be payabihwespect to such Common Stock, until the cedifes representing the Series K Shares
have been surrendered to the Transfer Agent inrdanoe with paragraph (c) below.

c. In connection with surrendering to the Trangfgent the certificates representing (or formerlgresenting) Series K Shares, the holder
shall furnish the Transfer Agent with transfer instents satisfactory to the Corporation and su#fitio transfer the Series K Shares being
converted to the Corporation free of any adverss@st or claims. As promptly as practicable aftersurrender of the Series K Shares in
accordance with thi



paragraph and any other requirement under thisestiba

(4), the Corporation, acting directly or througle ffransfer Agent, shall issue and deliver to swsitldr certificates for the number of whole
shares of Common Stock issuable upon the conveo$isuch shares in accordance with the provisi@medf (along with any interest
payment specified in paragraph (a) or (b) abovecasth payment in lieu of fractional shares spetifieparagraph (e) below). Certificates
will be issued for the balance of any remainingeé®eK Shares in any case in which fewer than alhefSeries K Shares are converted. Any
conversion under paragraph (a) or (b) shall becefteat the Conversion Price in effect on the Casiva Date.

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

e. No fractional interest in a share of Common E&iwll be issued by the Corporation upon the caive of any Series K Share. In lieu of
any such fractional interest, the holder that wantlterwise be entitled to such fractional intesdstll receive a cash payment (computed ti
nearest cent) equal to such fraction multipliedi®ymarket value of a share of Common Stock, whidil be deemed to equal the last
reported per share sale price of Common Stock @MN#w York Stock Exchange ("NYSE") (or, if the CowmStock is not then traded on
NYSE, then the last reported per share sale pricguoh other national securities exchange on wihielCommon Stock is listed or admitt
to trading or, if not then listed or admitted tading on any national securities exchange, thetastejuoted bid price in the over-the-counter
market as reported by the National Associationaxfusities Dealers, Inc. Automated Quotation SystthiMSDAQ"), or any similar system
of automated dissemination of securities pricestherTrading Day (as defined below) immediatelppto the Conversion Date. As used in
this subsection

(4), the term "Trading Day" means (i) if the Comnftock is listed or admitted for trading on anyiorel securities exchange, days on wt
such national securities exchange is open for kasiror (ii) if the Common Stock is not so listec&admitted for trading but is quoted by
NASDAQ or any similar system of automated dissetiamsof quotations of securities prices, days omciwhrades may be made on st
system.

f. The Conversion Price shall be adjusted fi



time to time as follows:

(i) If the Corporation shall pay or make a divideardbther distribution on any class of capital &to€the Company in the form of Common
Stock, then the Conversion Price in effect at thening of business on the day following the datedifor the determination of shareholders
entitled to receive such dividend or other disttidn shall be reduced by multiplying such Convendisice by a fraction the numerator of
which shall be the number of shares of Common Stot&tanding at the close of business on the dagd for such determination and the
denominator of which shall be the aggregate nurabehares of Common Stock that would be outstanifiisgch dividend or other
distribution were effected as of such date. Forptingoses of this subparagraph (i), the numbehafes of Common Stock at any time
outstanding shall not include shares held in teasury of the Corporation.

(ii) If the Corporation shall issue rights, warrsuatr other securities convertible into Common Stiochll holders of its Common Stock
entitling them to subscribe for or purchase shaféSommon Stock at a price per share less thanutrent market price per share (determ
as provided in subparagraph (vi) below) of the Camr8tock on the date fixed for the determinatiostadreholders entitled to receive such
rights, warrants or convertible securities, thesm@onversion Price in effect at the opening of hess$ on the day following the date fixed for
such determination shall be reduced by multiplysngh Conversion Price by a fraction the numeraterhich shall be the number of shares
of Common Stock outstanding at the close of businesthe date fixed for such determination plusnimber of shares of Common Stock
that the aggregate of the offering price of thaltaumber of shares of Common Stock so offeredditascription or purchase would purchase
at such current market price and the denominaterha¢h shall be the number of shares of CommonkSto¢standing at the close of business
on the date fixed for such determination plus theber of shares of Common Stock so offered for@ytitton or purchase. For the purposes
of this subparagraph (i), the number of shareS@hmon Stock at any time outstanding shall nouidelshares held in the treasury of the
Corporation.

(iii)If the outstanding shares of Common Stock kbalsubdivided into a greater number of shareSarhimon Stock, then the Conversion
Price in effect at the opening of business on tefdllowing the day upon which such subdivisiotdraes effective shall be reduced
proportionately in the manner provided in subpaapbr(i) above, and, conversely, if the outstandimares of Common Stock shall each be
combined into a smaller number of shares of Com8tock, then the Conversion Price in effect at



opening of business on the day following the dagruywhich such combination becomes effective shafptoportionately increased.

(iv) If the Corporation shall, by dividend or otkése, distribute to all holders of its Common Steskdences of its indebtedness or cash or
other assets (excluding any dividend or distributieferred to in subparagraph (i) above, any righitsrants or convertible securities referred
to in subparagraph (ii) above, and any dividendapésy/ solely in cash from the earnings of the Cafon), then in each case the Conversion
Price shall be adjusted so that the ConversioreBthall equal the price determined by multiplying €Conversion Price in effect immediately
prior to the close of business on the record dat¢hie determination of holders of Common Stocltlealtto receive such distribution by a
fraction the numerator of which shall be the currearket price per share (determined as provideiiyparagraph (vi) below) of the
Common Stock on such record date less the themfaiket value per share (determined solely by thar@® of Directors and described in a
statement filed with the Transfer Agent) of thelcasother assets or evidences of indebtednesissitbdted (and for which an adjustment to
the Conversion Price has not previously been madsupnt to the terms of this paragraph (f)) applie#o one share of Common Stock and
the denominator of which shall be such current retapkice per share of the Common Stock.

(v) The reclassification of Common Stock into s&@s, including securities other than Common St@mtker than any reclassification upon a
consolidation, merger or statutory share exchaogehich subparagraph (ix) below applies), shaltlbemed to involve (A) a distribution of
such securities other than Common Stock to allérslof Common Stock and the effective date of saclassification shall be deemed to be
"the date fixed for the determination of sharehddmntitled to receive such distribution" and "trae fixed for such determination™ within 1
meaning of subparagraph (ii) above, and (B) a sikidn or combination, as the case may be, of tivalrer of shares of Common Stock
outstanding immediately prior to such reclassifarainto the number of shares of Common Stock antiing immediately thereafter and the
effective date of such reclassification shall berded to be "the day upon which such subdivisiomies effective” or "the day upon which
such combination becomes effective," as the caselbmaand "the day upon which such subdivisionamnlgination becomes effective" with
the meaning of paragraph (iii) above.

(vi) For the purpose of any computation under stégraphs (i) and (iv) above, the current markétepper share of Common Stock on any
day shall be deemed to be the average of thedpstted sale price for the 20 consecutive Tradiagsselected b



the Board of Directors commencing no more than &@lihg Days before and ending no later than thebadégre the day in question on the
NYSE (or, if the Common Stock is not then tradedlNY SE, then the last reported sale price oh sticer national securities exchange
which the Common Stock is listed or admitted talitng or, if not then listed or admitted to tradioig any national securities exchange, then
the last quoted bid price in the over- the-counarket as reported by NASDAQ or any similar systdrautomated dissemination of
securities prices).

(vii)No adjustment in the Conversion Price shalréguired unless such adjustment would requirearease or decrease of at least 1% of
such price; provided, however, that any adjustmetiish by reason of this subparagraph (vii) areraquired to be made shall be carried
forward and taken into account in any subsequegosadent and provided, further, that any adjustnséiadl be made in accordance with the
provisions of this paragraph (f) (other than thibgaragraph (vii)) not later than such time as tmayequired in order to preserve the tax-free
nature of a distribution to the holders of shafeG@mmon Stock. Anything in this subparagraph (igithe contrary notwithstanding, the
Corporation shall be entitled to make such redustio the Conversion Price, in addition to thospineed by this paragraph (f), as it in its
discretion shall determine to be advisable in otdat any stock dividend, subdivision or combinatid shares, distribution of capital stock or
rights or warrants to purchase stock or securitiesljstribution of evidences of indebtedness sets(other than cash dividends or
distributions paid from retained earnings) hereafiade by the Corporation to its shareholders taefree distribution for federal income t
purposes. All calculations shall be made to theesaent.

(viii)Whenever the Conversion Price is adjusteti@®in provided, the Corporation shall promptlyivdei to the Transfer Agent an officer's
certificate setting forth the Conversion Price iafiech adjustment and setting forth a brief stateéroéthe facts requiring such adjustment,
which certificate shall constitute conclusive evide, absent manifest error, of the correctnesadf adjustment. Promptly after delivery of
such certificate, the Corporation shall prepareraad a notice to each holder of Series K Sharesmah such holder's last address as the sam
appears on the books of the Corporation, whichceathall set forth the Conversion Price and a Istegement of the facts requiring the
adjustment.

(ix) If the Corporation shall be a party to anynsaction, including, without limitation, a mergeonsolidation or statutory share exchange but
excluding a reincorporation merger and any tran@aets to which subparagraphs (i) through (v) apipl



which shares of Common Stock shall be convertesltm right to receive securities, cash or otheperty (or any combination thereof) (e

of the foregoing being referred to herein as afiaztion"), then each holder of Series K Sharestandiing shall have the right thereafter to
convert such shares only into the kind and amofisécurities, cash and other property receivablmimection with such Transaction by a
holder of the number of shares of Common Stockwti@h such Series K Shares might have been cat/értmediately prior to such
Transaction, assuming such holder of Common StAgks(not an entity with which the Corporation colidated, into which the Corporation
merged, that merged into the Corporation, that gadan a share exchange, or to which such salaesfer was made, as the case may be (a
"constituent entity"), or an affiliate of a conatint entity, (B) did not exercise dissenters' sghith respect to such Transaction and (C) failed
to exercise his rights of election, if any, asthte kind or amount of securities, cash or other @rypreceivable in connection with such
Transaction (provided that if the kind or amounseturities, cash and other property receivabt®imection with such Transaction is not the
same for each share of Common Stock held immedlipt@r to such Transaction by holders other thaorstituent entity or an affiliate
thereof and in respect of which such rights of ebacshall not have been exercised ("non-electhages'), then for the purpose of this
subparagraph (ix) the kind and amount of securitiash and other property receivable in connedatitim such Transaction by each non-
electing share shall be deemed to be the kind arwdiat so receivable per share by all or a pluralftthe non-electing shares). If necessary,
appropriate adjustment shall be made in the agjicaf the provisions set forth herein with regptecthe rights and interests thereafter of
holders of Series K Shares so that the provisiehfosth herein shall thereafter correspondinglyrizele applicable, as nearly as may
reasonably be, in relation to any shares of stoakiter securities or property thereafter deliveraim the conversion of the shares. Any such
adjustment shall be evidenced by a certificatandépendent public accountants and a notice of adictstment filed and mailed in the mar
set forth in subparagraph (viii) above, and eagcftaiaing the information set forth in such subpaapd (viii); and any adjustment so certifi
shall for all purposes hereof conclusively be degtoebe an appropriate adjustment. The above pomgshall similarly apply to successive
Transactions.

(x) For purposes of this paragraph (f), "Commorctancludes any stock of any class of the Corgorathat has no preference in respect of
dividends or of amounts payable in the event of\asiyintary or involuntary liquidation, dissolutiam winding up of the Corporation and that
is not subject to redemption by the Corporationwieeer, subject t



the provisions of subparagraph (ix) above, shamsable on conversion of Series K Shares shalidiecbnly shares of the class designated as
Common Stock of the Corporation on the date ofrii@l issuance of Series K Shares by the Corpamabr shares of any class or classes
resulting from any reclassification thereof thatdao preference in respect of dividends or amopaysble in the event of any voluntary or
involuntary liquidation, dissolution or winding @ the Corporation and that are not subject tomgateon by the Corporation; provided tha

at any time there shall be more than one suchthegulass, the shares of each such class thessgable shall be substantially in the
proportion that the total number of shares of stlahks resulting from all such reclassificationsrbéda the total number of shares of all such
classes resulting from all such reclassifications.

g. The Corporation shall pay any and all documgrgtamp or similar issue or transfer taxes payabiespect of the issuance or delivery of
shares of Common Stock in connection with conversif Series K Shares pursuant hereto; providedeter, that the Corporation shall not
be required to pay any tax that may be payablespect of any transfer involved in the issuancdetivery of shares of Common Stock in a
name other than that of the record holder of th&eS& Shares to be converted and no such issdelivery shall be made unless and until
person requesting such issue or delivery has pditket Corporation the amount of any such tax ordstéablished, to the satisfaction of the
Corporation, that such tax has been paid.

h. The Corporation covenants that (A) all shareS@mhmon Stock that may be issued upon conversib8sres K Shares will upon issuance
be duly and validly issued, fully paid and nonasabte, free of all liens and charges and not stibjeany preemptive rights, and (B) it will at
all times reserve and keep available, free fronemgtive rights, out of the aggregate of its auttestibut unissued shares of Common Stock
or its issued shares of Common stock held inéadury, or both, for the purpose of effecting cosioms of Series K Shares, the whole
number of shares of Common Stock deliverable uperconversion of all outstanding Series K Shares.

5. The holders of Series K Shares shall have th@afimg liquidation rights and preferences:

a. Upon any voluntary or involuntary dissolutioiquidation, or winding up of the Corporation (ftwetpurposes of this subsection (5), a
"Liguidation"), the holder of each Series K Shdrert outstanding shall be entitled to be paid othefassets of the Corporation available for
distribution to its shareholders an amount equ&2®.00 per share plus all dividends (whether éordeclared or due) accrued and unpaid on
such share through the date fixed for the distidlmudf assets of the Corporation to the holderSaries K Shares. With respt



to the distribution of the Corporation's assetsruad.iquidation, the Series K Shares shall rankrpgn Junior Securities, pari passu with the
Parity Securities and junior to the Senior Seasiti

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

c. Neither the voluntary sale, conveyance, ledselge, exchange or transfer of all or substantallliyhe property or assets of the Corporal
the merger or consolidation of the Corporation imtavith any other corporation, the merger of atheo corporation into the Corporation, a
statutory share exchange with any other corporationany purchase or redemption of some or athefshares of any class or series of stock
of the Corporation, shall be deemed to be a Lidiodaf the Corporation for the purposes of thissection (5) (unless in connection
therewith the Liquidation of the Corporation is sifieally approved).

d. The holder of any Series K Shares shall notibhéled to receive any payment owed for such shaneker this subsection (5) until such
holder shall cause to be delivered to the Corpamatie certificate or certificates representinghsBeries K Shares and transfer instruments
satisfactory to the Corporation and sufficientramsfer such Series K Shares to the Corporatiendf@ny adverse interest or claim. No
interest shall accrue on any payment upon Liquidati

e. After payment of the full amount of the liquihat distribution to which they are entitled, thdders of Series K Shares will not be entitled
to any further participation in any distributionassets by the Corporation.

6. The Series K Shares is not entitled to any ppgiem or subscription rights in respect of any sii@s of the Corporation.

H. Junior Preferred Stock. Series AA Junior Pgrtiting Preferred Stock (the "Junior Preferred Stoskall consist of 200,000 shares of
Preferred Stock, $25 par value.

1. The rights of the holders of Junior Preferreac®tto dividends and distributions shall be asofe8:

a. Subject to the provisions for adjustment heféeénaet forth, the holders of shares of Juniofdtred Stock shall be entitled to receive,
when, as and if declared by the Board of Directartsof funds legally available for the purpose césh dividends in an amount per share
(rounded to the nearest cent) equal to 100 t



the aggregate per share amount of all cash divildadlared or paid on the Common Stock, and @ie&eren- tial cash dividend
("Preferential Dividends"), if any, on the 15th dafyMarch, June, September, and December of eahoyeif such 15th day is not a business
day, on the bus- iness day immediately precedinf 46th day (each a "Quarterly Dividend PaymeneDatommencing on the first
Quarterly Dividend Payment Date after the firstasce of a share or fraction of a share of Juniefelred Stock, in an amount equal to
$21.00 per share of Junior Preferred Stock lespéhshare amount of all cash dividends declaretti@dunior Preferred Stock pursuant to
clause

(i) of this sentence since the immediately precg@puarterly Dividend Payment Date, or, with resgedhe first Quarterly Dividend Payme
Date, since the first issu- ance of any shareamtifsn of a share of Junior Preferred Stock. Inetrent this Corporation shall, at any time af-
ter the issuance of any share or fraction of aesbddunior Preferred Stock, make any distributorthe shares of Common Stock, whethe
way of a dividend or a reclassi- fication of stoakgcapitalization, reorganization or partial igation of the Corporation or otherwise, which
is payable in cash or any debt security, debtumnsént, real or personal property or any other ptggether than cash dividends subject to
clause (i) of the immediately preceding sentenakather than a distribution of shares of CommorciStr other capital stock of this
Corporation and other than a distribution of rightsvarrants to acquire any such share, includmgdebt security convertible into or
exchangeable for any such share, at a price lassttie Current Market Price of such share), thehimeach such event this Corporation s
simultaneously pay on each then outstanding stahenbor Preferred Stock a distribution, in liken@tj of 100 times (subject to the provisions
for adjustment hereinafter set forth) such distitiupaid on a share of Common Stock. The divideardsdistributions on the Junior
Preferred Stock to which holders thereof are eatigursuant to clause (i) of the first sentenciigfparagraph and pursuant to the second
sentence of this paragraph are hereinafter reféorad "Participating Dividends," and the multipfesuch cash and non-cash dividends on the
Common Stock applicable to the determination ofRheicipating Dividends, which shall be 100 idltidbut shall be adjusted from time to
time as hereinafter provided, is hereinafter reféto as the "Dividend Multiple." In the event tlisrporation shall at any time after
November 28, 1986 declare or pay any dividend dearaay distribution on Common Stock payable in ebaf Common Stock, or effec
subdivision or split or a combination, consolidatir reverse split of the outstanding shares of @omStock into a greater or lesser number
of shares of Common Stock, then in each such tasBividend Multiple thereafter applicable to thetetmination of the amount of
Participating Dividends which holders of sharegdwfior Preferred Stock shall be entitled to recehal be the Dividend Multiple applicable
immediately prior to such event multiplied by actian, the numerator of which is the number of ssaf Common Stock outstanding
immediately after such event and the denominatavto€h is the numbe



of shares of Common Stock that were outstandingediately prior to such event.

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

c. Preferential Dividends shall begin to accrueuotstanding shares of Junior Preferred Stock ftoenQuarterly Dividend Payment Date next
preceding the date of issuance of any shares afrJBreferred Stock. Accrued but unpaid Preferéltimidends shall cumulate but shall not
bear interest. Preferential Dividends paid on theras of Junior Preferred Stock in an amount lems the total amount of such dividends at
the time accrued and payable on such shares shalldzated pro rata on a share-by-share basisg@aibsuch shares at the time outstanding.

2. The holders of shares of Junior Preferred Ssbelll have the following voting rights:

a. Subject to the provisions for adjustment hefegénaet forth, each share of Junior PreferrediSsball entitle the holder thereof to 100 vc

on all matters submitted to a vote of the sharedrsldf this Corporation. The number of votes whidiolder of Junior Preferred Stock is
entitled to cast, as the same may be adjustedtfroeto time as hereinafter provided, is hereinmaiéerred to as the "Vote Multiple." In the
event this Corporation shall at any time after Nober 28, 1986 declare or pay any dividend on Com8took payable in shares of Comn
Stock, or effect a subdivision or split or a condtion, consolidation or reverse split of the outdiag shares of Common Stock into a greater
or lesser number of shares of Common Stock, theadh such case the Vote Multiple thereafter agpleto the determination of the num

of votes per share to which holders of shares wibdwPreferred Stock shall be entitled after suadné shall be the Voting Multiple
immediately prior to such event multiplied by actian, the numerator of which is the num- ber adrgls of Common Stock outstanding
immediately after such event and the denominatevto€h is the number of shares of Common Stockuleae outstanding immediately prior
to such event.

b. Except as otherwise provided herein or by l&e tolders of shares of Junior Preferred Stockfamtholders of shares of Common Stock
shall vote together as one class on all mattemnited to a vote of shareholders of this Corporal



c. The holder of a fractional share of Junior Rrefé Stock may vote any such fractional share énements of 1/100 of a share on all matters
submitted to a vote of the shareholders of thigpG@tion such that the holder of a fractional studrdunior Preferred Stock may cast one
for each one hundredth of a share of Junior PredeBtock held of record by him.

d. In the event that the Preferential Dividendsaed on the Junior Preferred Stock for four or noprarterly dividend periods, whether
consecutive or not, shall not have been declardgaid or set apart for payment, the holders adnetof the Junior Preferred Stock shall h
the right, at the next meeting of shareholdersddibr the election of directors, voting as a classlect two members to the Board of
Directors, which directors shall be in additiorthle number provided for under the By-laws priostieh event, to serve until the next Annual
Meeting and until their successors are electedqamdified or their earlier resignation, removalimeapacity or until such earlier time as all
accrued and unpaid Preferential Dividends uporothistanding shares of Junior Preferred Stock slaak been paid (or set aside for
payment) in full. The holders of shares of Junimféred Stock shall continue to have the rigtelext directors as provided by the
immediately preceding sentence until all accruetluapaid Preferential Dividends upon the outstagdimares of Junior Preferred Stock s
have been paid (or set aside for payment) in 8ulth directors may be removed and replaced by shefeholders, and vacancies in such
direc- torships may be filled only by such sharekas (or by the remaining director elected by ssiwdreholders, if there be one) in the
manner permitted by law; provided, however, that such action by shareholders shall be taken ateting of shareholders and shall not be
taken by written consent thereof.

e. Except as otherwise required by law or set foetrein, holders of Junior Preferred Stock shalkhao special voting rights and their
consent shall not be required (except to the exteyt are entitled to vote with holders of Commaoc® as set forth herein) for the taking of
any corporate action.

3. This Corporation shall abide by the followingtréctions:

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

(i) declare or pay dividends on, make any othetrilistions on, or redeem or purchase



otherwise acquire for consideration any sharesomksranking junior (either as to dividends or upigaidation, dissolution or winding up) to,
the Junior Preferred Stock;

(i) declare or pay dividends on or make any othistributions on any shares of stock ranking omudty as to dividends with the Junior
Preferred Stock, unless dividends are paid ratablthe Junior Preferred Stock and all such patdgkson which dividends are payable or in
arrears in proportion to the total amounts to whiehholders of all such shares are then entitled;

(iiexcept as permitted by subparagraph (iv) belmdeem or purchase or otherwise acquire for denafion shares of any stock ranking ¢
parity (either as to dividends or upon liquidatidigsolution or winding up) with the Junior PrestrStock, provided that this Corporation
may at any time redeem, purchase or otherwise gcghares of any such parity stock in exchangsHares of any stock of the Corporation
ranking junior (both as to dividends and upon litation, dissolution or winding up) to the Junioeferred Stock; or

(iv) purchase or otherwise acquire for consideratiny shares of Junior Preferred Stock, or anyeshairstock ranking on a parity with the
Junior Preferred Stock (either as to dividendspmmuliquidation, dissolution or winding up), excépiaccordance with a purchase offer made
in writing or by publication (as determined by teard of Directors) to all holders of such shanesrusuch terms as the Board of Directors,
after consideration of the respective annual divitlimtes and other relative rights and preferentése respective series and classes, shall
determine in good faith will result in fair and étable treatment among the respective series sseka

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

c. This Corporation shall not issue any sharesiniod Preferred Stock except upon exercise of Rigggued pursuant to that certain Rights
Agreement dated as of November 17, 1986 betwee@dhgoration and the Rights Agent named thereia (Rights Agreement"), a copy of
which is on file with the Secretary of the Corparatat its principal executive office and shallhade available to shareholders of record
without charge upon written request therefor adslrddo said Secretary. Notwithstanding the foregsgntence, nothing contained in the
provisions hereof shall prohibit or restrict thieroration from issuing for any purpose any seoit



preferred stock with rights and privileges simtiay different from, or greater than, those of theidr Preferred Stock.

4. Any shares of Junior Preferred Stock purchasedherwise acquired by this Corporation in any nerwhatsoever shall be retired and
cancelled promptly after the acquisition theredfisTCorporation shall cause all such shares upeinitetirement and cancellation to become
authorized but unissued shares of preferred steithout designation as to series, and such shaagsom reissued as part of a new series of
preferred stock to be created by resolution orluéiems of the Board of Directors.

5. Upon any voluntary or involuntary liquidatiorissolution or winding up of this Corporation, natribution shall be made (a) to the holders
of shares of stock ranking junior to the Juniorf@med Stock (upon liquidation, dissolution or wimgl up) unless the holders of shares of
Junior Preferred Stock shall have received, subgeatijustment as hereinafter provided, the gresteither (i) $8,500 per share plus an
amount equal to accrued and unpaid dividends astdlitions thereon, whether or not declared, ¢éodte of such payment, or (ii) the
amount equal to 100 times the aggregate amourd thdiributed per share to holders of Common Stock,

(b) to the holders of stock ranking on a parity miiquidation, dissolution or winding up with thenlor Preferred Stock, unless
simultaneously therewith distributions are madabigt on the Junior Preferred Stock and all othareshof such parity stock in proportion to
the total amounts to which the holders of sharekiafor Preferred Stock are entitled under claa¥@) (f this sentence and to which the
holders of such parity shares are entitled, in easle upon such liquidation, dissolution or windipg The amount to which holders of Junior
Preferred Stock shall be entitled upon liquidatidissolution or winding up of this Corporation pumst to clause (a)(ii) of the foregoing
sentence is hereinafter referred to as the "Ppatiicig Liquidation Amount” and the multiple of taeount to be distributed to holders of
shares of Common Stock upon the liquidation, diggmh or winding up of this Corporation applicalplersuant to said clause to the
determination of the Participating Liquidation Armbiwhich shall be 100 initially but shall be adpd from time to time as hereinafter
provided, is hereinafter referred to as the "Ligtiidn Multiple." In the event this Corporation dhetlany time after November 28, 1986
declare or pay any dividend on Common Stock payabdébares of Common Stock, or effect a subdivisioaplit or a combination,
consolidation or reverse split of the outstandingres of Common Stock into a greater or lesser rumfshares of Common Stock, then in
each such case the Liquidation Multiple therefqli@pble to the determination of the Participatiriguidation Amount to which holders of
Junior Preferred Stock shall be entitled after sesdmt shall be the Liquidation Multiple applicablemediately prior to such event multiplied
by a fraction, the numerator of which is the numiieshares of Common Stock outstanding immediat#r such event and the denominator
of which is the number of shares of Common Stoek were outstanding immediately prior to such event

6. The holders of shares of Junior Preferred S



shall have the following rights:

a. In the event that holders of shares of CommonkSif this Corporation receive after November 2836 in respect of their shares of
Common Stock any share of capital stock of thisp@mtion (other than any share of Common StockefGorporation), whether by way of
reclassification, recapitalization, reorganizatidividend or other distribution or otherwise ("Tsaction"), then and in each such event the
dividend rights, voting rights and rights upon tigglidation, dissolution or winding up of this Camation of the shares of Junior Preferred
Stock shall be adjusted so that after such evenidtders of Junior Preferred Stock shall be eatjtin respect of each share of Junior
Preferred Stock held, in addition to such rightseispect thereof to which such holder was entiti@dediately prior to such adjustment, to (i)
such additional dividends as equal the Dividendtigid in effect immediately prior to such Transactimultiplied by the additional dividen
which the holder of a share of Common Stock shaititled to receive by virtue of the receipthe Transaction of such capital stock, (ii)
such additional voting rights as equal the Votetigiéd in effect immediately prior to such Transaatmultiplied by the additional voting
rights which the holder of a share of Common Steitddl be entitled to receive by virtue of the rptéh the Transaction of such capital stock
and (iii) such additional distributions upon ligattbn, dissolution or winding up of this Corporatias equal the Liquidation Multiple in effect
immediately prior to such Transaction multipliedthe additional amount which the holder of a sldir€ommon Stock shall be entitled to
receive upon liquidation, dissolution or winding afgthis Corporation by virtue of the receipt iretfiransaction of such capital stock, as the
case may be, all as provided by the terms of sapftal stock.

b. In the event that holders of shares of CommonkSof this Corporation receive after November 2336 in respect of their shares of
Common Stock any right or warrant to purchase Com8iock (including as such a right, for all purposéthis paragraph, any security
convertible into or exchangeable for Common St@tlg purchase price per share less than the CiMi@nkiet Price (as hereinafter defined

a share of Common Stock on the date of issuansaadbf right or warrant, then and in each such etmentlividend rights, voting rights and
rights upon the liquidation, dissolution or winding of this Corporation of the shares of Juniofé&red Stock shall each be adjusted so that
after such event the Dividend Multiple, the Vote INple and the Liquidation Multiple shall each eetproduct of the Dividend Multiple, the
Vote Multiple and the Liquidation Multiple, as thase may be, in effect immediately prior to suchnewmultiplied by a fraction, the
numerator of which shall be the number of sharg8arimon Stock outstanding immediately before sashance of rights or warrants plus
the maximum number of shares of Common Stock wbathd be acquired upon exercise in full of all sugits or warrants and the
denominator of which shall be the number of shaféSommon Stock outstanding immediately before ¢



issuance of rights or warrants plus the numbehafes of Common Stock which could be purchasettheaCurrent Market Price of the
Common Stock at the time of such issuance, by t#rdmum aggregate consideration payable upon exeirtiull of all such rights or
warrants.

c. In the event that holders of shares of CommogkSof this Corporation receive after November 2836 in respect of their shares of
Common Stock any right or warrant to purchase ahptock of this Corporation (other than share€@inmon Stock), including as such a
right, for all purposes of this paragraph, any siégggonvertible into or exchangeable for capitalck of this Corporation (other than Comn
Stock), at a purchase price per share less tha@uhent Market Price of such shares of capitatist;m the date of issuance of such right or
warrant, then and in each such event the divideyids;, voting rights and rights upon liquidatiomssiblution or winding up of this Corporati
of the shares of Junior Preferred Stock shall éachdjusted so that after such event each holdesbére of Junior Preferred Stock shall be
entitled, in respect of each share of Junior PrefeBtock held, in addition to such rights in retpkereof to which such holder was entitled
immediately prior to such event, to receive (i)lsadditional dividends as equal the Dividend Mldim effect immediately prior to such
event multiplied, first, by the additional dividextb which the holder of shares of Common StocK Slesentitled upon exercise of such right
or warrant by virtue of the capital stock which ltbbe acquired upon such exercise and multipliedralgy the Discount Fraction (as
hereinafter defined) and (ii) such additional vgtiights as equal the Vote Multiple in effect imrizdly prior to such event multiplied, first,
by the additional voting rights to which the holdérm share of Common Stock shall be entitled upa@rcise of such right or warrant by
virtue of the capital stock which could be acquitgdn such exercise and multiplied again by the@iat Fraction and (iii) such additional
distributions upon liquidation, dissolution or wing up of this Corporation as equal the Liquidatiultiple in effect immediately prior to
such event multiplied, first, by the additional ambwhich the holder of a share of Common Stocli $leaentitled to receive upon
liquidation, dissolution or winding up of this Camation upon exercise of such right or warrant lofue of the capital stock which could be
acquired upon such exercise and multiplied agaithbyDiscount Fraction. For purposes of this paplar the "Discount Fraction” shall be a
fraction, the numerator of which shall be the d#fece between the Current Market Price (as hetteindéfined) of a share of the capital st
subject to a right or warrant distributed to thédieos of shares of Common Stock of this Corporatisrcontemplated by this paragraph
immediately after the distribution thereof and thechase price per share for such share of cadek pursuant to such right or warrant and
the denominator of which shall be the Current MaFkigce of a share of such capital stock immedyaaéter the distribution of such right or
warrant.

d. For purposes of this Section (6),



"Current Market Price" of a share of capital stotkhis Corporation (including a share of Commoack) on any date shall be deemed to be
the average of the daily closing prices per shiaeesbf over the 30 consecutive Trading Days (ak teren is hereinafter defined) immediat
prior to such date; provided, however, that, ingkient that such Current Market Price of any sieesof capital stock is determined durir
period which includes any date that is within 3@ding Days after the ex-dividend date for (i) adtwnd or distribution on stock payable in
shares of such stock or securities convertible shires of such stock, or (ii) any subdivisionitsppbmbination, consolidation, reverse stock
split or reclassification of such stock, then, amdach such case, the Current Market Price skaligpropriately adjusted by the Board of
Directors of this Corporation to reflect the Cutr&farket Price of such stock to take into accowatlizidend trading. The closing price for
any day shall be the last sale price, regular wayin case no such sale takes place on suchhiagverage of the closing bid and asked
prices, regular way in either case as reportetarptincipal consolidated transaction reportingesyswith respect to securities listed or
admitted to trading on the New York Stock Excharggeif the shares are not listed or admitted aditng on the New York Stock Exchange,
as reported in the principal consolidated transaatéporting system with respect to securitiegdigin the principal national securities
exchange on which the shares are listed or adntitédding or, if the shares are not listed or diduh to trading on any national securities
exchange, the last quoted price or, if not so qudtee average of the high bid and low asked piiitéise over-the-counter market, as reported
by the National Association of Securities Dealérs, Automated Quotation System ("NASDAQ") or suther system then in use, or if on
any such date the shares are not quoted by anyosgah- ization, the average of the closing bid askkd prices as furnished by a
professional market maker making a market in tlezeshselected by the Board of Directors of thisp@mation. The term "Trading Day" shall
mean a day on which the principal national seasgitixchange on which the shares are listed or tathtd trading is open for the transaction
of business or, if the shares are not listed oritiéldito trading on any national securities exctegaron which the New York Stock Exchange
or such other national securities exchange as raaglected by the Board of Directors of this Coagion is open. If the shares are not
publicly held or not so listed or traded on any dathin the period of 30 Trading Days applicablehe determination of Current Market Pi
thereof as aforesaid, "Current Market Price" strahn the fair market value thereof per share asmé@ted in good faith by the Board of
Directors of this Corporation. In either case reddrto in the foregoing sentence, the determinaifd@urrent Market Price shall be described
in a statement filed with the Secretary of the ©@oagion.

7. In case this Corporation shall enter into anysodidation, merger, combination or other transacin which the shares of Common Stock
are exchanged for or changed i



other stock or securities, cash and/or any othgpeaty, then in any such case each outstanding stidunior Preferred Stock shall at the 1
be similarly exchanged for or changed into the agate amount of stock, securities, cash and/or ptloperty (payable in like kind), as the
case may be, for which or into which each shait@mhmon Stock is changed or exchanged multi- pliethb highest of the Vote Multiple,
the Dividend Multiple or the Liquidation Multipleieffect immediately prior to such event.

8. Adjustments to the Junior Preferred Stock remliby the provisions hereof shall be effectivefat®time at which the event requiring
such adjustments occurs. This Corporation shaét grompt written notice to each holder of a shérduaior Preferred Stock of the effect of
any adjustment to the voting rights, dividend rggbt rights upon liquidation, dissolution or windiaop of this Corporation of such shares re-
quired by the provisions hereof. Notwithstanding tbregoing sentence, the failure of this Corporatd give such notice shall not affect the
validity of or the force or effect of or the reqerinent for such adjustment.

9. The shares of Junior Preferred Stock shall aoedeemable at the option of this Corporationngri@lder there- of. Notwithstanding the
foregoing sentence of this Section, this Corporatiay acquire shares of Junior Preferred Stockynosgher manner permitted by law, the
provisions hereof and the Articles of Incorporatadrthe Corporation.

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

11. The provisions of this Section of the Artictddncorporation shall not be amended in any mamigch would materially affect the righ
privileges or powers of the Junior Preferred Steithout, in addition to any other vote of shareteakirequired by law, the affirmative vote
the holders of eighty percent or more of the outditag shares of Junior Preferred Stock, voting ttegreas a single class.

ARTICLE IV
Exculpation of Directors and Officers

No director or officer of the Corporation shall lble to the Corporation or to its shareholdersnimnetary damages for breach of

fiduciary duty as a director or officer, providdtht the foregoing provision shall not eliminatdionit the liability of a director or officer for

(a) any breach of his duty of loyalty to the Comtamn or its shareholders; (b) acts or omissiortamgood faith or which involve intentional
misconduct or a knowing violation of law; (c) lifibi for unlawful distributions of the Corporatiaassets to, or redemption or repurchase of
the Corporation's shares from, shareholders o€tirporation, under and to the extent provided iRL&. 12:92D; or (d) any transaction from
which he derived an improper personal ben



The Board of Directors may (a) cause the Corpanaticenter into contracts with directors and officproviding for the limitation of liability
set forth in this Article 1V and for indemnificaticof directors and officers to the fullest exteatrpitted by law and (b) adopt by-laws or
resolutions providing for indemnification of direcs, officers and other persons to the fullestredgpermitted by law, notwithstanding that
some or all of the members of the Board of Directmsting with respect to the foregoing may be partib such contracts or beneficiaries of
such by-laws or resolutions.

Notwithstanding any other provisions of these Aescof Incorporation, the affirmative vote of aade 80% of the total voting power shall
required to amend or repeal this Article IV, ang amendment or repeal of this Article IV shall motversely affect any elimination or
limitation of liability of a director or officer ofhe Corporation under this Article IV with respéztany action or inaction occurring prior to
time of such amendment or repeal.

ARTICLE V
Survivability of Indemnification Rights

No amendment or repeal of any-law or resolution limiting the right to indemnifiion provided by such blaw or resolution shall affect a
person's entitlement to indemnification whose cl#iereto results from conduct occurring prior te thate of such amendment or repeal.

ARTICLE VI
Reversion

Except for cash, shares or other property or righigable or issuable to the holders of PreferrediSthe rights to which shall be determined
under applicable state law, cash, property or stiaidends, shares issuable to shareholders inemtiom with a reclassification of stock, and
the redemption price of redeemed shares, whichatrelaimed by the shareholder entitled therethiwione year after the dividend or
redemption price became payable or the shares lgeisammable, despite reasonable efforts by the Catipa to pay the dividend or
redemption price or deliver the certificates fog #hares to such shareholders within such timdl, ah¢he expiration of such time, revert in
full ownership to the Corporation, and the Corpioras obligation to pay such dividend or redempfioice of issue such shares, as the case
may be, shall thereupon cease; provided that tlaedBaf Directors may, at any time, for any reasatisfactory to it, but need not, authorize
(1) payment of the amount of any cash or propeistylend or redemption price or (2) issuance of ahgres, ownership of which has reverted
to the Corporation pursuant to this Article VIthe person or entity who or which would be entitlledreto had such reversion not occurred.

ARTICLE VII
Special Meetings of Shareholders

A majority of the total voting power of the Corpticen shall be required to cause the Secretaryefhrporation tc



call a special meeting of shareholders pursuabatdR.S. 12:73B. Nothing in this Article VII shdiiinit the power of the President of the
Corporation or its Board of Directors to call agpémeeting of shareholders.

ARTICLE VIl
Board of Directors; Business Combinations

A. Definitions. The following terms, for all purpes of these Articles or the By-laws of this Corpiarg shall have the following meaning:

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

2. "Associate," when used to indicate a relatigmstith any person, means any of the following:

a. Any corporation or organization, other than tagporation, of which such person is an officérector or partner or is, directly or
indirectly, the beneficial owner of ten percentnwore of any class of equity securities.

b. Any trust or other estate in which such persas dsubstantial beneficial interest or as to whiath person serves as trustee or in a similar
fiduciary capacity.

c. Any relative or spouse of such person, or afative of such spouse, who has the same home hgsuson.

d. Any investment company registered under thedtment Company Act of 1940 for which such persomeseas investment advisor.
3. A person shall be deemed to be the "Beneficiah&@" of any shares of capital stock (regardlesstiwr owned of record):

a. Which that person or any of its Affiliates orsasiates, directly or indirectly, owns beneficialby

b. Which such person or any of its Affiliates ors@siates has (i) the right to acquire (whether @sable immediately or only after the
passage of time) pursuant to any agreement, amagfeor understanding or upon the exercise of awive rights, exchange rights, warrants
or options, or otherwise, or (ii) the right to vgersuant to any agreement, arrangement or undeistg or

¢. Which are beneficially owned, directly or inditly, by any other person with which such persoary of its Affiliates or Associates has
any agreement, arrangement or understanding fquutmose of acquiring, holding, voting or disposaigny shares of voting capital stock of
the Corporation or any of its subsidiari



4. "Business Combination" means any of the follguiransactions, when entered into by the Corpanatica subsidiary of the Corporation
with, or upon a proposal by, a Related Person:

a. The merger or consolidation of, or an excharigecurities by, the Corporation or any subsid@the Corporation; or

b. The sale, lease, exchange, mortgage, pledgesféraor any other disposition (in one or a sesfgsansactions) of any assets of the
Corporation, or of any subsidiary of the Corponatibaving an aggregate book or fair market valu®1g800,000 or more, measured at the
time the transaction or transactions are approyetid

Board of Directors; or

c. The adoption of a plan or proposa | for the
liquidation or dissolution of the Corporation or any
subsidiary of the Corporation; or

d. The issuance or transfer by the Corporatiomgrsaibsidiary of the Corporation (in one or a Sdktransactions) of securities of the
Corporation, or of any subsidiary of the Corponatibaving a fair market value of $1,000,000 or more

e. The reclassification of securities (includingeserse stock split), recapitalization, consolidatbr any other transaction (whether or not
involving a Related Person) which has the direéhdirect effect of increasing the voting powergaedless whether then exercisable) or the
proportionate amount of the outstanding sharesipicéass or series of equity securities of thisgooation or any of its subsidiaries of a
Related Person, or any Associate or Affiliate &edated Person; or

f. Any agreement, contract or other arrangementigiag directly or indirectly for any of the foregm.
5. "Common Stock" means any stock other than @ daseries of preferred or preference stock.

6. "Continuing Director" shall mean any memberhaf Board of Directors who is not affiliated witiRalated Person and who was a member
of the Board of Directors prior to the time that tRelated Person became a Related Person, and@mgssor to a Continuing Director who is
not affiliated with the Related Person and is rec@mded to succeed a Continuing Director by a ntgjofiContinuing Directors who are
then members of the Board of Directors.

7. "Control," including the terms "controlling," datrolled by" and "under common control with," medhe possession, directly or indirectly,
of the power to direct or cause the direction ef teanagement and policies of a person, whetheughrthe ownership of voting securities,
contract or otherwise. The beneficial ownershipeof percent or more of the votes entitled to bélmas corporation's voting stor



creates a presumption of control.
8. "This Corporation" and "the Corporation" meamfiey Telephone Enterprises, Inc.
9. "Equity Security" means any of the following:

a. Any stock or similar security, certificate ofénest or participation in any profit sharing agneat, voting trust certificate or certificate of
deposit for an equity security.

b. Any security convertible, with or without coneidtion, into an equity security, or any warranbtirer security carrying any right to
subscribe to or purchase an equity security.

c. Any put, call, straddle or other option or piegie of buying an equity security from or sellimgeqjuity security to another without being
bound to do so.

10. "Extraordinary Event" shall mean, as to anyiBess Combination and Related Person, any of fl@wimg events that is not approved by
a majority of all Continuing Directors:

a. Any failure to declare and pay at the regulae daerefor any full quarterly dividend (regardledsether cumulative) on outstanding
Preferred Stock; or

b. Any reduction in the annual rate of dividend&lpm the Common Stock (except as necessary tectethy subdivision of the Common
Stock); or

c. Any failure to increase the annual rate of divids paid on the Common Stock as necessary tatrafig reclassification (including any
reverse stock split), recapitalization, reorganarabr any similar transaction that has the efdateducing the number of outstanding shares
of the Common Stock; or

d. The receipt by the Related Person, after sutfitdePerson has become a Related Person, ofca diridirect benefit (except
proportionately as a shareholder) from any loadgaaces, guarantees, pledges or other financistasse or any tax credits or other tax
advantages provided by the Corporation or any didyyi of the Corporation, whether in anticipatidrooin connection with the Business
Combination or otherwise.

11. "Independent Shareholder” or "Independent $toidler" means a holder of voting stock of this Gugtion who is not a Related Person.
12. "Market Value" means the following:

a. In the case of stock, the highest closing sate pn the date or during the period in questiba share of such stock on the principal Un
States Securities Exchange registered under theifies Exchang:



Act of 1934 on which such stock is listed or, i€Bistock is not listed on any such exchange, thledst closing bid quotation with respect-
share of such stock on the date or during the géniguestion on the National Association of Se@siDealers, Inc., Automated Quotations
Systems, or any alternative system then in uséf, 0o, such quotations are available, the fair rearkalue on the date or during the period in
guestion of a share of such stock as determineadrbgjority of the Continuing Directors of this Corption in good faith.

b. In the case of property other than cash or sthekfair market value of such property on theeaatduring the period in question as
determined by a majority of the Continuing Direstof this Corporation in good faith.

13. A "Person" shall mean any individual, firm, poration or other entity, or a group of personggobr agreeing to act together in the
manner set forth in Rule 13d-5 under the Securiiashange Act of 1934, as in effect on Januaryo841

14. "Related Person" means any person (other ttea@drporation, a subsidiary of the Corporatioamy profit sharing, employee stock
ownership or other employee benefit plan of thep@ation or any subsidiary of the Corporation oy amst, trustee of or fiduciary with
respect to any such plan acting in such capadigf)is the direct or indirect Beneficial Owner bhses of capital stock representing more 1
ten percent of the outstanding voting power ofGlogporation entitled to vote for the election afeditors, and any Affiliate or Associate of
any such person. For the purpose of determininglveine person is the Beneficial Owner of a peragmtapecified in this Article VIII, of the
outstanding voting power of the Corporation, thenber of shares of voting stock deemed to be oudstgrshall include shares deemed
owned by that person through application of Sulimed.3. of this Article VIII but shall not includany other shares which may be issuable
to any other person.

15. "Subsidiary" means any corporation of whichingstock having a majority of the votes entitlede cast is owned, directly or indirectly,
by this Corporation.

16. "Voting Stock" means shares of capital stock obrporation entitled to vote generally in thectibn of directors.

17. "Whole Board of Directors" means the authorizathber of directors fixed by Paragraph B.1. of thiticle VIII or determined from time
to time by the Board of Directors pursuant thereto.

B. Board of Directors. 1. The business and affairthis Corporation shall be managed by or underdihection of the Board of Directors. T
number of directors of this Corporation (exclusdfalirectors to be elected by the holders of any @nmore series of the Preferred Stock
voting separately as a class or classes) that ahradititute the Whole Board of Directors shall de unless otherwise determined fr



time to time by resolution adopted by the affirmatvotes of both of the following:
a. Eighty percent of the directors then in offiaagd
b. A majority of the Continuing Directors, voting a separate group.

2. The Board of Directors shall be divided intoeiaclasses, designated Classes |, Il and I, asynequal in number as the then total nun
of directors constituting the Whole Board of Dimast permits. The members of Class Il shall nextleeted at the annual meeting of
stockholders in 1985; and members of Classes llasill next be elected at the annual meetingadlolders to be held in 1986 and 1987,
respectively. Any vacancies in the Board of Direstimr any reason, and any newly created direcipssiesulting from any increase in the
number of directors, may be filled only by the Bbaf Directors, acting by vote of both (a) a majodf the directors then in office, although
less than a quorum, and (b) a majority of the Quuitig Directors; and any directors so chosen stwdl office until the next election of the
class for which such directors shall have beenahasid until their successors shall be electedjaatified. No decrease in the number of
directors shall shorten the term of any incumbéneictbr. Notwithstanding the foregoing, and excapbtherwise required by law, whenever
the holders of any one or more series of Prefe8tedk shall have the right, voting separately aekass, to elect one or more directors of this
Corporation, the terms of the directors or direztlected by such holders shall expire at the sigoteeding annual meeting of the
stockholders and vacancies created with respextytairectorship of the directors so elected mafilleel in the manner specified by such
Preferred Stock. Subject to the foregoing, at eactual meeting of stockholders the successors tebelass of directors whose term shall
then expire shall be elected to hold office foemnt expiring at the third succeeding annual meetimdyuntil their successors shall be elected
and qualified.

3. Notwithstanding any other provisions of thes&dbes or the Bylaws of this Corporation (and nahstanding the fact that some lesser
percentage may be specified or permitted by lay)darector or the entire Board of Directors of thisrporation may be removed at any tii
but only for cause and only by the affirmative wtat a meeting of the holders of voting stockhef €orporation called for that purpose, of at
least both of the following:

a. A majority of the votes entitled to be cast loyders of outstanding shares of voting stock of @érporation; and
b. A majority of the votes entitled to be cast bg tndependent Stockholders, voting as a sepagséitegvgroup.

The foregoing notwithstanding, and except as otlsrwequired by law, whenever the holders of arsy @nmore series of Preferred Stock
shall have the right, voting separately ¢



class, to elect one or more directors of this Caafion, the provisions of this Paragraph B.3. shatlapply with respect to the director or
directors elected by such holders of PreferrediStoc

C. Vote Required in Business Combinations. No BessnCombination may be effected unless all ofdleviing conditions have been
fulfilled:

1. In addition to any vote otherwise required hy ta& these Articles, the proposal to effect a BestnCombination shall have been approved
by (a) a majority of the directors then in offiaeda(b) a majority of the Continuing Directors; amndthe affirmative votes of both of the
following:

a. Eighty percent of the votes entitled to be bgdtolders of outstanding shares of voting stocthisf Corporation, voting as a separate vc
group; and

b. Two-thirds of the votes entitled to be castloy Independent Stockholders present or duly reptedet a meeting, voting as a separate
voting group.

2. A proxy or information statement describing pneposed Business Combination and complying wighréquirements of the Securities
Exchange Act of 1934, as amended (the "Act"), &edrtiles and regulations thereunder (or any sulesgquiovisions replacing the Act, rules
or regulations as a whole or in part) is mailedltstockholders of the Corporation at least 30sdarjor to the consummation of such Busit
Combination (regardless of whether such proxy farimation statement is required pursuant to theok&ubsequent provisions).

D. Nonapplicability of Voting Requirements. 1. Rbe purposes of Subparagraph 2 of this Paragraptelpllowing terms shall have the
meanings ascribed to them:

a. "Announcement date" means the first generalipalbnouncement of the proposal or intention to enalproposal of the Business
Combination or its first communication generallysttareholders of this Corporation, whichever idiear

b. "Determination date" means the date on whiclelated Person first became a Related Person.
c. "Valuation date" means the following:

(i) For a Business Combination voted upon by shaldss, the latter of the date prior to the datthefshareholders' vote and the day twenty
days prior to the consummation of the Business Goation.

(i) For a Business Combination not voted uponhmy shareholders, the date of the consummatioredBtisiness Combination.

2. The vote required by Paragraph C of this Arti¢lg does not apply to a Business Combinatioredth of the



following conditions is met:

a. The aggregate amount of the cash and the maaket on the valuation date of consideration othan cash to be received per share by all
holders of common stock in such Business Combinasiat least equal to the highest of the following

(i) the highest per share price, including any leralge commissions, transfer taxes and solicitirasdeds’ fees, paid by or on behalf of the
Related Person for any shares of common stockeo$dime class or series acquired by it:

(a) Within the two-year period immediately priorttee announcement date of the proposal of the Basi@ombination; and
(b) In the transaction in which it became a Reld®edson, whichever is higher.

(i) The market value per share of common stocthefsame class or series on the announcementrdaitetioe determination date, whichever
is higher;

(iii)The price per share equal to the market vadaeshare of common stock of the same class @assdetermined pursuant to Subparagraph
D.2(a)(ii) of this Article VIII, multiplied by thdraction of:

(a) The highest per share price, including any érafje commissions, transfer taxes and solicitirrdeds' fees, paid by or for the Related
Person for any shares of common stock of the sdass or series acquired by it within the two-yeaniqd immediately prior to the
announcement date, over

(b) The market value per share of common stock@efame class or series on the first day in suoky®ar period on which the Related
Person acquired any shares of common stock.

b. The aggregate amount of the cash and the mealket as of the valuation date of consideratiomiothan cash to be received per share by
holders of shares of any class or series of oudstgrstock other than common stock is at least leguhe highest of the following, whether
or not the Related Person has previously acquingdgshares of a particular class or series of stock:

() The highest per share price, including any leraie commissions, transfer taxes and solicitirdeds' fees, paid by or for the Related
Person for any shares of such class of stock adbiy it:

(a) Within the twi-year period immediately prior to the announcemeit¢ of the



proposal of the Business Combination; or
(b) In the transaction in which it became a Reld®edson, whichever is higher; or

(i) The highest preferential amount per share hictv the holders of shares of such class of stoeleatitled in the event of any voluntary or
involuntary liquidation, dissolution or winding g this Corporation; or

(ii)The market value per share of such class eflsbn the announcement date or on the determmdtte, whichever is higher; or

(iv) The price per share equal to the market valereshare of such class of stock determined putsa&@ubparagraph D.2(b)(iii) multiplied
by the fraction of:

(a) The highest per share price, including any érafje commissions, transfer taxes and solicitiradeds' fees, paid by or for the Related
Person for any shares of any class of voting sémcjuired by it within the two-year period immedigterior to the announcement date, over

(b) The market value per share of the same classtofg stock on the first day in such two-yearipéon which the Related Person acquired
any shares of the same class of voting stock.

c. The consideration to be received by holdermgfaass or series of outstanding stock is to beash or in the same form as the Related
Person has previously paid for shares of the sdase or series of stock. If the Related Persomhakfor shares of any class of stock with
varying forms of consideration, the form of consat®n for such class of stock shall be either aastfie form used to acquire the largest
number of shares of such class or series of staokqusly acquired by it.

d. (i) After the Related Person has become a RER¢eson and prior to the consummation of suchrigssi Combination:

(a) There shall have been no failure to declarepaydat the regular date therefor any full periatiiddends, cumulative or not, on any
outstanding preferred stock of this Corporation;

(b) There shall have been:

i) No reduction in the annual rate of dividendsdpain any class or series of stock of this Corporethat is not preferred stock except as
necessary to reflect any subdivision of the stacki



i) An increase in such annual rate of dividends@sessary to reflect any reclassification, inalgdiny reverse stock split, recapitalization,
reorganization, or any similar transaction whick ttee effect of reducing the number of outstandimgres of the stock; and

(c) The Related Person did not become the Benkfisianer of any additional shares of stock of thafibration except as part of the
transaction which resulted in such Related Pergooring a Related Person or by virtue of propoaierstock splits or stock dividends.

(i) The provisions of (a) and (b) of Subparagr&pB(d)(i) shall not apply if no Related Person orAdfiliate or Associate of the Related
Person voted as a director of this Corporationimaaner inconsistent with (a) and (b) of Subpanatyia.2(d)(i) and the Related Person,
within ten days after any act or failure to actansistent with such Sub- subparagraphs, notifie8thard of Directors of this Corporation in
writing that the Related Person disapproves theaadfrequests in good faith that the Board of Raescrectify such act or failure to act.

e. After the Related Person has become a RelatsdriRehe Related Person may not have receivelethefit, directly or indirectly, except
proportionately as a shareholder, of any loansaades, guarantees, pledges or other financiatasseor any tax credits or other tax
advantages provided by this Corporation or anyo$ubsidiaries, whether in anticipation of or amgection with such Business Combination
or otherwise.

3. The vote required by Subparagraph C.1 of thigkerVIIl shall not apply to a proposed Businessthination, if, prior to the time the
Related Person involved in the proposed transastiail have become a Related Person, the propassddds Combination is approved by
the affirmative votes of both of the following:

a. A majority of the directors then in office; and
b. A majority of the Continuing Directors, as a akgie group.

E. Alternative Shareholder Vote for Business Coratims. In the event the conditions set forth ibf@ragraph D.2 have been met or the
approvals described in Subparagraph D.3 have beted vthe affirmative vote required of shareholdersrder to approve the proposed
Business Combination shall be 66-2/3% of the vopiagrer present or duly represented at the meetitigdcfor the purpose.

ARTICLE IX
Written Consents of Shareholders



Any action required or permitted to be taken at angual or special meeting of stockholders mayakert only upon the vote of the
stockholders, present in person or representedilyyadithorized proxy, at an annual or special nmgetiuly noticed and called, as provided in
the Bylaws of the Corporation; and may not be takea written consent of the stockholders purstathie Business Corporation Law of the
State of Louisiana.

ARTICLE X
Evaluation of Certain Transactions

In connection with the exercise of its judgmentl@iermining what is in the best interest of thep@oation and its stockholders when
evaluating a Business Combination or a tender on&xge offer or a proposal by another Person @oRsrto make a tender or exchange
offer, the Board of Directors of the Corporatiormkltonsider, in addition to the adequacy of theant to be paid in connection with any
such transaction, all of the following factors @amny other factors which it deems relevant: (i)sbeial and economic effects of the transac

on the Corporation and its subsidiaries, employegestomers, creditors and other elements of thexraamities in which the Corporation and

its subsidiaries operate or are located; (ii) thsifiess and financial condition and earnings pretspaf the acquiring Person or Persons,
including, but not limited to, debt service andeatkxisting or likely financial obligations of tlaequiring Person or Persons, and the possible
effect of such conditions upon the Corporation im&ubsidiaries and the other elements of the conities in which the Corporation and its
subsidiaries operate or are located; and

(iii) the competence, experience and integrityhef acquiring Person or Persons and its or theilagement.

ARTICLE XI
Amendments and Other Matters

A. Charter Amendments. Articles VIII, IX, X and XF these Articles of Incorporation shall not be aaed in any way (whether by
modification or repeal of an existing Article ortisies or by addition of a new Article or Articleskcept upon resolutions adopted by the
affirmative votes equivalent to those required p@aragraph C.1 (a) and (b) of Article VIII; progi, however, that, if such resolutions s
first be adopted by both of the following:

1. A majority of the directors then in office; and
2. A majority of the Continuing Directors, voting a separate group,

then such resolutions shall be deemed adoptedebgttreholders upon the affirmative vote of a nitgjof the votes entitled to be cast by
holders of outstanding shares of voting stock f @orporation, voting as a single group.

B. Bylaw Amendments. Bylaws of this Corporation nieeyaltered, amended, or repealed or new Bylawsheadopted



1. By the stockholders, but only upon the affirmatvotes equivalent to those required by Subpapégtal(a) and (b) of Article VIII; or
2. By the Board of Directors, but only upon therafftive votes equivalent to those required by Subgraph D.3(a) and (b) of Article VIII.

C. Benefit of Statute. This Corporation claims ahdll have the benefit of provisions of R.S. 12:#88ept that the provisions of R.S. 12:133
shall not apply to any business combination invadvan interested shareholder that is an employeefib@lan or related trust of this
Corporation.

CENTURY TELEPHONE ENTERPRISES, INC.

By: /s/ den F. Post, Il

Gen F. Post, 111
Pr esi dent

By: /s/ Harvey P. Perry

Harvey P. Perry
Secretary

ACKNOWLEDGMENT
STATE OF LOUISIANA
PARISH OF OUACHITA

BEFORE ME, the undersigned authority, personalipeand appeared Glen F. Post, lll and Harvey RyRerme known to be the President
and Secretary, respectively, of Century Telephamterprises, Inc. and the persons who executedtiegding instrument in such capacities,
and who, being duly sworn, acknowledged in my presend in the presence of the undersigned wita¢saethey were authorized to and
did execute the foregoing instrument in such cdjeecior such corporation, as its and their freteaac deed.

IN WITNESS WHEREOF, the appearers, witnesses dralé hereunto fixed our signatures on this 30tha&eptember, 1994.

WITNESSES:
/sl Joy B. Eppinette /sl Gen F. Post, Il
Gen F. Post, |11
/sl Kay Buchart /sl Harvey P. Perry

Harvey P. Perry
/'s/ Kathy Tettleton

NOTARY PUBLI C



EXHIBIT 3 (ii)
BYLAWS

(Amended entirely March 19, 1987)
(Article 1, Section 1 Amended August 24, 1987)
(Article 11, Section 9 Amended entirely February, 2988)
(Article 11, Section 2, A., Amended May 16, 1988)
(Article 1, Section 1 Amended June 24, 1988)
(Article IV Amended in its entirety November 22,88)
(Article 1, Section 1 Amended February 21, 1989)
(Article 1, Section 1, A., B., and C., Amended Af#b, 1989)
(Article I, Sec. 1, new "K", redesignation of "LMrough "Q", July 10, 1989)
(Article 1, Section 1, "Q" - Amended August 22, P98
(Article 1, Section 1 (B)(C) - Amended July 17, 099

(Article 111, Section 1, Subsection "F" - Amendedtfuary 25, 1992)
(Article 1, Section 2, and adding new Section 1&Atticle 1l - May 14, 1993)

(Article 1, Section 1, Subsection "K" - May 6, 1993
(Article I, Section 1, Amended in its entirety Mag, 1993)
(Article I, Section 1(C) and Article 1ll, Sectior(B) - February 22, 1994)

(Article 111, Section 1(B) Amended in its entiretyAugust 23, 1994)
ARTICLE |
OFFICERS
Section |. Required and Permitted Officers.

The officers of Century Telephone Enterprises,, Isigall be a Chairman of the Board; a Chief ExeeuBfficer; a President; a Secretary; and
a Treasurer. The Board may elect such other offiasrthe Board may determine. An officer need ea Birector and any two or more of -
offices may be held by one person; provided, thatraon holding more than one office may not sigmore than one capacity any certificate
or any instrument required to be signed by twaoceffs. The required and permitted officers and dutiereof are as follows:

A. Chairman of the Board (Chairman). The Chairmtallpreside at all meetings of the stockholdeid Rimectors, see that all orders, polic
and resolutions of the Board are carried out amtbpa such other duties as may be prescribed btsrd of Directors or the Bylaws.

B. Vice Chairman. The Board may from time to tinkecéone or more Vice Chairmen. The Vice Chairmiaalisserve in the absence or
inability of the Chairman to serve. In the eventhed death, resignation or permanent inabilityhef Chairman to serve, the Vice Chairman
shall automatically succeed to the office of Chainnantil such time as the Board of Directors comgesit a properly called meeting to elect a
new Chairman. In the event that there is more tr@nVice Chairman, then the one who has serveuhincapacity for the longest period of
time shall serve in the absence of the Chairmassume the office of Chairman as the case may be.

C. Chief Executive Officer (CEO). The CEO shallbmet



to the powers of the Chairman, have general arideactanagement of the business of the Corporatiemay sign, execute and deliver in
name of the corporation powers of attorney, cotdtdionds and other obligations and shall perfaroh ®ther duties as may be prescribed
from time to time by the Board of Directors and Bydaws. The CEO shall manage the day-to-day a&ffafithe Corporation and direct the
activities of the President - Telephone Group, idezg - Telecommunications Services, the GenerahGel and the Chief Financial Officer.
Without limiting the generality of the foregoindpet CEO shall, unless otherwise directed by the d3azstablish the annual salaries of each
non-executive officer of the Corporation and eaffiter of the Corporation's subsidiaries.

D. President. The President may sign, execute alinkd in the name of the Corporation powers ofraiy, contracts, bonds, and other
obligations and shall perform such other dutiemag be prescribed from time to time by the Boar®wéctors, the Chairman, the CEO, and
the Bylaws.

E. Executive Vice President(s). The Executive VReesident(s) shall assist the CEO in dischargiegdltities of that office in any manner
requested and perform any other duties as maydsemiped by the CEO, the Board of Directors antiferBylaws.

F. Chief Financial Officer. The Chief Financial @#r shall be the principal financial officer oktiCorporation. He shall manage the financial
affairs of the Corporation and direct the actidtad the Treasurer, Controller and other officexgponsible for functional areas within the
Finance Group. He may sign, execute and delivdrdmame of the Corporation powers of attorneytresis, bonds, and other obligations
and shall perform such other duties as may be pbescfrom time to time by the Board of Directorsby the Bylaws. He shall be responsible
for all internal and external financial reporting.

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

H. Controller. As directed by the Chief Financidfi€er, he shall be responsible for the developnaam maintenance of the accounting
systems used by the Corporation and its subsidiafiee Controller shall be authorized to implenpmiicies and procedures to ensure tha
Corporation and its subsidiaries maintain inteaegounting control systems designed to provideoregtsie assurance that the accounting
records accurately reflect business transactiodgtaat such transactions are in accordance witragements' authorization. Additionally, as
directed by the Chief Financial Officer, the Cofitoshall be responsible for internal and extefirancial reporting for the Corporation and
its subsidiaries



I. Assistant Treasurer. The Assistant Treasurdi Bage such powers and perform such duties asbreassigned by the Treasurer. In the
absence or disability of the Treasurer, the Assistacasurer shall perform the duties and exetbisg@owers of the Treasurer.

J. Secretary. The Secretary shall keep the miroitab meetings of the stockholders, the Board m€Etors and all committees. He shall ce
notice to be given of meetings of stockholderghefBoard of Directors and of any committee apalriiy the Board. He shall have custody
of the corporate seal and general charge of therdecdocuments and papers of the Corporationeriping to the duties vested in other
officers, which shall at all reasonable times bero the examination of any Director. He may sigexecute contracts with any other offi
thereunto authorized in the name of the Corporadimh affix the seal of Corporation thereto. He Ispatform such other duties as may be
prescribed from time to time by the Board of Dimgstor by the Bylaws.

K. Assistant Secretary. The Assistant Secretarll Bhae powers and perform such duties as may &igraed by the Secretary. In the absence
or disability of the Secretary, the Assistant Seggeshall perform the duties and exercise the pafiéhe Secretary.

L. President - Telecommunications Services. TheiBeat

- Telecommunications Services shall serve as Ryesaf all Cellular and Paging subsidiaries anchsatber subsidiaries of the Company as
he is from time to time elected President by thawf Directors thereof. Subject to any limitatiarthese or the subsidiary Bylaws, he shall
be responsible for all operations, marketing, awasion, preparation of budgets and business pmsthe profitability of all of the
operations of the company under his supervision.

M. President - Telephone Group. The Presidentepghane Group shall serve as President of all dpgrtglephone subsidiaries and
subsidiaries operating in conjunction therewithbjBat to any limitations in these or the subsidiByaws, he shall be responsible for all
operations, marketing, construction, preparatiobusfgets and business plans, and the profitalofigll of the operations of the company
under his supervision.

N. General Counsel. The General Counsel shall feettlf responsible for advising the Board of Digest the Company, and all its office
and employees in all matters affecting the legiliesf of the Company. He shall determine the nee@uhd if necessary, select outside cou
to represent the Company and approve all feesrinaxdion with their representation. He shall alawehsuch other powers, duties and
authority as may be prescribed to him from timérte by the CEO, Board of Directors, or the Bylaws.

O. Senior Vice President(s). The Senior Vice Pegsi@) shall perform such duties as may be presdritpm time to time by the Board of
Directors, the CEO, or the Bylaws.

P. Vice President(s). The Vice President(s) stealkl



such powers and perform such duties as may benasktg them by the Board of Directors, the CEO Rhesident, or the Executive Vice
President or Senior Vice President to whom thepntep\ Vice President may sign and execute cordrantl other obligations pertaining to
the regular course of his duties.

Q. Assistant Vice President(s). The Assistant \Hoesident(s) shall have such powers and perforim duties as may be assigned to them by
the Board of Directors, the CEO, the Presidenherdffice to whom they report. An Assistant Vicegtdent may sign and execute contracts
and other obligations pertaining to the regularrsewf his duties.

R. Executive Officer Group. The Executive Officaro@p shall be the Chairman of the Board, the Chiefcutive Officer, the Chief Financial
Officer, the President - Telecommunications Sewjitiee President Telephone Group, and the Generai<g!.

Section 2. Election and Removal of Officers

The officers shall be elected annually by the BadrBirectors at its first meeting following theraral meeting of the shareholders and, at
time, the Board may remove any officer (with orhwitit cause, and regardless of any contractualatiiy to such officer) and fill a vacancy
in any office; but any election to, removal fromampointment to fill a vacancy in any office, ahé tdetermination of the terms of
employment, shall require the affirmative votes(aj:a majority of the Directors then in office;dafio) a majority of the Continuing Directors
(as defined in the Articles of Incorporation), vafias a separate group.

In addition, the Chief Executive Officer is empoegiin his sole discretion to remove or suspendaddfiger or other employee of the
Corporation who (1) fails to respond satisfactotiljthe Corporation respecting any inquiry by tleeg@ration for information to enable it to
make any certification required by the Federal Camications Commission under the Anti-Drug Abuse #fc1988, (2) is arrested or
convicted of any offense concerning the distributio possession of, or trafficking in, drugs oresthontrolled substances, or (3) the Chief
Executive Officer believes to have been engagextiions that could lead to such an arrest or coiovic

ARTICLE I
BOARD OF DIRECTORS
Section I. Powers

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

A. No person shall be eligible for nomination, ¢iea or service as a director of the Corporatiorowghall



() in the opinion of the Board of Directors fail tespond satisfactorily to the Corporation respgciny inquiry of the Corporation for
information to enable the Corporation to make agification required by the Federal Communicasd@bommission under the Anti-Drug
Abuse Act of 1988 or to determine the eligibilitiysnich persons under this section;

(i) have been arrested or convicted of any offesmecerning the distribution or possession ofraifficking in, drugs or other controlled
substances, provided that in the case of an dhlve®oard of Directors may in its discretion detier@rthat notwithstanding such arrest such
persons shall remain eligible under this Section; o

(iii) have engaged in actions that could lead tthsan arrest or conviction and that the Board oé€brs determines would make it unwise
such person to serve as a director of the Cormorati

B. Any person serving as a director of the Corponashall automatically cease to be a directorwmhgdate as he ceases to have the
qualifications set forth in Paragraph A of this @t and his position shall be considered vacatitivthe meaning of Article VIII, Section
B, Paragraph 2 of the Articles of Incorporatiortle# Corporation.

Section 2. Organization and Regular Meetings.

A. The Board of Directors shall hold an annual aigation meeting, without notice, immediately fallimg the adjournment of the annual
meeting of the shareholders and shall hold a reguégeting on the first Tuesday after the twentietthe months of February, May, August
and November of each year.

B. The Secretary shall give not less than ten dagiten notice to each Director of all regular rtiegs, which notice shall state the time and
place of the meeting.

C. Any Director may waive notice of a meeting bytten waiver executed either before or after theting.
Section 3. Special Meetings.

A. Special meetings of the Board of Directors maychlled by the Chairman of the Board or, if halisent or unable or unwilling to act, by
the President. Upon the written request of anyDirectors delivered to the Chairman of the Boalné, President or the Secretary of the
Corporation, a Special Meeting shall be called.

B. Written notice of the time and place of spenigetings shall be delivered personally to the Dimecor sent to each Director by letter or by
telegram, charges prepaid, addressed to him atdisess shown on such records or if not readilgrésioable, at the place in which the
meetings of the Directors are regularly held. Isecauch notice is mailed or telegraphed, it statidposited in the United States mail at least
sevent-two hours or delivered to an overnight r



delivery service or to the telegraph company inglaee in which the principal office of the corptiva is located at least forty-eight hours
prior to the time of the holding of the meeting cse such notice is personally delivered as apowéded, it shall be so delivered at least
twenty-four hours prior to the time of the holdiofjithe meeting. The foregoing notwithstandingh#é Chairman or the President shall
determine, in his sole discretion, that the subjéthe special meeting is urgent and must be densd by the Board without delay, notice
may be given by personal delivery or by telephanigless than twelve hours prior to the time setliermeeting, provided a confirming
telegram or overnight letter is sent to the Directantemporaneously. Such mailing, telegraphingpteoning or personal delivery as above
provided shall be due, legal and personal noticith Director.

Section 4. Quorum.

A majority of the authorized number of Directorsfized by or pursuant to the Articles of Incorpaoatshall be necessary to constitute a
qguorum for the transaction of business and the@ad a majority (or of a required super-majorigyta those matters specified in the Articles
of Incorporation or these Bylaws or by applicalaie) of the Directors present at any meeting at tvkhiere is a quorum, when duly
assembled, is valid as a corporate act; providatatminority of the Directors, in the absence gfiarum, may adjourn from time to time, |
may not transact any business.

Section 5. Notice of Adjournment.

Notice of the time and place of holding an adjodrmeeting need not be given to absent Directothgitime and place be fixed at 1
meeting adjourned.

Section 6. Consent of Board Obviating Necessityleéting.

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

Section 7. Voting.

At all meetings of the Board, each Director preséatll have one vote. At all meetings of the Boatldguestions, the manner of deciding
which is not otherwise specifically regulated by |dhe Certificate of Incorporation or these Bylawsisall be determined by a majority of the
Directors present at the meeting; provided, howethat any shares of other corporations owned &yCthrporation shall be voted only
pursuant to resolutions duly adopted upon therafftive votes of (a) eighty percent of the Directbien in office and (b) a majority of the
Continuing Directors (as defined in the Articlesioéorporation), voting as a separate grc



Section 8. Use of Communications Equipment.

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

Section 9. Indemnification
9.1 Definitions. As used in this Section:

(a) The term "Expenses" shall mean any expensessts (including, without limitation, attorney'sfe judgments, punitive or exemplary
damages, fines and amounts paid in settlemerahyifof the foregoing amounts paid on behalf of mdiéee are not deductible by Indemni
for federal or state income tax purposes, the Compall reimburse Indemnitee for tax liability wittespect thereto by paying to Indemnitee
an amount which, after taking into account taxesweh amount, equals Indemnitee's incrementaldaiity.

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

(c) The term "Determining Body" shall mean (i) taaeembers of the Board of Directors who are notathas parties to the Claim for which
indemnification is being sought ("Impartial Dirertt), if there are at least three Impartial Direster

(i) a committee of at least three directors appirby the Board of Directors (regardless whethemhembers of the Board of Directors
voting on such appointment are Impartial Directers)l composed of Impartial Directors or (iii) iette are fewer than three Impatrtial
Directors or if the Board of Directors or a comméttappointed thereby so directs (regardless whatheanembers thereof are Impartial
Directors), independent legal counsel, which mayheeregular outside counsel of the Corporation.

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

(a) To the extent any Expenses incurred by Inderarite in excess of the amounts reimbursed or inifiech pursuant to policies of liability
insurance maintained by the Corporation, the Catmm shall indemnify and hold harmless Indemnégainst any such Expenses actually
and reasonably incurred in connection with any@lagainst Indemnitee (whether as a subject of dy pa, or a proposed or threatened
subject of or party to, the Claim) or in which Imaigitee is involved solely as a witness or persopuired to give evidence, by reason of his
position.

(i) as a director or officer of the Corporati



(i) as a director or officer of any subsidiary of
the Corporation or as a fiduciary with respectrig amployee benefit plan of the Corporation or

(iii) as a director, officer, employee or ageniobther corporation, partnership, joint ventunesttior other for profit or not for profit entity or
enterprise, if such position is or was held atrdwest of the Corporation, whether relating teiserin such position before or after the
effective date of this Section 9, if (i) the Indeiter is successful in his defense of the Claimhennberits or otherwise or (ii) the Indemnitee
has been found by the Determining Body (actingdadyfaith) to have met the Standard of Conductyipied that (a) the amount of Expenses
for which the Corporation shall indemnify Indemeit@ay be reduced by the Determining Body to sucbuantnas it deems proper if it
determines in good faith that the Claim involved thceipt of a personal benefit by Indemnitee &)a¢ indemnification shall be made in
respect of any Claim as to which Indemnitee sheliehbeen adjudged by a court of competent jurisaicafter exhaustion of all appeals
therefrom, to be liable for willful or intentionadisconduct in the performance of his duty to thep@aation or to have obtained an improper
benefit, unless, and only to the extent that, atcghall determine upon application that, desgiteadjudication of liability but in view of all
the circumstances of the case, the Indemniteérig &and reasonably entitled to indemnity for suekpenses as the court shall deem proper;
and provided further that, if the Claim involvesiémnitee by reason of his position with an entitgaterprise described in clause (ii) or (iii)
of this Section 3.2(a) and if Indemnitee may bétledtto indemnification with respect to such Claimom such entity or enterprise,
Indemnitee shall be entitled to indemnificationeherder only (x) if he as applied to such entitgoterprise for indemnification with respect
to the Claim and (y) to the extent that indemnifima to which he would be entitled hereunder buttlfiis proviso exceeds the indemnification
paid by such other entity or enterprise.

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

(c) Promptly upon becoming aware of the existerf@g Claim, Indemnitee shall notify the Chief Exéiee Officer of the existence of the
Claim, who shall promptly advise the members ofBbard of Directors thereof and that establishimgDetermining Body will be a matter
presented at the next regularly scheduled meefittgedBoard of Directors. After the Determining Boldlas been established the Chief
Executive Officer shall inform Indemnitee thereafldndemnitee shall immediately notify the DeteriminBody of all facts relevant to the
Claim



known to such Indemnitee. Within 60 days of thesileicof such notice and information, together veitith additional information as the
Determining Body may request of Indemnitee, theeratning Body shall report to Indemnitee of itsetatination whether Indemnitee has
met the Standard of Conduct. The Determining Body extend the period of time for determining whethe Standard of Conduct has been
met, but in no event shall such period of time Xtereded beyond an additional sixty days.

(d) If, after determining that the Standard of Cactchas been met, the Determining Body obtainsfativhich it was not aware at the time it
made such determination, the Determining Body ®n motion, after notifying the Indemnitee andyiing him an opportunity to be
heard, may, on the basis of such facts, revoke detdrmination, provided that, in the absence tfaldraud by Indemnitee, no such
revocation may be made later than thirty days diftett disposition of the Claim.

(e) Indemnitee shall promptly inform the DetermmiBody upon his becoming aware of any relevansfact theretofore provided by him to
the Determining Body, unless the Determining Bodyg bbtained such facts by other means.

(f) In the case of any Claim not involving a propdsthreatened or pending criminal proceeding,

(i) if Indemnitee has, in the good faith judgmehthe Determining Body, met the Standard of Congilnet Corporation may, in its sole
discretion, assume all responsibility for the degenf the Claim, and, in any event, the Corporatioth Indemnitee each shall keep the other
informed as to the progress of the defense of tamCincluding prompt disclosure of any propodalssettiement; provided that if the
Corporation is a party to the Claim and Indemniasonably determines that there is a conflict betwthe positions of the Corporation and
Indemnitee with respect to the Claim, then Indeemihall be entitled to conduct his defense witimsel of his choice; and provided further
that Indemnitee shall in any event be entitledigekpense to employ counsel chosen by him togigate in the defense of the Claim; and

(i) the Corporation shall fairly consider any pogals by Indemnitee for settlement of the Clainthé Corporation proposes a settlement of
the Claim and such settlement is acceptable tpehson asserting the Claim or the Corporation befie settlement proposed by the person
asserting the Claim should be accepted, it shitim Indemnitee of the terms of such proposedesattht and shall fix a reasonable date by
which Indemnitee shall respond. If Indemnitee agteesuch terms, he shall execute such documestsiide necessary to make final the
settlement. If Indemnitee does not agree with daohs, Indemnitee may proceed with the defenskeoiaim in any manner he chooses,
provided that if Indemnitee is not successful anrtierits or otherwise, the Corporation's obligatmimdemnify such Indemnitee as to any
Expenses incurred by following his disagreemenl lealimited to the lesser of (A) the total Expeasncurred by Indemnitee following his
decision not to agree to such propo



settlement or (B) the amount that the Corporatioule have paid pursuant to the terms of the prapesétlement. If, however, the proposed
settlement would impose upon Indemnitee any remerg to act or refrain from acting that would mistdy interfere with the conduct of
Indemnitee's affairs, Indemnitee shall be permittecefuse such settlement and proceed with thendefof the Claim, if he so desires, at the
Corporation's expense in accordance with the tamdsconditions of this Agreement without regarthis limitations imposed by the
immediately preceding sentence. In any event, twp@ation shall not be obligated to indemnify Imdétee for an amount paid in settlement
that the Corporation has not approved.

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

(h) After notification to the Corporation of theistence of a Claim, Indemnitee may from time toetiraquest of the Chief Executive Officer
or, if the Chief Executive Officer is a party t@tRlaim as to which indemnification is being sougimy officer who is not a party to the Cle
and who is designated by the Chief Executive Off{tlee "Disbursing Officer"), which designation #ize made promptly after receipt of the
initial request, that the Corporation advance ttemnitee the Expenses (other than fines, pengliidgments or amounts paid in settlement)
that he incurs in pursuing a defense of the Claiior o the time that the Determining Body deteresinhether the Standard of Conduct has
been met. The Disbursing Officer shall pay to Ind&ee the amount requested (regardless of Indegisigpparent ability to repay the funds)
upon receipt of an undertaking by or on behalfnafemnitee to repay such amount if it shall ultifyabe determined that he is not entitled to
be indemnified by the Corporation under the circtamses, provided that if the Disbursing Officer sloet believe such amount to be
reasonable, he shall advance the amount deemeithiip lbe reasonable and Indemnitee may apply djréxthe Determining Body for the
remainder of the amount requested.

(i) After a determination that the Standard of Qactchas been met, for so long as and to the etttahthe Corporation is required to
indemnify Indemnitee under this Agreement, the jmions of Paragraph (h) shall continue to apphhwiéspect to Expenses incurred after
such time except that (i) no undertaking shalldguired of Indemnitee and (ii) the Disbursing Gdfishall pay to Indemnitee the amount of
any fines, penalties or judgments against him whibe become final for which the Corporation isigdtied to indemnify him or any amount
of indemnification ordered to be paid to him byoax.

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

(k) The Corporation and Indemnitee shall keep amrftial to the extent permitted by law and theluéiary



obligations all facts and determinations providedspant to or arising out of the operation of #higeement and the Corporation and
Indemnitee shall instruct its or his agents andleyges to do likewise.

9.3 Enforcement.
(a) The rights provided by this Section shall biosreable by Indemnitee in any court of competarisdiction.

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

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

9.4 Saving Clause.

If any provision of this Section is determined bgoaurt having jurisdiction over the matter to reguthe Corporation to do or refrain from
doing any act that is in violation of applicablev|ahe court shall be empowered to modify or refeunh provision so that, as modified or
reformed, such provision provides the maximum indiécation permitted by law and such provision sasmodified or reformed, and the
balance of this Section, shall be applied in acaoncé with their terms. Without limiting the gendégabf the foregoing, if any portion of this
Section shall be invalidated on any ground, thep@@tion shall nevertheless indemnify and Indenenitethe full extent permitted by any
applicable portion of this Section that shall navé been invalidated and to the full extent peeditty law with respect to that portion that
been invalidated.

9.5 Non-Exclusivity.

(a) The indemnification and payment of Expensesigea by or granted pursuant to this Section ghatllbe deemed exclusive of any other
rights to which Indemnitee is or may become emtitiader any statute, article of incorporation, &yl authorization of shareholders or
directors, agreement or otherwise.

(b) It is the intent of the Corporation by this
Section to indemnify and hold harmless Indemnitené fullest extent permitted by law, so thatgpbcable law would permit the
Corporation to provide broader indemnification tgythan



are currently permitted, the Corporation shall mdédy and hold harmless Indemnitee to the fullegert permitted by applicable law
notwithstanding that the other terms of this Sectimuld provide for lesser indemnification.

9.6 Successors and Assigns. This Section shalinokniyg upon the Corporation, its successors anigr@ssand shall inure to the benefit of
Indemnitee’s heirs, personal representatives, ssigres and to the benefit of the Corporation,utscessors and assigns.

9.7 Indemnification of Other Persons. The Corporatnay indemnify any person not a director or effiof the Corporation to the extent
authorized by the Board of Directors or a commitiEthe Board expressly authorized by the BoarBioéctors.

ARTICLE 1l
COMMITTEES
Section 1. Standing Committees:
The Board of Directors shall have six standing céttems, the names, functions and powers of eaghhath shall be as follows:

A. The Executive Committee shall consist of nosl#san three Directors, one of whom shall be th® Gkho shall also serve as chairman of
the Executive Committee. To the full extent peredtby law and the Articles of Incorporation, theeEntive Committee shall have and may
exercise all of the powers of the Board in the ng@n@ent of the business and affairs of the Corparatihen the Board is not in session.

B. The Compensation Committee shall consist of@dwmore Directors (the exact number of which shalket from time to time by the
Board), each of whom shall (i) be a "disinteregietson” as defined in Rule 16b-3 promulgated utfteeSecurities Exchange Act of 1934, as
amended, and (ii) not serve, and shall not haweeden the past, as an officer or employee of thepGration or any of its subsidiaries. The
Compensation Committee is empowered to:

1. after receiving and considering the recommendatof the chief executive officer, determine friime to time the salary of the
Corporation's executive officers (as defined inidetI(1)(R) of these Bylaws) and the fees of tregoration's directors;

2. administer each of the Corporation's incentmmgensation plans and stock-based plans (inclutiri83 Restricted Stock Plan, Key
Employee Incentive Compensation Plan, 1988 Incerfiempensation Program, 1990 Incentive CompensBtiogram and any successor
plans), and exercise all powers provided for irhspians;

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



to any such plan or arrangement;

4. approve any (i) proposed employment contrastvéen the Corporation and an executive officer oppsed executive officer thereof and
(i) proposed extension or material amendment tbere

5. issue executive compensation reports to thedatipn's share- holders in the manner require@wutiee rules and regulations of the U.S.
Securities and Exchange Commission;

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

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

No action of the type described in paragrap- 6 shall be valid unless it has been approvedhbyompensation Committee. All actions of
the Compensation Committee shall be subject téiaation by the full Board of Directors unless tiempensation Committee reasonably
determines that submitting a matter to the full Bloaf Directors for ratification would be prohibitdy, or contrary to the intents and purpc
of, any laws, rules, or regulations that require@mtemplate that such matter be authorized bypiewxdent directors.

C. The Nominating Committee shall consist of twarmre Directors and shall perform the following dtians:

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

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

D. The Audit Committee shall consist of two or mérieectors, none of whom shall otherwise be empldyg the Corporation, and shall have
the following responsibilities:

1. To recommend to the Board the engagement ohalige of the Company's independent auditor ofritantial statements;
2. To direct and supervise all investigations imt@atters relating to or rising from the performance results of each independent audit;
3. To review with the Company's independent auditierplan and results of each independent audagamgent;

4. To review the scope, adequacy and results g€tdmpany's internal auditing procedut



5. To review and to approve or disapprove eachieeto be performed for the Company by the indepahduditor before such service is
performed; except that the Committee is authoripguermit the President or the Chief Financial €dfito engage the independent auditor or
perform any category of service specified by then@ittee under circumstances deemed appropriateeofadit Committee;

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

7. To consider the range of audit and non- auei;fe

8. To review the adequacy of the Company's sysfenternal accounting controls.

E. The Insurance Evaluation Committee shall cordistvo or more Directors, and shall have the folltg responsibilities:

1. To review periodically the Company's insurancegpams and to advise and recommend any actionettappropriate with respect thert
and

2. To review periodically the Company's insuraneeds and to advise and recommend any action desppedpriate with respect thereto.

F. The Shareholder Relations Committee shall con$igiree or more non officer directors and shale the authority of the Board of
Directors with respect to investigating, inquirimgo and considering issues related to certainett@ders' interest and rights and considering
and acting upon shareholder matters as assigroed time to time, by the Chairman of the Board.

Section 2. Appointment and Removal of Committee NMers.

Directors shall be appointed to or removed fronommittee only upon the affirmative votes of:

1. A majority of the Directors then in office; and

2. A majority of the Continuing Directors (as defthin the Articles of Incorporation), voting aseparate group.
Section 3. Procedures for Committees.

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

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

Section 4. Quorum Meetings.

A majority of the members of any committee shafistitute a quorum and action by a majority (or hy auper majority required by law, the
Articles of Incorporation, these Bylaws or any aggble resolution adopted by the Board of Diredtofsa



guorum at any meeting of a committee shall be deemton by the committee. The committee may ad&e fction without meeting, if all
members thereof consent in writing thereto. Meetioja committee may be held by telephone conferentis or other communications
equipment provided each person participating may bed be heard by all other meeting par- ticipants

Section 5. Authority of Chairman to Appoint Comraés.

Whenever the Board of Directors is not in sesdioe,Chairman may create such committees as he dessassary or useful and may appoint
Directors as members thereof. Any such action byGhairman, and any action taken by such a conerstiall be subject to ratification or
disapproval by the Board at its next meeting.

ARTICLE IV
SHAREHOLDERS' MEETINGS
Section |. Place of Meetings.

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

Section 2. Annual Meeting; Notice Thereof.

An annual meeting of the shareholders shall be tielthe date and at the time specified by the Bo&mirectors in each year. Notice of the
annual meeting must state the purpose thereoffendusiness to be conducted thereat shall be tirtdtsuch purpose or purposes.

Section 3. Election of Directors.

The Board of Directors shall be divided into thotesses as nearly equal in number as may be pasaiy increase or decrease in the
number of directors shall be apportioned by therBad Directors so that all classes of directoralldbe as nearly equal in number as can be.
At each annual meeting of shareholders, directoa be elected to succeed those directors whosesten expire. Such newly elected
directors shall serve until the third succeedinguah meeting of shareholders after their electioth antil their successors are elected and
qualified. A director elected to fill a vacancy 8hweld office for a term expiring at the annual etiag at which the term of the class to which
he shall have been elected expires. No decreabe mumber of directors constituting the Board o&Etors shall shorten the term of any
incumbent director.

Section 4. Special Meeting.

Special meetings of the shareholders, for any me&o purposes, may be called by the ChairmaneoBtard, the President or Board of
Directors. At any time, upon the written requesaoy shareholder or group of shareholders holdir



the aggregate at least eighty percent (80%) of thal Voting Power, as defined in Article IV, Sexti8 of these By-laws, the Secretary shall
call a special meeting of shareholders to be hefldearegistered office of the Corporation at sticte as the Secretary may fix, not less than
fifteen nor more than sixty days after the recefgaid request, and if the Secretary shall negleotfuse to fix such time or to give notice of
the meeting, the shareholder or shareholders makangequest may do so. Such requests must stagpétific purpose or purposes of the
proposed special meeting, and the business tormucted thereat shall be limited to such purpossugooses.

Section 5. Notice of Meetings.

Except as otherwise provided by law, the authorjzedon or persons calling a shareholders' meshiatj cause written notice of the time,
place and purpose of the meeting to be given tshalteholders entitled to vote at such meetingaat ten days and not more than sixty days
prior to the day fixed for the meeting.

Section 6. List of Shareholders.

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

Section 7. Quorum.

At all meetings of shareholders, the holders ofagonity of the Total Voting Power, as defined intidke 1V, Section 8 of these By-laws, shall
constitute a quorum, except that at any meetingtitiee of which sets forth any matter that, by mvhe Articles of Incorporation of the
Corporation, must be approved by the affirmativeevaf a specified percentage in excess of a mgjofithe Total Voting Power of the
Corporation, the holders of that specified perogashall constitute a quorum.

Section 8. Voting.

When a quorum is present at any meeting, the vidtgecholders of a majority of the Voting Power desined in Article 1V, Section 8 of the
By-laws, present in person or represented by pstiall decide any question brought before such mgetinless the question is one
uponwhich, by express provision of law or the Aescof Incorporation of the Corporation, a differgnte is required, in which case such
express provision shall govern and control thesiegiof such question. Directors shall be electedlbrality vote. As used in these By-laws,
the term "Voting Power" shall mean the right vedtgdaw or by these By-laws or the Corporation'des of Incorporation in the
shareholders or in one or more classes of sharetspldnd the right conferred by the Corporatiorspant to La. R.S.12:75H upon the holders
of any bonds, debentures or other obligations th&yethe Corporation, to vote in the determinatibm particular question or matt



As used in these By-laws, the term "Total Votingved' shall mean the total number of votes thateimaiders and holders of any bonds,
debentures or other obligations granted votingtsidily the Corporation are entitled to cast in theednination of a particular question or
matter.

Section 9. Proxies.

At any meeting of the shareholders, every sharehndldving the right to vote shall be entitled téevim person or by proxy appointed by an
instrument in writing subscribed by such sharehotael bearing a date not more than eleven montbstprthe meeting, unless the
instrument provides for a longer period, but incage will an outstanding proxy be valid for lonten three years from the date of its
execution and in no case may a proxy be votechaeting called pursuant to La. R.S. 12:138 unleisseixecuted and dated by the
shareholder within 30 days of the date of such ingeThe person appointed as proxy need not baksblder of the Corporation.

Section 10. Voting Power Present or Represented.

For purposes of determining the amount of Votingv®opresent or represented at any annual or speeieling os shareholders with respect
to voting on a particular proposal, shares as tizchwvtihe proxy holders have been instructed to @abftam voting on the proposal, and shares
as to which the proxy holders have been precluded f/oting thereon (whether by law, regulationshef Securities and Exchange
Commission, rules or by-laws of any self-regulatorganization or otherwise) will not be treatecpessent.

Section 11. Adjournments.

Adjournments of any annual or special meeting afsholders may be taken without new notice beimgrgunless a new record date is fixed
for other adjourned meeting, but any meeting attvitiirectors are to be elected shall be adjourmédfoom day to day until such directors
shall have been elected.

Section 12. Withdrawal.

If a quorum is present or represented at a dulgrdzgd meeting, such meeting may continue to dmbss until adjournment,
notwithstanding the withdrawal of enough sharehalde leave less than a quorum as fixed in Article
Section 7 of these By-laws, or the refusal of amreholders present to vote.

Section 13. Lack of Quorum.

If a meeting cannot be organized because a quoasmdt attended, those present may adjourn théngeetsuch time and place as they 1
determine, subject, however, to the provisions wiicke 1V, Section 10 hereof. In the case of anyetirgy called for the election of directors,
those who attend the second of such adjourned mgsetalthough less that a quorum as fixed in Agtiel, Section 7 hereof, shall neverthel
constitute a quorum for the purpose of electingators.



Section 14. Presiding Officer.
The Chairman of the Board, or in his absence, thsiéent, shall preside at all shareholders' mgegtin

ARTICLE V

CERTIFICATES OF STOCK

The certificates of stock of the Corporation shalinumbered and shall be entered into the boolteedEorporation as they are issued.
They shall exhibit the holder's name and numbehafes and shall be signed by the President orRfiesident and the Secretary-Treasurer.

ARTICLE VI

REGISTERED STOCKHOLDERS

The Corporation shall be entitled to treat the Bolaf record of any share or shares of stock abdlder in fact thereof and accordingly shall
not be bound to recognize any equitable or ottantto or interest in such share on the part of@hgr person, whether or not it shall have
express or other notice thereof, save as exprpssiyded by the laws of Louisiana.

ARTICLE VII
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed, shall make an affidavit or affitima of that fact, and the Board of Directors
may, in its discretion require the owner of the loflsdestroyed certificate or his legal represémato give the Corporation a bond, in such
sum as the Board of Directors of the Corporatiory neguire to indemnify the Corporation against ataym that may be made against it on
account of the alleged loss of any such certificateew certificate of the same tenor and for treesnumber of shares as the one alleged to
be lost or destroyed, may be issued without reggiainy bond when, in the judgment of the directibiis, proper to do so.

ARTICLE VIl
CHECKS

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

ARTICLE IX

DIVIDENDS



Dividends upon the capital stock of the Corporateubject to the provisions of the articles of igmration if any, may be declared by the
Board of Directors at any regular or special mesijmpursuant to law.

ARTICLE X
AMENDMENTS
These Bylaws may only be altered, amended or reded follows;

A. By the stockholders, but only upon the affirmativotes equivalent to those required by Subpaphgtal(a) and (b) of Article VIII of the
Articles of Incorporation; or

B. By the Board of Directors, but only upon thdraffative votes equivalent to those required by Suagraph D.3(a) and
(9b) of Article VIII of the Articles of Incorporain.



EXHIBIT 4.1
THIRD AMENDMENT TO COMPETITIVE ADVANCE
AND REVOLVING CREDIT FACILITY AGREEMENT

THIS AMENDMENT is entered into as of August 15, 29@mong CENTURY TELEPHONE ENTERPRISES, INC., ais@na corporatio
(the "Borrower"), the banks listed on the signajpage of the amendment (the "Banks"), and NATIONSIBAOF TEXAS, N.A., a national
banking association, as agent for the Banks (ih sapacity, the "Agent”) and as auction adminigiraagent (in such capacity, the "Auction
Administration Agent").

The Borrower, the Banks, the Agent, and the Aucfidministration Agent entered into the CompetitAgvance and Revolving Credit
Facility Agreement (as renewed, extended, ameraietisupplemented, the "Credit Agreement") dateaf &ebruary 7, 1992, as amended,
providing for the Banks to extend credit to the @rer on a revolving credit basis, not to exceedggregate principal amount of
$55,000,000. The Borrower, the Banks, the Agerd,the Auction Administration Agent have agreed,ufite following terms and
conditions, to amend the Credit Agreement to prevar an extension of the Termination Date to Jan@a1998, and to make other changes
to the Credit Agreement. Accordingly, in considenatof the mutual agreements below, the Borrowek the Banks, the Agent, and the
Auction Administration Agent agree as follows:

1. Certain Definitions. Unless otherwise statetntedefined in the Credit Agreement have the sam@nings when used in this amendment,
and all references to "Sections," "Schedules, " &xthibits" are to sections, schedules, and exhifitsr to the Credit Agreement.

2. Amendments. The Credit Agreement is amended|ksvs:
(&) The definition of "Funded Debt" is amendedtinantirety to read as follows:

"Funded Debt" shall mean and include, as of ang datof which the amount thereof is to be deterdyi(ieall funded indebtedness of the
Companies, (ii) all funded indebtedness of any Biidry (other than funded indebtedness of such ifligrg owing to the Borrower or
another Subsidiary), and

(iii) all indebtedness for borrowed money, but not

(iv) indebtedness secured by or borrowed agaiestésh surrender value of life insurance policfetouthe amount of such cash surrender
value.

(b) The definition of "Termination Date" is amendadts entirety to read as follows:

"Termination Date" means, at any time, Januaryd®81 or the earlier date of termination in wholdhe Total Commitment pursuant to
Section 2.6.

(c) The following definition of "Guaranty" i



hereby added to the Credit Agreement, to read ks

"Guaranty" means by any particular Person, allgattions of such Person guaranteeing or in effeatanieeing any Debt, dividend or other
obligation of any other Person (the "primary obtlyan any manner whether directly or indirectlgciuding, without limitation of the
generality of the foregoing, obligations incurrédough an agreement, contingent or otherwise, by particular Person (i) to purchase such
Debt or obligation or any property or assets ctutitig security therefor, (i) to advance or supfulpds (x) for the purchase or payment of
such Debt or obligation or (y) to maintain workicapital or equity capital or otherwise to advancenake available funds for the purchase or
payment of such Debt or obligation, (iii) to purskgroperty, securities or services primarily fe purpose of assuring the owner of such
Debt or obligation of the ability of the primarylawr to make payment of the Debt or obligatiorn(ioy otherwise to assure the owner of the
Debt or obligation of the primary obligor againss$ in respect thereof.

(d) Section 5.3(c) of the Credit Agreement is ansehith its entirety to read as follows:
5.3 Items to be Furnished. The Borrower shall calusdollowing to be furnished to the Agent:

(c) Promptly after preparation (and no later tHanlater of 15 days (a) after such filing is dugrafter timely filing, if filed with the
Securities and Exchange Commission), true copiedl oégular and periodic reports, statements, dwmnis, plans, and other written
communications furnished by or on behalf of any @any to stockholders or to the Securities and BxghZCommission. However, only
registration statements covering more than 2 péiethe Borrower's outstanding shares of commoaoksshall be required to be furnished
unless specifically requested by the Ags



(e) Section 5.13 of the Credit Agreement is ameridét3 entirety to read as follows:

5.13 Loans, Advances, Guaranties, and InvestmERrtept as permitted by Section 5.12, no Companlymake any loan, advance, extension
of credit, or capital contribution to, make anyéstment in, or purchase or commit to purchase &k ®r other securities or evidences of
Debt of, or interests in, any other Person, othant(a) expense accounts for and other advanaietdors, officers, and employees of such
Company in the ordinary course of business nokteed $1,000,000 in the aggregate outstandingyatirae;

(b) investments in (or secured by) obligationshef United States of America and agencies therabbaligations guaranteed by the United
States of America maturing within one year from dlage of acquisition; (c) certificates of depos#ted by any of the Banks; (d) certificates
of deposit which are fully insured by the Federapbsit Insurance Corporation or are issued by cawiaidanks organized under the Laws
of the United States of America or any state thieaed having combined capital, surplus, and unéiigrofits of not less than $100,000,000
(as shown on such Person's most recently publista¢éeiment o



condition), and, unless Borrower has a written cament to borrow funds from such commercial bankijolu certificates of deposit have ¢
of the two highest ratings from Moody's Investoesv&e, Inc., or Standard & Poors Corporation;

(e) commercial paper rated A-1 by Moody's Invesfesvice, Inc., or P-1 by Standard & Poors Corpona{f) investments having one of the
two highest ratings from Moody's Investors Servloe,, or Standard & Poors Corporation; (g) extensiof credit in connection with trade
receivables and overpayments of trade payablesgdh case resulting from transactions in the orgicaurse of business; (h) loans from any
Company to any other Company, investments by anyamy in any other Company, and Guaranties by amgpgany of the Debt of any
other Company;

(i) investments in the cash surrender value ofififirance policies issued by Persons with a fiignating from A. M. Best Company (as
reported in Best's Insurance Reports) of at le&st;"provided, however, that if such Person's ficiahrating is downgraded to less than "2
then within 90 days following such downgradingheit (i) such cash value life insurance policied bl transferred to another insurance
company with a financial rating of at least "A+l) uch cash value insurance policies will be &pded and the cash value thereof will be
collected by the investing Company, or (iii) sunkigstment will become an investment subject tdithigations of subparagraph (m) of this
Section 5.13; (j) investments in the capital stockecurities of or loans to or Guaranties of tledtpf any Person engaged in business
comparable to the general business of any Comparig (vhich a Company possesses (or will possdsa, such investment) an equity
ownership interest in such Person or (y) securethéyorrower's interest in such business; (khéndrdinary course of business, investments
in the capital stock of the Rural Telephone Banktidhal Bank for Cooperatives, or the National Rudlities Cooperative Finance
Corporation, or any other lender from whom the sivey Company is intending to borrow money whicfuiees such Company to make an
equity investment in such lender in order to sader

() Guaranties of the Debt of the Borrower's Empleystock Ownership Plan; and (m) other loans, atbgrGuaranties, and investments
which never exceed in the aggregate at any time @Adljusted Consolidated Net Worth (valued onlilasis of original cost, plus
subsequent cash and stock additions, less any-eite in value).

(f) Section 5.23 of the Credit Agreement is amenidets entirety to read as follows:

5.23 Ratio of Funded Debt to Net Worth. As calcedibat the end of each fiscal quarter of the Borrotie Borrower shall not permit (a)
Funded Debt of the Companies to exceed 185% of dlidased Net Worth or (b) Funded Debt of the Conipaither than the Borrower to
exceed 150% of Consolidated Net Worth (excluding®aer's portion thereof). For purposes of thistBec5.23 Funded Debt shall include
any Company's Guaranty of Funded Debt of any Pesttoer than another Company or the Borrower's Eygadstock Ownership Plan.

(9) Section 6.6 of the Credit Agreement is ameridéts entirety to read as follows:

6.6 Default Under Other Agreements. A def:



exists under any Material Agreement to which anyn@any is a party, the effect of which is to causeyhich permits the holder thereof (c
trustee or representative of such holder) to cauggaid consideration of at least 1% of Consoliddet Worth (individually or in the
aggregate) to become due prior to the stated nyaturprior to the regularly scheduled dates ofrpagt.

3. Additional Event of Default. No later than 30ydafter the date of this amendment, the Borrowel sleliver to the Agent a certificate
from the president, secretary, chief financial a#fi or treasurer of the Borrower certifying asgsolutions duly adopted by its directors
approving and authorizing this amendment and tleewtion of the Loan Papers, or ratifying the actiohthe officers of the Borrower
contemplated in this amendment, to which shalltteched a copy of such resolutions. The failuresfusal of the Borrower to deliver such
certificate to the Agent on or before such datdl fleaan Event of Default.

4. Representations. The Borrower represents ancmiarto the Banks, the Agent, and the Auction Adstiation Agent that (a) all
representations and warranties stated in

Section 3 of the Credit Agreement are true andecttin all material respects the same as if redtetebatim in this amendment as of the date
of this amendment, except to the extent that @)rdpresentations and warranties speak to a spdaite or (ii) the facts on which such
representations and warranties are based havechaaged by transactions contemplated or permigetidoCredit Agreement, and (b) as of
the date of this amendment, no Material AdversedEffDefault, or Event of Default has occurred encbntinuing.

5. References. All references in the Loan PapetisetdCredit Agreement” shall refer to the Credifréement as amended by this amendment
and, because this amendment is a "Loan Papertedfay in the Credit Agreement, the provisionstietato Loan Papers set forth in the
Credit Agreement are incorporated in this amendrbgneference, the same as if set forth in thisratment verbatim.

6. Scope of Amendment. Except as specifically aradrathd modified in this amendment, (a) the Credite&ment is unchanged and
continues in full force and effect, and (b) the Baver hereby confirms and ratifies the existencaraf each and every term, condition, and
covenant contained in the Credit Agreement, tostitae extent and as though the same were set fulitiimthis amendment.

7. Counterparts. This amendment has been executedumber of identical counterparts, each of wilthll be deemed an original. In
making proof of this instrument, it shall not becassary for any party to account for all countamamnd it shall be sufficient for any party to
produce but one such counterpart.

8. Parties Bound. This amendment shall be bindpanuand shall inure to the benefit of the Borroveaich Bank, the Agent, and
Administrative Agent, and their respective succesand assigns subject to Section 9.20 of the €



Agreement.

9. ENTIRETY. THIS AMENDMENT AND THE LOAN PAPERS RERESENT THE FINAL AGREEMENT BETWEEN THE PARTIES
AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, ONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMEN
BY THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMIETS BETWEEN THE PARTIES.

EXECUTED as of the date first stated above.

CENTURY TELEPHONE ENTERPRISES, INC.,
as the Borrower

By /sl R Stewart Ew ng, Jr.

Narre: R Stewart Ewi ng, Jr.
Title: Seni or Vice President and
Chi ef Financial Oficer

NATIONSBANK OF TEXAS, N.A., as the Agent,
the Auction Administration Agent,
and a Bank

By /'s/ W Hutchinson McC endon, |V

Nare: W Hut chinson McC endon, |V
Title: Vi ce President

TEXAS COMMERCE BANK NATIONAL
ASSOCIATION (formerly Texas Commerce
Bank, National Association), as a Bank

By /'s/ Robert C. Stack

Nare: Robert C. Stack
Title: Executive Vice President

THE BANK OF NOVA SCOTIA, as a Bank

By /sl F. C. H Ashby

Name: F. C. H Ashby
Title: Seni or Manager Loan Operations



EXHIBIT 10.1

CENTURY TELEPHONE ENTERPRISES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
1994 AMENDMENT AND RESTATEMENT

I. Purpose of the Plan

This Supplemental Executive Retirement Plan (tHar'R is intended to provide Century Telephone Eprises, Inc. (the "Company") and its
subsidiaries a method for attracting and retaikieyggemployees; to provide a method for recognitirgcontributions of such personnel; and
to promote executive and managerial flexibilityersby advancing the interests of the Company amstdckholders. In addition, the Plan is
intended to provide a more adequate level of mam® benefits in combination with the Company'sagahretirement program.

. Definitions
As used in this Plan, the following terms shall éaétve meanings indicated, unless the context otkerspecifies or requires:

2.01 "ACCRUED BENEFIT", as of a given date, shalan an amount equal to the basic monthly benefitiich a Participant is entitled on
his Normal Retirement Date in accordance with

Section 5.01 using his Average Monthly Compensatimtimated Primary Insurance Amount and CrediediSe determined as of such
given date, in lieu of the corresponding amountsmeined as of his Normal Retirement Date.

2.02 "ACTUARIAL EQUIVALENT" shall mean the amounf pension of a different type or payable at a ddfé age that has the same value
as computed by the Actuary on the basis of intenedtmortality tables. Mortality will be based tetUP84 Mortality Table. The interest rate
will be equal to the Pension Benefit Guaranty Coafion's published interest rate for immediate diegion the date of pension
commencement.

2.03 "AVERAGE MONTHLY COMPENSATION" shall mean tlaerage of the 36 consecutive months' CompensatiarParticipant whic
produce the highest average out of the last 12Gmsarf employment. No compensation will be considedturing a period of Leave of
Absence for purposes of determining Average Mon@dynpensation.

2.04 "BOARD OF DIRECTORS" shall mean not less thajuorum of the whole Board of Directors of Centligfephone Enterprises, Inc.

2.05 "COMMITTEE" shall mean three or more membédrhe Board of Directors as described in Sectio®14f the Plan, or the Board if no
Committee has been appointed.

2.06 "COMPANY" shall mean Century Telephone Entisgs, Inc., any Subsidiary thereof, and any aféligsted or



Appendix A attached hereto.

2.07 "COMPENSATION" shall mean the sum of a Pgriait's Salary, determined under Section 2.18 arehtive Compensation,
determined under Section 2.13, for a particular ttmon

2.08 "CREDITED SERVICE" shall mean employment fdrigh a Participant is entitled to receive servigi for accrual of benefit and for
eligibility for benefits under the Plan in accordarwith the provisions of Section 4.01.

2.09 "DISABILITY" shall mean a condition which make Participant unable to perform each of the riatduties of his regular occupation
where he is likely to remain thus incapacitatedtioaously and permanently.

2.10 "EFFECTIVE DATE" of this Amendment and Resta¢at shall mean July 1, 1994. Specifically, the mameent to the definition of
Compensation hereunder shall only apply to Comp&nmspaid on or after July 1, 1994, and the survaonuity provided under Article IX
hereof shall only apply to Participants whose déditgeath is on or after July 1, 1994. In addititthre benefits provided hereunder for Jim D.
Reppond shall be computed without regard to thendment to the definition of Compensation and thevigion of the survivor annuity
referenced in the preceding sentence.

2.11 "EMPLOYER" shall mean Century Telephone Enisgs, Inc., any Subsidiary thereof, and any atililisted on Appendix A attached
hereto.

2.12 "ESTIMATED PRIMARY INSURANCE AMOUNT" shall meathe monthly primary insurance amount calculateldet available at age
65 based on the Social Security law in effect @aRharticipant's Normal Retirement Date or earl&eaf termination. The primary insurance
amount of a Participant who terminates prior toNalrRetirement Date shall be based on the assumibté the Participant earns no
compensation between his termination date and bisbll Retirement Date.

2.13 "INCENTIVE COMPENSATION" shall mean the montldquivalent of the amount awarded to a Participaaier the Company's Key
Employee Incentive Compensation Program or othearitive compensation arrangement maintained bZtmepany, including the amount
of any stock award in its cash equivalent at thetof conversion of the award from cash to stocRa#ticipant's Incentive Compensation
shall be determined on a monthly basis by dividirggamount of the Incentive Compensation awarchbynumber of months to which the
award relates. Each award of Incentive Compensataii, for purposes of this Plan, be allocatethéomonth or months to which the award
relates, i.e., that period of time during which #veard was earned.

2.14 "LEAVE OF ABSENCE" shall mean any extraordinabsence authorized by the Employer under the &yapbk standard personnel
practices.

2.15 "NORMAL RETIREMENT DATE" shall mean the firday of the month coincident with or next followiagarticipant's 65t



birthday.

2.16 "PARTICIPANT" shall mean any officer of the Rloyer who is granted participation in the Plamatordance with the provisions of
Article Il1.

2.17 "PLAN" shall mean the Century Telephone Enisegs, Inc. Supplemental Executive Retirement Risramended and restated herein.

2.18 "SALARY" shall mean the monthly equivalentaolParticipant's annual rate of pay as of the dadietermination of benefits hereunder,
exclusive, however, of bonus payments, overtimear@ts, commissions, imputed income on life insueamehicle allowances, relocation
expenses, severance payments, and any other ertfzensation.

2.19 "SUBSIDIARY" shall mean any corporation in wiithe Company owns, directly or indirectly througgyibsidiaries, at least fifty percent
(50%) of the combined voting power of all classestock.

. Participation

3.01 Any officer who is either one of the key enyges of the Company in a position to contributeemally to the continued growth and
future financial success of the Company, or one hdmmade a significant contribution to the Com{saperations, thereby meriting special
recognition, shall be eligible to participate pied the following requirements are met:

a. The officer is employed on a full-time basis@sntury Telephone Enterprises, Inc., any Subsidlayeof, or any affiliate listed on
Appendix A;

b. The officer is compensated for full-time emplamhby a regular salary;
c. The coverage of the officer is duly approvedhsyBoard of Directors of Century Telephone Entsgs, Inc.

It is intended that participation in this Plan $ie extended only to those officers who are membén select group of management and
highly compensated employees, as determined bg ¢themittee.

3.02 Any officer who is currently a Participanttire Plan shall continue to be a Participant inRlaa as amended and restated. Any other
officer who meets the requirements defined in $ac8.01 shall be a Participant in the Plan on #mudry 1 following the attainment of
officer status.

3.03 Any officer who met the requirements defined i
Section 3.01, who was age 60 as of November 213,188 who was employed by the Company on Janyar99D, will receive benefits
equal to the greater ¢



a. the benefit determined under this Plan, or

b. a monthly benefit equal to sixfire percent (65%) of Average Monthly Compensatifiset by retirement income payable to the indiak
executive from:

1. Social Security (Primary Insurance Amount omlgjermined as of date of retirement under the $8eieurity Act.

2. The Company's Stock Bonus Plan and PAYSOP (inlhwdase the Stock Bonus Plan and PAYSOP accuroalatidate of determination
will be converted to a monthly annuity on a straifle basis based upon actuarial assumptions regpect to mortality and investment
return). The mortality assumptions will be basedruthe 1971 Group Annuity Mortality Table. The istraent return assumption will reflect
current market conditions as measured by the 5XWesasury bill rate as determined monthly.

3. Benefits payable from any qualified or nonquedifplan attributable to prior employment for thasfcers who are hired on or after
attainment of age 55 (in which case the benefit{$)e expressed in terms of a monthly annuityacstraight life basis payable at date of
retirement).

IV. Credited Service

4.01 A Participant will receive credit for each yehemployment, calculated in completed yearsraodths regardless of the number of h
worked. Credited service will include all yearssefvice prior to becoming an officer of the Compayears of service following Normal
Retirement Date, and years of service with any Bidry or any affiliate listed on Appendix A attahhereto. In addition, periods of Leave
of Absence and periods during which severance gayavided shall count as periods of service. Atfoa of a year of Credited Service will
be given for completed months during the year whieation.

4.02 At the discretion of the Board of Directoms\sce with a predecessor employer may be crefiitegurposes of this Plan. If such service
is credited to a Participant, the benefit payalnl@an this Plan shall be reduced by any benefit lplaylaom the prior employer. The Board of
Directors shall make a determination whether serwviith a predecessor employer will be credited Ragicipant prior to the Participant's
commencement of participation in this Plan, anchsletermination, once made, shall be irrevocableo determination is made by the Bo
of Directors prior to a Participant's commencenwrgarticipation in this Plan, service with a preessor employer by such Participant shall
not be credited for purposes of this PI



V. Normal Retirement

5.01 Except as provided in Section 3.03, the mgnttirement benefit payable to a Participant anNdrmal Retirement Date shall be equal
to (a) less (b), where:

(@) is 1 1/2% of Average Monthly Compensation nmlikid by Credited Service, not greater than 30g.ear

(b) is 3 1/3% of Estimated Primary Insurance Amoumtltiplied by Credited Service, not greater tR@nyears.

5.02 The normal form of payment of a Participantiemal retirement benefit shall be an annuity pésyédr the life of the Participant.
VI. Late Retirement

6.01 If a Participant remains employed beyond lisnhal Retirement Date, his late retirement daté vélthe first day of the month
coincident with or next following his actual dateretirement.

6.02 A Participant's late retirement benefit wil dalculated in accordance with Section 5.01, basdus Average Monthly Compensation
and Credited Service as of his late retirement.ddiePrimary Insurance Amount will be computedfhis Normal Retirement Date.

VII. Early Retirement

7.01 A Participant who has attained age 55, and lasocompleted 15 or more years of service, isoédidor early retirement. An eligible
Participant's early retirement date is the first dathe month coincident with or next followingetilate he terminates employment.

7.02 A Participant's early retirement benefit i9%0of his Accrued Benefit computed as of his eestirement date, payable at his Normal
Retirement Date.

7.03 A Participant may elect to receive his eaglirement benefit prior to Normal Retirement Datewhich event the benefit payable will be
reduced according to the following schedule:

Age at Commencement  Percentage of Accrued Bene fit
55 50 %
56 53 1/3 %
57 56 2/3 %
58 60 %
59 63 1/3 %
60 66 2/3 %
61 7313 %
62 80 %
63 86 2/3 %
64 93 1/3%

65 100 %



7.04 The Board of Directors, at its sole discretimay grant to a Participant 100% of his Accrueddi, payable at his early retirement date
without such benefit being subject to the redudiset forth in Section 7.03, provided the Particigeas met the requirements of Section 7

VIlI.Disability

8.01 A Participant who becomes disabled, as defimed
Section 2.09, prior to retirement or terminatiorsefvice will be entitled to a disability benefa@roputed in accordance with
Section 8.02.

8.02 A Participant's disability benefit will be calated in accordance with Section 5.01 based phiglAverage Monthly Compensation
projected to Normal Retirement Date assuming his@msation as of the date of his disability remabrsstant,

(2) his projected service to Normal Retirement Caatd (3) his Estimated Primary Insurance Amounebam the Social Security law in eff
on the date of his disability.

8.03 A Participant's disability benefit will comnanat his Normal Retirement Date, and the nornrah fof benefit payment will be an
annuity payable for the life of the Participant.

IX. Death Benefit

9.01 Upon the death of a Participant who is agfieshployed or on Leave of Absence at the time sfdeiath or who has retired or become
disabled prior to the commencement of benefit paytsibereunder, a Participant's beneficiary (asrohied under Section 9.02) will be
entitled to receive a death benefit determinecctoedance with Section 9.03.

9.02 The beneficiary of a Participant who is marioa the date of his death shall be his spouseb&heficiary of an unmarried Participant
shall be his living children as of his date of deat

9.03 The monthly death benefit payable to the heiagy of a Participant shall be equal to (a) Iéss where:

(a) is 36% of Average Monthly Compensation projddtehis Normal Retirement Date assuming his Corsgton as of his date of death
remains constant until his Normal Retirement Date.

(b) is 80% of Estimated Primary Insurance Amount.

9.04 The death benefit shall be paid to the sungigpouse, if any, of the Participant for his arlife. If the Participant is unmarried at the
date of death, or if the surviving spouse dies sqbent to the Participant's death, the death testedil be paid to the Participant's surviving
child or children (or legal representative of anyon child) in equal shares. The death benefit pleyto a child shall terminate upon the later
of the child's attainment of age 19 or age 23 fiflk-time student at an accredited educational institytanc



such share shall thereafter revert to and be payshlally to the remaining surviving children of tharticipant until the interest of each such
surviving child has terminated.

9.05 If a Participant has no surviving spouse ddoén at the date of his or her death, no deattefiieshall be paid under this Plan.
X. Termination of Service

10.01 If a Participant terminates service priodéath, disability or retirement, his Accrued Benhdéitermined under
Section 2.01 shall be vested in accordance witlidl@wving schedule:

Years of Service Vested %
less than 5 0%
5 or more 100%

10.02 A Participant's vested Accrued Benefit isgiidg at his Normal Retirement Date. A Participaayralect to have his benefit commence
prior to age 65 but after age 55 if he meets theserequirements for early retirement pursuareation

7.01. If the benefit commences before age 65, mieuait of monthly benefit will be reduced accordinghe schedule set forth in Section
7.03.

XI. Form of Benefit Payment
11.01 The normal form of benefit payment is a mbnlifetime annuity, payable in accordance with @empany's standard payroll practices.

11.02 A Participant may, prior to commencementarfipipation in the Plan, elect an optional fornpafyment which is the Actuarial
Equivalent of a Participant's basic monthly pensamfollows:

Option 1: A reduced monthly pension payable forlifetime of the Participant with a minimum of sp¢60) monthly payments guaranteed.

Option 2: A reduced monthly pension payable forlitetime of the Participant with a minimum of ohandred twenty (120) monthly
payments guaranteed.

Option 3: A reduced monthly pension payable forlitetime of the Participant with a minimum of ohandred eighty (180) monthly
payments guaranteed.

Option 4: A reduced monthly pension, payable toRbeicipant for the life of the Participant, withonthly payments of one-half (1/2) the
reduced amount that was payable monthly to thedjzaht payable after the Participant's deathlierlife of the Participant's spouse.

Option 5: A reduced monthly pension payable toRbeicipant for the life of the Participant, withduced monthly payments of two thirds
(2/3) of the reduced amou



that was payable monthly to the Participant payafikr the Participant's death for the life of Baaticipant's spouse.

Option 6: A reduced monthly pension payable toRBeticipant for the life of the Participant, withduced monthly payments of three fourths
(3/4) of the reduced amount that was payable hiptd the Participant payable after the Partictjsatieath for the life of the Participant's
spouse.

Option 7: A reduced monthly pension payable toRBeicipant for the life of the Participant, withetsame monthly pension payable after the
Participant's death for the life of the Participmspouse.

11.03 If a Participant does not elect an optiooaifof benefit payment under Section 11.02 prichedcommencement of participation in the
Plan, such Participant's benefits shall be paitiémormal form provided in Section 11.01.

XIl. Reemployment of Participants

12.01 If a Participant retires or otherwise terrtéseemployment with the Employer and such Partitiareemployed by the Employer, his
entitlement to any benefits will be determined loa basis of the provisions of the Plan in effechmsubsequent termination date. The
benefit will be based on the Average Monthly Congagion, Estimated Primary Insurance Amount and i&éd&ervice as of the date of
subsequent termination, taking into account alldeel Service prior to the Participant's reemploghuate. For purposes of calculating
Average Monthly Compensation, the average of thedecutive months' Compensation which producéititeest average out of the last
120 months of employment will be considered, withegard to the break in service.

12.02 If a Participant is reemployed after bensdihmencement, the payment of any benefit to sudiicpant under the Plan on account of
his retirement or severance shall be suspendedaspn of such reemployment. The amount of his keatdfis subsequent termination will
be calculated in accordance with Section 12.0Xkdmliiced by the actuarial equivalent of any bemafitments received prior to subsequent
termination.

12.03 The form of monthly benefit payment upon sgjpent termination shall be the form of payment wes in effect prior to
reemployment. If the Participant was married attitme of benefit commencement, and if the Particfjsesspouse dies prior to subsequent
commencement of benefit payments, such form of gagrshall remain applicable (as though he wereigthto his deceased spouse) witt
further payments upon his death.

XIlll.Additional Restrictions on Benefit Payments

13.01 In no event will there be a duplication ofibfits payable under the Plan because of employmentore than one participating
Employer.



13.02 Notwithstanding anything to the contraryhia Plan, payments shall cease and any benefits thidd’lan not yet paid will be forfeited
in the event the Participant engages in gross mdudt, competitive employment or other activitiesromental to the welfare of the
Company, as determined by the Board of Directors.

XIV. Administration and Interpretation

14.01 The Plan shall be administered by the BoaRirectors through a Committee which shall conefsthree or more members of the
Board of Directors of the Company. No individualamls or has ever been a member of the Committdelshaligible to be designated as a
participant or receive payments under this Pla Chmmittee shall have full power and authoritynterpret and administer the Plan and,
subject to the provisions herein set forth, to priege, amend and rescind rules and regulationsraaie all other determinations necessary or
desirable for the administration of the Plan. Tloa8 may from time to time appoint additional menslaf the Committee or remove
members and appoint new members in substitutiothfise previously appointed and to fill vacancieséver caused.

14.02 The decision of the Committee relating to gagstion concerning or involving the interpretat@ administration of the Plan shall be
final and conclusive, and nothing in the Plan shaltleemed to give any employee any right to ppatie in the Plan, except to such extent, if
any, as the Committee may have determined or apfdrpursuant to the provisions of the Plan.

XV. Nature of the Plan

Benefits under the Plan shall generally be paybpldhe Company from its own funds, and such bessfill not (i) impose any obligation
upon the trust(s) of the other employee benefigms of the Company; (ii) be paid from such tig)stior (iii) have any effect whatsoever
upon the amount or payment of benefits under theratmployee benefit programs of the Company. ¢¥paints have only an unsecured right
to receive benefits under the Plan from the Comangeneral creditors of the Company. The Compaay deposit amounts in the Century
Telephone Enterprises, Inc. Supplemental ExeciRetirement Trust (the "Trust") established by tleenPany for the purpose of funding the
Company's obligations under the Plan. Participantstheir beneficiaries, however, have no securexiast or special claim to the assets of
the Trust, and the assets of the Trust shall beesuto the payment of claims of general creditfrthe Company upon the insolvency or
bankruptcy of the Company, as provided in the Trust

XVI. Employment Relationship

An employee shall be considered to be in the enmpémt of the Company and its subsidiaries as lorfgeagmains an employee of either the
Company, any Subsidiary of the Company, or any@@tjon to which substantially all of the assetd basiness of the Company are
transferred. Nothing in the adoption of this Plan the designation of any Participant shall coi



on any employee the right to continued employmgrthke Company or a Subsidiary of the Company, fercain any way the right of the
Company or such Subsidiary to terminate his empkxymat any time. Any question as to whether andwthere has been a termination of an
employee's employment, and the cause, notice er ottcumstances of such termination, shall berdeteed by the Board, and its
determination shall be final.

XVII.Amendment and Termination of Plan

The Board of Directors of the Company in its sakektion may terminate the Plan at any time, dradl fiave the right to alter or amend the
Plan or any part thereof from time to time, exdbjpt the Board of Directors shall not terminate Ftien or make any alteration or amendment
thereto which would impair any rights or benefitsadParticipant previously accrued.

XVIII. Binding Effect

This Plan shall be binding on the Company, eactsilidry, and any affiliate listed on Exhibit A, teaccessors and assigns thereof, and any
entity to which substantially all of the assetduosiness of the Company, a Subsidiary, or a ppdiirig affiliate are transferred.

XIX. Reimbursement to Participants

The Company shall reimburse any Participant, oebeiary thereof, for all expenses, including attey's fees, actually and reasonably
incurred by the Participant or beneficiary in amggeeding to enforce any of their rights under Ban.

XX. Construction

The masculine gender, where appearing in the Blaail be deemed to include the feminine gender tlamdingular may indicate the plural,
unless the context clearly indicates the contréing words "hereof", "herein”, "hereunder" and otierilar compounds of the word "here"
shall, unless otherwise specifically stated, maahrafer to the entire Plan, not to any particplavision or Section. Article and Section
headings are included for convenience of referamckare not intended to add to, or subtract frowe térms of the Plan.

IN WITNESS WHEREOF, Century Telephone Enterprises, has executed this Plan in its corporate namddta corporate seal to be
hereunto affixed this 11th day of November, 1994.

ATTEST: CENTURY TELEPHONE ENTERPRI SES, | NC.
/'s/ Sandra Post

By: /s/ R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Seni or Vice President and
Chi ef Financial Oficer



EXHIBIT 10.2
CENTURY TELEPHONE ENTERPRISES, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

I. Purpose of the Plan

This Supplemental Defined Contribution Plan (thi&ahP) is intended to provide Century Telephone Hirises, Inc. (the "Company") and its
subsidiaries a method for attracting and retaikieyggemployees; to provide a method for recognitiregcontributions of such personnel; and
to promote executive and managerial flexibilityersby advancing the interests of the Company amtdckholders. In addition, the Plan is
intended to provide a more adequate level of et benefits in combination with the Company'sagahretirement program.

. Definitions
As used in this Plan, the following terms shall @#ve meanings indicated, unless the context otkerspecifies or requires:
2.01 "ACCOUNT" shall mean the account establishedkn this Plan in accordance with Section 4.01.

2.02 "ACCOUNT BALANCE", as of a given date, shakkan the fair market value of a Participant's Ac¢pas determined by the
Committee.

2.03 "BOARD OF DIRECTORS" shall mean not less thajuorum of the whole Board of Directors of Centligfephone Enterprises, Inc.

2.04 "COMMITTEE" shall mean three or more membédrhe Board of Directors as described in Sectio®1bf the Plan, or the Board if no
Committee has been appointed.

2.05 "COMMON STOCK" shall mean the common stockP®Ipar value per share, of the Company.

2.06 "COMPANY" shall mean Century Telephone Entisgs, Inc., any Subsidiary thereof, and any afélitssted on Appendix A attached
hereto.

2.07 "COMPENSATION" shall mean a sum of Particigm®alary, determined under Section 2.18 and Ineefompensation, determined
under Section 2.10, for a particular year. The migiteation of a Participant's Compensation for psgsoof this Plan shall be made by the
Committee, in its sole discretion.

2.08 "DISABILITY" shall mean a condition which maka Participant unable to perform each of the r@tduties of his regular occupation
where he is likely to remain thus incapacitatedtiomously and permanently.

2.09 "EFFECTIVE DATE" of this Plan shall mean Jamyuh, 1994.

2.10"EMPLOYER" shall mean Century Telephone Enisgs,



Inc., any Subsidiary thereof, and any affiliatédéson Appendix A attached hereto.

2.11 "INCENTIVE COMPENSATION" shall mean the amoamtarded to a Participant under the Company's Kegl&yee Incentive
Compensation Program or other executive incentivepensation arrangement maintained by the Compaciyding the amount of any
stock award in its cash equivalent at the timeamiversion of the award from cash to stock. A Pgdict's Incentive Compensation shall be
determined on an annual basis and shall, for peposthis Plan, be allocated to the year or yavghich the award relates, i.e., the perio
time during which the award was earned.

2.12 "LEAVE OF ABSENCE" shall mean any extraordinabsence authorized by the Employer under the &yapbk standard personnel
practices.

2.13 "NORMAL RETIREMENT AGE" shall mean age sixty€ (65).

2.14 "NORMAL RETIREMENT DATE" shall mean the firdly of the month coincident with or next followiagParticipant's sixty-fifth
(65th) birthday. Normal Retirement Age shall mega aixty-five (65).

2.15 "PARTICIPANT" shall mean any officer of the Rloyer who is granted participation in the Plamatordance with the provisions of
Article Il1.

2.16 "PHANTOM STOCK UNIT" shall mean a unit, thewa of which is equal to the value of a share off@wn Stock, but does not
represent actual shares of Common Stock.

2.17 "PLAN" shall mean the Century Telephone Enisegs, Inc. Supplemental Defined Contribution PEsiyamended and restated herein.

2.18 "PLAN CONTRIBUTIONS" shall mean the total dollamount of contributions made, directly or indthg on behalf of a Participant
under the Company's Stock Bonus Plan, PAYSOP anst &nd the Company's Employee Stock OwnershipdidmTrust.

2.19 "PLAN CONTRIBUTION PERCENTAGE" shall mean tastimated total of the percentage of compensafi@mployees of the
Company contributed by the Company to its StockiBdplan, PAYSOP and Trust and its Employee Stockédship Plan and Trust, as
determined by dividing Plan Contributions for atfradar year by estimated compensation taken intmant under such plans for the year.
The Committee, in its sole discretion, shall detamthe Plan Contribution Percentage for each yaat,such determination shall be binding
and conclusive.

2.20 "SALARY" shall mean a Participant's annuatrat pay as of the date of determination of beséfgreunder, exclusive, however, of
bonus payments, overtime payments, commissionsjtadgncome on life insurance, vehicle allowancelgcation expenses, severance
payments, and any other extra compensation.

2.21 "SUBSIDIARY" shall mean any corporation in wiithe Company owns, directly or indirectly throuyibsidiaries, ¢



least fifty percent (50%) of the combined votingyeo of all classes of stock.
. Participation

3.01 Any officer who is either one of the key enyaes of the Company in a position to contributeemaliy to the continued growth and
future financial success of the Company, or one hdmmade a significant contribution to the Com{saperations, thereby meriting special
recognition, shall be eligible to participate ped the following requirements are met:

a. The officer is employed on a full-time basis@sntury Telephone Enterprises, Inc., any Subsidlayeof or any affiliate listed on
Appendix A;

b. The officer is compensated for full-time emplamhby a regular salary;
c. The coverage of the officer is duly approvedtisyBoard of Directors of Century Telephone Entegs, Inc.

It is intended that participation in this Plan sl extended only to those officers who are membéa select group of management and
highly compensated employees, as determined bg dthemittee.

IV. Accounts and Investments

4.01 An Account shall be established on behalfasheParticipant who receives an allocation of Rérarbtock Units pursuant to Article V
hereof. Each Participant's Account shall be creditgh such allocation, and shall be debited witly axpenses properly chargeable thereto.
Any cash dividends paid on the Common Stock wildbemed to be paid on the Phantom Stock Units déhtevdeemed to be invested in
additional Phantom Stock Units.

4.02 Each Participant shall be furnished with gest@nt of his Account, in such form as the Comreittkall determine, within a reasonable
period of time after the end of each year.

V. Allocations to Accounts

5.01 For each calendar year in which this Plan &ffect, each Participant's Account shall be ¢eeldivith that number of Phantom Stock
Units equal in value to that number of shares ah@mn Stock that could be purchased with an amoetetrchined according to the following
formula:

(a) Compensation, times
(b) Plan Contribution Percentage, less
(c) Plan Contributions.

For purposes of this Section 5.01 the Common S¢bek be



valued at the closing price of the Common StockhenNew York Stock Exchange on the trading day inhiately preceding the date
specified in Section 5.02.

5.02 The amount determined under Section 5.01 bkaitedited to a Participant's account as ofatex bf the date on which the credit to the
Participant's Account for the year under Secti@i 3s determined, or the date on which an amoyresenting such credit is contributed
under the Plan, and shall be considered a paheoParticipant's Account Balance as of such date.

VI. Vesting of Account
6.01 A Participant's Account shall be fully vestgubn:

(a) attainment of age 55.
(b) death.
(c) disability as defined in Section 2.07.

6.02 If a Participant terminates service for reasather than as listed in Section 6.01(a), (bJchrhis Account Balance shall be vested in
accordance with the following schedule:

Years of Service Vested %
less than 5 0%
5 or more 100%

VIl. Years of Service

7.01 A Participant will receive credit for a yedrservice for each calendar year in which he coteglat least one thousand (1000) hours of
service. Years of service will include all yearssefvice prior to becoming an officer of the Compayears of service following Normal
Retirement Date, and years of service with any i8idry or any affiliate listed on Appendix A attathhereto. In addition, periods of Leave
of Absence and periods during which severance gayavided shall be counted for determining yeéiseovice.

VIII.Time of Payment and Beneficiaries
8.01 Except as provided in Section 8.02, a Pa#ditip vested Account Balance is payable upon tetinim of employment.

8.02 Payment of the Account Balance of a deceaagttipant shall commence within ninety (90) dafsis death, and shall be made to his
beneficiary designated on a form provided for spetpose by the Plan Administrator. If the Partiaipfails to designate a beneficiary, his
Account Balance shall be payable to his survivipguse or, if none, to his surviving child or chddr(or legal representative of any minor
child or child who has been declared incompeteim@apable of handling his affairs) in equal shaiiégse Account Balance of a Participant
who dies leaving no spouse or children shall bd pahis estate.

IX. Form of Benefit Paymer



9.01 The normal form of payment of a ParticipaAtsount Balance is a lump sum cash payment.

9.02 A Participant may, prior to termination of doyment, elect to receive payment of his AccountBee in monthly, quarterly, or annual
cash installments of approximately equal amountsr a period not to exceed ten (10) years.

X. Additional Restrictions on Benefit Payments

10.01 In no event will there be a duplication ofibfits payable under the Plan because of employmentore than one participating
Employer.

XI. Administration and Interpretation

11.01 The Plan shall be administered by the Bo&Rirectors through a Committee which shall conefsthree or more members of the
Board of Directors of the Company. No individualamls or has ever been a member of the Committdelshaligible to be designated as a
participant or receive payments under this Pla Chmmittee shall have full power and authoritynterpret and administer the Plan and,
subject to the provisions herein set forth, to gribg, amend and rescind rules and regulationsraic all other determinations necessary or
desirable for the administration of the Plan. Thoau8l may from time to time appoint additional menshaf the Committee or remove
members and appoint new members in substitutiothfime previously appointed and to fill vacancieséver caused.

11.02 The decision of the Committee relating to gugstion concerning or involving the interpretatd administration of the Plan shall be
final and conclusive, and nothing in the Plan shaltleemed to give any employee any right to ppatie in the Plan, except to such extent, if
any, as the Committee may have determined or apfrpursuant to the provisions of the Plan.

Xll. Nature of the Plan

12.01 Benefits under the Plan shall generally bapie by the Company from its own funds, and suatefits shall not (i) impose any
obligation upon the trust(s) of the other emplolgperefit programs of the Company; (ii) be paid fremeh trust(s); nor (iii) have any effect
whatsoever upon the amount or payment of benefitigiuthe other employee benefit programs of the fgzmy. Participants have only an
unsecured right to receive benefits under the ftan the Company as general creditors of the Compéine Company may deposit amounts
in a trust established by the Company for the psepaf funding the Company's obligations under thaa.FParticipants and their beneficiaries,
however, have no secured interest or special diaithe assets of such trust, and the assets afuieshall be subject to the payment of cle

of general creditors of the Company upon the inswty or bankruptcy of the Company, as providedénttust.

XIll.Employment Relationshi



13.01 An employee shall be considered to be irethployment of the Company and its subsidiarie®ag &s he remains an employee of
either the Company, any Subsidiary of the Compangny corporation to which substantially all oé thssets and business of the Company
are transferred. Nothing in the adoption of thisrPhor the designation of any Participant shalfeoan any employee the right to continued
employment by the Company or a Subsidiary of thmm@any, or affect in any way the right of the Compansuch Subsidiary to terminate
his employment at any time. Any question as to twaieaind when there has been a termination of atogegis employment, and the cause,
notice or other circumstances of such terminasbia)l be determined by the Board, and its detertioinahall be final.

XIV. Amendment and Termination of Plan

14.01 The Board of Directors of the Company irsdte discretion may terminate the Plan at any time shall have the right to alter or
amend the Plan or any part thereof from time tetiexcept that the Board of Directors shall nanieate the Plan or make any alteration or
amendment thereto which would impair any rightbemefits of a Participant previously accrued.

XV. Binding Effect

15.01 This Plan shall be binding on the Compangh &ubsidiary and any affiliate listed on Exhibitthe successors and assigns thereof, anc
any entity to which substantially all of the ass@tbusiness of the Company, a Subsidiary, or tgjzating affiliate are transferred.
XVI. Reimbursement of Participants

16.01 The Company shall reimburse any Participartbeneficiary thereof, for all expenses, includatprney's fees, actually and reasonably
incurred by the Participant or beneficiary in amggeeding to enforce any of their rights under Ban.

XVIl.Construction

17.01 The masculine gender, where appearing iPldrg, shall be deemed to include the feminine gerashel the singular may indicate the
plural, unless the context clearly indicates thetiary. The words "hereof”, "herein”, "hereundemtiather similar compounds of the word
"here" shall, unless otherwise specifically statadan and refer to the entire Plan, not to anyiquéar provision or Section. Article and

Section headings are included for conveniencefefeéace and are not intended to add to, or subfiat, the terms of the Plan.

IN WITNESS WHEREOF, Century Telephone Enterprises, has executed this Plan in its corporate namddta corporate seal to be
hereunto affixed this 11th day of November, 1994.

ATTEST: CENTURY TELEPHONE ENTERPRI SES, | NC.
/'s/ Sandra Post



By: /s/ R Stewart Ew ng, Jr.

R Stewart Ewi ng, Jr.

Seni or Vice President and
Chi ef Financial Oficer



EXHIBIT 10.3
CENTURY TELEPHONE ENTERPRISES, INC.
SUPPLEMENTAL DOLLARS & SENSE PLAN

I. Purpose of the Plan

This Supplemental Dollars & Sense Plan (the "Plan&stablished by Century Telephone Enterprises,dnd its subsidiaries and designated
affiliates (collectively referred to as the "Compégrto provide to certain select management emp@eythe opportunity to defer a portion of
their compensation in excess of the deferrals mitvie under the terms of the Century Telephonerarises, Inc. Dollars & Sense Plan and
Trust (the "Dollars & Sense Plan") maintained by @ompany and to allow the Company to make matotimgributions based on such
deferrals in excess of those permissible under plach This Plan is not intended to constitute alifjed plan under Section 401(a) of the
Internal Revenue Code of 1986, as amended (the€'Q,aahd is designed to be exempt from the pa#dtap, vesting, funding and fiduciary
responsibility rules of the Employee Retiremenbime Security Act of 1974, as amended ("ERISA").

. Definitions
As used in this Plan, the following terms shall @#ive meanings indicated, unless the context otkerspecifies or requires:
2.01 "ACCOUNT" shall mean the account establishedn this Plan in accordance with Section 4.01.

2.02 "ACCOUNT BALANCE?", as of a given date, shakkan the fair market value of a Participant's Actpas determined by the
Committee.

2.03 "BENEFICIARY" shall mean the person or persdesignated by the Participant, or pursuant toadified domestic relations order, to
receive benefits after the death of the Participant

2.04 "BOARD OF DIRECTORS" shall mean not less thajuorum of the whole Board of Directors of Centligfephone Enterprises, Inc.

2.05 "COMMITTEE" shall mean three or more membédrhe Board of Directors as described in Sectio®1bf the Plan, or the Board if no
Committee has been appointed.

2.06 "COMMON STOCK" shall mean the common stockP®Jpar value per share, of the Company.

2.07 "DISABILITY" shall mean a condition which maka Participant unable to perform each of the riatéuties of his regular occupation
where he is likely to remain thus incapacitatedtiomously and permanently.

2.08 "EFFECTIVE DATE" of this Plan shall mean tlrstfday of the first payroll period commencingeaffanuary 1, 199!



2.09 "EMPLOYER" shall mean Century Telephone Ermisgs, Inc., any Subsidiary thereof, and any at#lilisted on Appendix A attached
hereto and made a part hereof.

2.10 "EXCESS SALARY" shall mean the amount of atiegant's compensation upon which the Particigam no longer make deferral
contributions under the Dollars & Sense Plan dutécapplication of either Code Section 401(a)7302(qg).

2.11 "INCENTIVE COMPENSATION" shall mean the amoamtarded to a Participant under the Company's Kegl&yee Incentive
Compensation Program or other executive incentivepensation arrangement maintained by the Compraciyding the amount of any
stock award in its cash equivalent at the timeamiversion of the award from cash to stock. A Pgdiat's Incentive Compensation shall be
determined on an annual basis and shall, for peposthis Plan, be allocated to the year in wiiehaward is paid to the Participant.

2.12 "LEAVE OF ABSENCE" shall mean any extraordinabsence authorized by the Employer under the &yapk standard personnel
practices.

2.13"NORMAL RETIREMENT AGE" shall mean age sixtyd (65).

2.14 "NORMAL RETIREMENT DATE" shall mean the firdaly of the month coincident with or next followiagParticipant's sixty-fifth
(65th) birthday.

2.15 "PHANTOM STOCK UNIT" shall mean a unit, thdwa of which is equal to the value of a share of@wn Stock, but does not
represent actual shares of Common Stock.

2.16 "PARTICIPANT" shall mean any officer of Centurelephone Enterprises, Inc., any Subsidiary thfeend any affiliate listed on
Appendix A, who is granted participation in therPla accordance with the provisions of Article I11.

2.17 "PLAN" shall mean the Century Telephone Entegs, Inc. Supplemental Dollars & Sense Plannasnaled and restated herein.
2.18 "PLAN YEAR" shall mean the calendar year.

2.19 "SUBSIDIARY" shall mean any corporation in wiithe Company owns, directly or indirectly througyibsidiaries, at least fifty percent
(50%) of the combined voting power of all classestock.
[ll. Participation

3.01 Any officer who is either one of the key enyges of the Company in a position to contributeemally to the continued growth and
future financial success of the Company, or one hdmmade a significant contribution to the Com{maperations, thereby meriting special
recognition, shall be eligible to participate pibed the following requirements are



a. The officer is employed on a full-time basis@sntury Telephone Enterprises, Inc., any Subsidlzyeof, or any affiliate listed on
Appendix A;

b. The officer is compensated for full-time emplamhby a regular salary;
c. The coverage of the officer is duly approvedtisyBoard of Directors of Century Telephone Entegs, Inc.

It is intended that participation in this Plan sl extended only to those officers who are membén select group of management and
highly compensated employees, as determined bg dtnemittee.

IV. Accounts and Investments

4.01 An Account shall be established on behalfasheParticipant who receives an allocation purst@mAiticle VI hereof. Each Participant's
Account shall be credited with such allocation, aadhings and gains on his Account Balance, andilshaebited with distributions, losses,
and any expenses properly chargeable thereto.

4.02 Each Participant shall have the same rights r@spect to investment of amounts in his Acctameunder as are available from time to
time under the Dollars & Sense Plan, as to perbissnvestment funds, except as provided below,eaction rights. Investment in the
Century Stock Fund will not be available underRt@n but investments in Phantom Stock Units wilpbemitted. Any cash dividend paid on
the Common Stock will be deemed to be paid on ti@nfm Stock Units and will be deemed to be inwksteadditional Phantom Stock
Units.

4.03 The Accounts of Participants in the Plan dbalfevalued as of the last day of each calendatey and each Participant shall be
furnished with a statement of his Account, in starim as the Committee shall determine, within soaable period of time after the end of
each quarter.

V. Participant Salary Deferrals

5.01 Each Participant shall make separate writetiens, prior to the first day of each Plan Yéar, as to Participants who first become
Participants as of a day other than January 1 fisisuch date) to defer a portion of his (i) Excc8slary and/or (ii) Incentive Compensation.
The amount of allowable deferral pursuant to eddheParticipant's elections shall be a whole @etage, not to exceed ten percent (10%).
An election to defer Excess Salary shall provideasfdeferral to be made from each paycheck. Artieteto defer Incentive Compensation
shall provide for a deferral based on the totakhtive Compensation award, including stock, asradeteed under Section 2.10, with the
amount of such deferral to be made from the boheaslcrepresenting the cash portion of such award.

5.02 Any agreement made under the terms of Sebtiai



shall be irrevocable until the succeeding Januagxdept that a salary deferral election undetehms of this Plan may be changed, amendec
or suspended at the same time and in the same manpéctions under the Company's Dollars & Sé&tese.

5.03 If a Participant does not make new electionafsucceeding Plan Year under Section 5.01 |&isi@ns in effect for the current Plan
Year shall be deemed to continue in force and e#edf made for such succeeding Plan Year.

VI. Allocations to Participant's Accounts

6.01 The Employer shall allocate to each Partidipakccount the amount of Excess Salary and/omtiee Compensation deferred by such
Participant pursuant to an election made under

Section 5.01. The allocation hereunder shall beengadof the date of the paycheck or bonus cheahich the deferral by the Participant
relates.

6.02 The Employer shall allocate a matching couatidn to each Participant's Account under this Rlach Plan Year equal to the total
matching percentage (including matching and supgieal matching contributions) for the year providgdhe Dollars & Sense Plan
multiplied by the Participant's deferrals undestiBlan not in excess of six percent (6%) of theiélpant's Excess Salary and/or Incentive
Compensation, applied to each separately.

VII. Vesting of Account

7.01 A Participant's Account Balance shall be fulbgted at all times.

VIIl.Time of Payment and Beneficiaries

8.01 Except as provided in Section 8.02 and 8.@&récipant's Account Balance is payable upon itemtion of employment.

8.02 Upon the election of a Participant, priordmiination of employment, payment of his AccountaBae shall commence at a specified
date after the date of his termination of employimen

8.03 Payment of the Account Balance of a deceaagttipant shall commence within ninety (90) dafsis death, and shall be made to his
beneficiary designated on a form provided for spgtpose by the Plan Administrator. If the Partiaipfails to designate a beneficiary, his
Account Balance shall be payable to his survivipguse or, if none, to his surviving child or chddr(or legal representative of any minor
child or child who has been declared incompeteim@apable of handling his affairs) in equal shaiiése Account Balance of a Participant
who dies leaving no spouse or children shall bd pahis estate.

IX. Form of Benefit Payment

9.01 The normal form of payment of a ParticipaAtsount Balance is a lump su



9.02 A Participant may, prior to termination of doyment, elect to receive payment of his AccounaBee in monthly, quarterly, or annual
installments of approximately equal amounts, oveerod not to exceed ten (10) years.

X. Additional Restrictions on Benefit Payments

10.01 In no event will there be a duplication ofibfits payable under the Plan because of employmentore than one participating
Employer.

XI. Administration and Interpretation

11.01 The Plan shall be administered by the BoaRirectors through a Committee which shall conefsthree or more members of the
Board of Directors of the Company. No individualamls or has ever been a member of the Committdelshaligible to be designated as a
participant or receive payments under this Pla Chmmittee shall have full power and authoritynterpret and administer the Plan and,
subject to the provisions herein set forth, to priege, amend and rescind rules and regulationsraaie all other determinations necessary or
desirable for the administration of the Plan. Tloa8 may from time to time appoint additional memsla the Committee or remove
members and appoint new members in substitutiothfise previously appointed and to fill vacancieséver caused.

11.02 The decision of the Committee relating to gagstion concerning or involving the interpretat@ administration of the Plan shall be
final and conclusive, and nothing in the Plan shaldeemed to give any employee any right to ppaiie in the Plan, except to such extent, if
any, as the Committee may have determined or apfdrpursuant to the provisions of the Plan.

XIl. Nature of the Plan

12.01 Benefits under the Plan shall generally apig by the Company from its own funds, and suatefits shall not (i) impose any
obligation upon the trust(s) of the other emplolperefit programs of the Company; (ii) be paid fremeh trust(s); nor (iii) have any effect
whatsoever upon the amount or payment of benefitigiuthe other employee benefit programs of the fgzmy. Participants have only an
unsecured right to receive benefits under the ftan the Company as general creditors of the Compaine Company may deposit amounts
in a trust established by the Company for the psemaf funding the Company's obligations under tha.FParticipants and their beneficiaries,
however, have no secured interest or special diaithe assets of such trust, and the assets ¢fuieshall be subject to the payment of cle

of general creditors of the Company upon the irsmty or bankruptcy of the Company, as providedénttust.

XIll.Employment Relationship

13.01 An employee shall be considered to be irethployment of the Company and its subsidiarie®ag &s h¢



remains an employee of either the Company, anyi®abg of the Company, or any corporation to whettbstantially all of the assets and
business of the Company are transferred. Nothirhdradoption of this Plan nor the designationmyf Barticipant shall confer on any
employee the right to continued employment by tben@any or a Subsidiary of the Company, or affe@rip way the right of the Company
or such Subsidiary to terminate his employmenngttane. Any question as to whether and when thaebeen a termination of an
employee's employment, and the cause, notice er ottcumstances of such termination, shall berdeteed by the Board, and its
determination shall be final.

XIV. Amendment and Termination of Plan

14.01 The Board of Directors of the Company irsdte discretion may terminate the Plan at any time shall have the right to alter or
amend the Plan or any part thereof from time tetiexcept that the Board of Directors shall nanieate the Plan or make any alteration or
amendment thereto which would impair the righta &farticipant previously accrued.

XV. Binding Effect

15.01 This Plan shall be binding on the Compangh &ubsidiary and any affiliate listed on Exhibitthe successors and assigns thereof, anc
any entity to which substantially all of the ass@téusiness of the Company, a Subsidiary, or tgzating affiliate are transferred.

XVI. Reimbursement of Participants

16.01 The Company shall reimburse any Particigartbeneficiary thereof, for all expenses, includatgprney's fees, actually and reasonably
incurred by the Participant or beneficiary in amgqeeding to enforce any of their rights under EBlan.

XVII. Construction

17.01 The masculine gender, where appearing iRldre, shall be deemed to include the feminine gerashel the singular may indicate the
plural, unless the context clearly indicates thetiay. The words "hereof", "herein", "hereundemather similar compounds of the word
"here" shall, unless otherwise specifically statadan and refer to the entire Plan, not to anyiquaar provision or Section. Article and

Section headings are included for conveniencefefeace and are not intended to add to, or subfiract, the terms of the Plan.

IN WITNESS WHEREOF, Century Telephone Enterprides, has executed this Plan in its corporate namdeta corporate seal to be
hereunto affixed this 11th day of November, 1994.

ATTEST:

/'s/ Sandra Post CENTURY TELEPHONE ENTERPRI SES, | NC.

By: /s/ R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Seni or Vice President and
Chi ef Financial Oficer



EXHIBIT 11
CENTURY TELEPHONE ENTERPRISES, INC.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three months Nine months
ended September 30 ended September 30
1994 199 3 1994 1993
(express ed in thousands,
except p er share amounts)
Net income $24,613 17,5 96 65,299 49,853
Preferred stock dividend requirements  (30) (6) (73) (18)
Net income applicable to common stock 24,583 17,5 90 65,226 49,835
Dividends applicable to Series H and
Series K 30 6 73 18

Interest on 6% convertible debentures
and amortization of deferred debt
costs incurred in connection with
the issuance of the debentures,
net of taxes 1,157 1,1 45 3,449 3,437

Net income as adjusted for purposes
of computing fully diluted earnings

per share $25,770 18,7 41 68,748 53,290
Weighted average number of shares:

Outstanding during period 53,399 51,2 19 53,016 50,317

Common stock equivalent shares 601 7 25 551 686

Employee Stock Ownership Plan
shares not committed to be
released (417) - (268) -

Total number of shares for computing

primary earnings per share 53,583 51,9 44 53,299 51,003
Incremental common shares attributable

to additional dilutive effect of

convertible securities 4,749 4,6 42 4,717 4,700

Total number of shares as adjusted
for purposes of computing fully

diluted earnings per share 58,332 56,5 86 58,016 55,703
Earnings per average co_n;r;;;]_s_ha_r;“ $ 46 . 52 _I._Zé__ .5;___
Primary earnings per sh;r_e_“—_ T$__.:16 . 52 _I._Z_Z“ .;)5__“
Fully diluted earnings pe_r_sB;;e“ _$__._44 . gg _I._l_8__ _;)E,____
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ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE UNAUDIT- ED
CONSOLIDATED BALANCE SHEET OF CENTURY TELEPHONE ENERPRISES, INC. & SUBSIDIARIES AS OF SEPTEMBER 3|
1994 & THE RELATED UNAUDITED CONSOLIDATED STATEMENS OF INCOME, STOCKHOLDERS' EQUITY & CASH FLOWS
FOR THE NINE-MONTH PERIOD THEN ENDED & IS QUALIFIEDN ITS ENTIRETY BY REFERENCE TO SUCH FINANCIAL

STATEMENTS.
MULTIPLIER: 1000

PERIOD TYPE 9 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199.
PERIOD END SEP 30 199
CASH 16,99¢
SECURITIES 0
RECEIVABLES 43,33(
ALLOWANCES 2,757
INVENTORY 5,61¢
CURRENT ASSET¢ 86,50!
PP&E 1,299,13!
DEPRECIATION 375,71
TOTAL ASSETS 1,611,05!
CURRENT LIABILITIES 183,34(
BONDS 637,98t¢
COMMON 53,42
PREFERRED MANDATORY 0
PREFERREL 2,27%
OTHER SE 559,48
TOTAL LIABILITY AND EQUITY 1,611,05!
SALES 0
TOTAL REVENUES 395,37!
CGS 0
TOTAL COSTS 271,99!
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 30,83¢
INCOME PRETAX 104,16t
INCOME TAX 38,86
INCOME CONTINUING 65,29¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 65,29¢
EPS PRIMARY 1.2z
EPS DILUTED 1.1¢
End of Filing
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