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[CTEI LETTERHEAD]
Dear Shareholder:

The enclosed proxy card solicited on behalf ofRloard of Directors of Century Telephone Enterprises. (the "Company") indicates the
number of votes that you will be entitled to cadth@ Company's Annual Meeting of Shareholderstbddd May 11, 1995 (the "Annual
Meeting"), according to the stock records of thenpany. The Company's Articles of Incorporation, tblevant provisions of which are
printed on the reverse side of this letter, provits each voting share of the Company that has tHeneficially owned" continuously since
May 30, 1987 entitles the holder thereof to terespsubject to compliance with certain procedurash other voting share entitles the holder
thereof to one vote. In general, shares registerdte name of any natural person or estate tleategaresented by certificates dated prior to
May 30, 1987 are presumed to have ten votes pee.shthother shares are presumed to have onlyorte per share.

The Articles of Incorporation, however, set forthist of circumstances in which the foregoing pragtion may be refuted. Please review the
provisions on the reverse side of this letter dnghu believe that the information set forth oruyroxy card is incorrect or a presumption
made with respect to your shares should not agplyd a letter to the Company at the above addreslyloescribing the reasons for your
belief. Merely marking the proxy card will not beficient notification to the Company that you lesfé the voting information thereon is
incorrect.

The Company will consider all letters received ptmthe date of the Annual Meeting and, when arreaddress is provided in the letter, will
promptly advise each shareholder concerned ofitsstbn with respect thereto, although in many séise Company will not have time to
inform a shareholder of its decision prior to time the shares are voted. In limited circumstanttesCompany may require additional
information before a determination will be madeydfi have any questions about the Company's vptiogedures, please call the Compar
(318) 388-9500.

Clarke M. Williams Chairman of the Board March __, 1995
Preliminary Copy Filed With the Commission on Fedygu7, 1995

[CTEI LETTERHEAD]
Dear Shareholder:

The enclosed proxy card solicited on behalf ofBbard of Directors for Century Telephone Entergjdac. (the "Company") indicates the
number of shares that you will be entitled to haewted at the Company's Annual Meeting of Sharehsltiebe held May 11, 1995 (the
"Annual Meeting"), according to the records of ybuoker, bank or other nominee.

The Company's Articles of Incorporation, the relgvarovisions of which are printed on the reveiide f this letter, provide that each voti
share of the Company that has been "beneficiallyeal continuously since May 30, 1987 entitles tbkelér thereof to ten votes, subject to
compliance with certain procedures; each othengahare entitles the holder thereof to one voliesifares held through a broker, bank or
other nominee, however, are presumed to have aeepen share. The Articles of Incorporation setifer list of circumstances in which this
presumption may be refuted by the person who higsafieof the attributes of beneficial ownershifereed to in Paragraph 3 of the voting
provisions printed on the reverse side of thiglettnce May 30, 1987. Please review those pravisamd, if you believe that some or all of
your shares are entitled to ten votes, you magvothne of the two procedures outlined bel

First, you may write a letter to the Company atdbeve address describing the reasons for yowrfb&lhe letter should contain your name
(unless you prefer to remain anonymous), the ndmigedbrokerage firm, bank or other nominee holdingr shares, your account number
with such nominee and the number of shares you bereficially owned continuously since May 30, 198ernatively, you may ask your
broker, bank or other nominee to write a lettethis Company on your behalf stating your accountlmemand indicating the number of she
that you have beneficially owned continuously siMay 30, 1987. In either case, your letter shonttidate how you wish to have your shz
voted at the Annual Meeting so that, once a detaatitin as to voting power is made, your votes magdunted.

The Company will consider all letters received ptthe date of the Annual Meeting and, when arreaddress is provided in the letter, will
promptly advise each beneficial owner or nominedha case may be, concerned of its decision wihetct thereto, although in many cases
the Company will not have time to inform an ownenominee of its decision prior to the time thersisaare voted. In limited circumstances,
the Company may require additional information befa determination will be made. If you have anggions about the Company's voting
procedures, please call the Company at (318) 388-95

Clarke M. Williams Chairman of the Board
March , 1995

Preliminary Copy Filed With the Commission on Fetrgu7, 199t



[CTEI LETTERHEAD]

Dear Participants in the Company's Stock Bonus, Harployee Stock Ownership Plan, Dollars & Sensé BF Retirement Savings Plan for
Bargaining Unit Employees:

As a participant in one or more of the above-ligikths you are entitled to direct the exerciseating power with respect to shares of the
Company's Common Stock held in such plans. If ymose to do so, all of your instructions (subjeatértain limited exceptions) will be
deemed to be made by you in your capacity as aéddiduciary" under the plans, which require youwlit@ct your votes in a manner that y
believe to be prudent and in the best interestseparticipants of each respective plan. If yoshad direct the exercise of such voting power
in such manner, please complete and return thessativoting instruction cards no later than theelof business on May 9, 1995 in
accordance with the accompanying instructions.

Most of you will receive the attached proxy matksriaf the Company from both (i) Regions Bank of lstana ("Regions Bank"), which is tl
trustee for the Company's Stock Bonus and Empl&geek Ownership Plans, and (ii) Wells Fargo Ban&tidhal Association ("Wells
Fargo"), which is the trustee for the Company'sl&el& Sense and Retirement Savings Plans. To erlsat your voting instructions are
counted, please carefully review the instructiogsasately provided by each such trustee. It is mapd that all voting instruction cards
relating to the Stock Bonus or Employee Stock Owfigr Plans are returned ONLY to Regions Bank aatlah voting instruction cards
relating to the Dollars & Sense and Retirement igg/Plans are returned ONLY to Wells Fargo.

If after reading the accompanying instructions hiave any questions regarding the enclosed votstgliction cards, please contact the trt
responsible for administering the plan or plang/ich your questions relate.

Clarke M. Williams Chairman of the Board
March , 1995
Preliminary Copy Filed With the Commission on Fetrgu7, 1995

CENTURY TELEPHONE ENTERPRISES, INC.
P. O. Box 4065
Monroe, Louisiana 71211

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO THE SHAREHOLDERS OF
CENTURY TELEPHONE ENTERPRISES, INC.

The Annual Meeting of Shareholders of Century Tetete Enterprises, Inc. (the "Company") will be h&l@:00 p.m., local time, on May 11,
1995, at the Holiday Inn Professional Centre/Atrj@001 Louisville Avenue, Monroe, Louisiana, foettollowing purposes:

1. To elect five Class | directors;

2. To consider and vote upon amendments to the @oy'garticles of incorporation to:

(a) increase the number of authorized shares oframmstock from 100 million to 175 million shares;

(b) require shareholders to provide advance nafi¢eeir intentions to nominate directors or bristher matters before shareholders' meet

(c) clarify, and in certain limited instances exgatie protections currently afforded under the @any's "fair price" article; and

(d) add, delete or revise certain other articlésaipally for the purpose of clarifying, simplifygnand updating the articles, all as described
further in the accompanying proxy statement.

3. To consider and vote upon a proposal to appitew€ompany's 1995 Incentive Compensation Plaetdsh in the accompanying proxy
statement; and

4. To transact such other business as may propente before the meeting and any adjournments thereo

The Board of Directors has fixed the close of besson March 13, 1995, as the record date fordtexmination of shareholders entitled to
notice of and to vote at the meeting and all adjments thereof.

By Order of the Board of Directors

HARVEY P. PERRY
Secretary

Dated: March , 1995



SHAREHOLDERS ARE INVITED TO ATTEND THE ANNUAL MEETNG IN PERSON. EVEN IF YOU EXPECT TO ATTEND, IT IS
IMPORTANT THAT YOU PLEASE SIGN, DATE AND RETURN THENCLOSED PROXY CARD PROMPTLY. IF YOU PLAN TO
ATTEND AND WISH TO VOTE YOUR SHARES PERSONALLY, YOMAY DO SO AT ANY TIME BEFORE YOUR PROXY IS
VOTED.

Preliminary Copy Filed With
the Commission on February 7, 1995

CENTURY TELEPHONE ENTERPRISES, INC.

PROXY STATEMENT
(dated March , 1995)

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 11, 1995

This proxy statement is furnished in connectiorhwtiite solicitation of proxies on behalf of the Bdbaf Directors (the "Board") of Century
Telephone Enterprises, Inc. (the "Company") for atsés annual meeting of shareholders to be heldeastime and place set forth in the
accompanying notice, and at any adjournments théte® "Meeting"). This proxy statement is firstifig mailed to shareholders of the
Company on or about March , 1995,

On March 13, 1995, the record date for determisimgreholders entitled to notice of and to votdatMeeting (the "Record Date"), the
Company had outstanding shares of comstoch (the "Common Stock") and [18,162] sharegreferred stock that votes
together with the Common Stock as a single clasite@tively, "Voting Shares"). The Company's Restiafrticles of Incorporation (the
"Articles") generally provide that holders of Vagitshares that have been beneficially owned contislysince May 30, 1987 are entitled to
cast ten votes per share, subject to compliandeaeittain procedures. Article Il of the Articlescathe voting procedures adopted thereunder
contain several provisions governing the voting eoaf the Voting Shares, including a presumptiat trach Voting Share held by nominees
or by any holder other than a natural person atesintitles such holder to only one vote, unlessécord holder thereof furnishes the
Company with evidence to the contrary. Applying pinesumptions described in Article Ill, the Compamgcords indicate that

votes are entitled to be cast at the Meeting. Attpntages of voting power set forth in this pretgtement have been calculated based on
such number of votes.

The Company will pay all expenses of solicitingxpes for the Meeting. Proxies may be solicited peadly, by mail, by telephone or by
facsimile by the Company's directors, officers antployees, who will not be additionally compensadtestefor. The Company will also
request persons holding Voting Shares in their rsaimieothers, such as brokers, banks and othernemsj to forward proxy materials to their
principals and request authority for the executbproxies, for which the Company will reimbursei for expenses incurred in connection
therewith. The Company has retained Hill and Knowjtinc. to assist in the solicitation of proxiés, which it will be paid a fee of $7,500
and will be reimbursed for certain out-of-pockeperses.

ELECTION OF DIRECTORS

The Articles authorize a board of directors of 1dmmbers divided into three classes. Members ofdbpeactive classes hold office for
staggered terms of three years, with one classeelet each annual shareholders' meeting. Fives Cldisectors will be elected at the Meeti
Unless authority is withheld, all votes attributld the shares represented by each duly execuntededivered proxy will be cast for the
election of each of the five below-named Classrhimees, each of whom has been recommended foicgldxt the Board's Nominating
Committee. If for any reason any proposed nomiheelsl decline or become unable to stand for elea®a director, which is not
anticipated, votes will be cast instead for anott@ridate designated by the Board, without reisiolgcproxies.

The following provides certain information with pesct to each proposed nominee and each otheratingbbse term will continue after the
Meeting, including his beneficial ownership of skfmpf Common Stock determined in accordance willk RBd- 3 of the Securities and
Exchange Commission ("SEC"). Unless otherwise migid, (i) all information is as of the Record D&i@,each person has been engaged in
the principal occupation shown for more than th&t fime years and (iii) shares beneficially owneel laeld with sole voting and investment
power. None of the persons named below beneficiallgs Voting Shares entitling him to vote in excet%% of the total voting power.

Class | Directors (for term expiring in 1998):

William R. Boles, Jr., age 38; a dir ector since 1992;
Vice President and a director and pr acticing attorney



Director
Photo

with Boles, Boles & Ryan, a professi
corporation.

Committee Memberships: Insurance Ev

Shares Beneficially Owned: 2,054

onal law

aluation

W. Bruce Hanks, age 40; a director since 1992;itheat Telecommunications Services of the Companya (@mparable predecessor

position) since July 1989. Director

Photo Committee Memberships: Insurance Evaluation

Shares Beneficially Owned:

<FN1>

Director
Photo

C. G. Melville, Jr., age 54; a di

private investor; restaurant prop

1991 to July 1992; President, Mel
Inc., a distributor of marine and
equipment, prior to March 1991.

Committee Memberships: Audit; No

Shares Beneficially Owned: 15,0

rector since 1968;
rietor from March
ville Equipment,
industrial

minating

33

Director
Photo

Shares Beneficially Owned:

Glen F. Post, lll, age 42; a dire

Vice Chairman of the Board and Ch

Officer of the Company since 1992
1990; Chief Operating Officer fro

Committee Membership: Executive

<FN1>

ctor since 1985;
ief Executive

and President since
m 1988 to 1992.

Director
Photo

Clarke M. Williams, age 73; a direct
Chairman of the Board; Chief Executi
the Company's incorporation in 1968
1990 to 1992. Mr. Williams, who is
of Harvey P. Perry, founded the Comp
business in 1946.

Committee Membership: Executive (Chairman)

Shares Beneficially Owned:

<FN1>

or since 1968;
ve Officer from
to 1989 and from
the father-in-law
any's telephone

The Board unanimously recommends a vote FOR eatttesé proposed nominees.

Class Il Directors (term expires in 1996):

Director

Photo

[Committee Memberships:]

[Shares Beneficially Owned:]

Virginia Boulet, age 41; a director

1995(2); Partner, Phelps Dunbar, L.L

since March 1992; Partner, Jones, Wa
Poitevent, Carrere & Denegre, L.L.P.
from January 1989 to March 1992.

since January

.P., alaw firm,

Iker, Waechter,
, alaw firm,

Ernest Butler, Jr., age 66; a director since 1&Xkcutive Vice President and Director, Stephens ltinvestment banking firr



Director Committee Memberships: Audit; Comp ensation (Chairman);
Photo Shareholder Relations
(Chairman)

Shares Beneficially Owned: 337

James B. Gardner, age 60; a director since 1981;
Managing Director of a division of S ervice Management
Company, a financial services firm, and
Chairman of a division of Affiliated Computer Service,
Inc., a data services provider, sinc e May 1994;
President and Chief Executive Office r, Pacific
Southwest Bank, F.S.B. from November 1991 to April
1994; from March 1991 to November 19 91, Chairman of

Director the Board and President of EIm Inter ests, Inc., a

Photo corporation formed to acquire and op erate Bluebonnet
Savings Bank, F.S.B.; President and Chief Executive
Officer of Marquette National Life | nsurance Company
and an officer of its parent corpora tion from August
1990 to March 1991; served from July 1987 to August
1990 as an executive officer of eith er Bank One,
Texas, N.A., MBank Dallas, N.A. or t he federal bridge
bank organized to acquire MBank Dall as, N.A.
Mr. Gardner has also been a director of Ennis Business

Forms, Inc. since 1970.

Committee Memberships: Executive; Audit; Compemsati

Shares Beneficially Owned: 1,012

R. L. Hargrove, Jr., age 63; a director since 1@@%8tified public accountant; retired as Executitree President of the Company in 1987.

Director
Photo Committee Memberships: Executive; Audit; Shareholder
Relations

Shares Beneficially Owned: 29,987

Johnny Hebert, age 66; a director since 1968; wivevestor; retired as Vice President of Rivey@tectric, an electrical contracting firm,
during 1994.

Director
Photo Committee Memberships: Audit; Nomi nating (Chairman);
Insurance E valuation (Chairman)

Shares Beneficially Owned: 3,162<FN3>

Nominees for Election as Class Ill Directors (ternexpires in 1997):

Calvin Czeschin, age 59; a director since 1975siBleat and Chief Executive Officer of Yelcot Teleple Company, Czeschin Chrysler, Inc.
and

Director ComputerMart, Inc.
Photo
Committee Memberships: Executive; Audit (Chairman)

Shares Beneficially Owned: 110,332<FN4>



F. Earl Hogan, age 73; a director since 1968; ManggBartner of EDJ Farms Partnership, a farmingrenise.

Director Committee Memberships: Executive; Audit; Insurance
Photo Evaluation

Shares Beneficially Owned: 17,600

Harvey P. Perry, age 50; a director since 1990i0B&fice President, Secretary and General CourfdbleoCompany. Mr. Perry is the son-in-
law of Clarke M.

Director Williams.

Photo
Committee Membership: Executive
Shares Beneficially Owned: <FN1><FN5>
Jim D. Reppond, age 53; a director s ince 1986; Vice
President of the Company since Janua ry 1, 1995;
President-Telephone Group of the Com pany (or a
Director comparable predecessor position) fro m May 1987 to

Photo December 31, 1994.

Committee Memberships: Executive; Insurance
Evaluation

Shares Beneficially Owned: <FN1>

<FN1> Includes (i) shares of restricted stock isisueder, and subject to the restrictions of, then@any's incentive compensation plans
("Restricted Stock"), (ii) shares ("Option Sharesigt the belowramed individuals have the right to acquire withihdays of the Record Dz
pursuant to options granted under the Company'8 488 1990 Incentive Compensation Programs andkiéires (collectively, "Plan
Shares") allocated to such individuals' accountsf &ecember 31, 1994 under the Company's StockiB&fan and Employee Stock
Ownership Plan ("ESOP"), and as of the Record Datier the Company's Dollars & Sense Plan ("401ka)'P, as follows:

Restricted
Name Stock Option Shar es Plan Shares

W. Bruce Hanks
Glen F. Post, llI
Clarke M. Williams
Harvey P. Perry

Jim D. Reppond

<FN2> Ms. Boulet replaced Tom S. Lovett, who retiess a Class Il Director in January 1995.
<FN3> Includes 750 shares owned by Mr. Hebert's veé to which he disclaims beneficial ownership.
<FN4> Includes 5,332 shares owned by Mr. Czeschiifés as to which he disclaims beneficial ownepshi

<FN5> Includes 12,335 shares owned by Mr. Perrifs,\as to which he disclaims beneficial ownershipd 543 shares held as custodian for
the benefit of his children.

Meetings and Certain Committees of the Boar



During 1994 the Board held four regular meetings amne special meeting.

The Board's Executive Committee, which met fiveetinduring 1994, is authorized to exercise all ihegys of the Board to the extent
permitted by law.

The Board's Audit Committee meets with the Compaimdependent and internal auditors and the Compaerysonnel responsible for
preparing its financial reports and is responsibtaeviewing the scope and results of the audigxamination of the Company, discussing
with the auditors the scope, reasonableness ampiadg of internal accounting controls, consideang recommending to the Board a
certified public accounting firm for selection &&tCompany's independent auditors, and directidgsapervising any special investigations
as instructed by the Board. The Audit Committeel lilefee meetings during 1994.

The Board's Nominating Committee, which held threetings in 1994, is responsible for recommendirtfp¢ Board both a proposed slat:
nominees for election as directors and the indizislproposed for appointment as officers.

The Board's Compensation Committee, which is desdrfurther below, held four meetings during 1994.
Director Compensation

Each director who is not an employee of the Compsupaid an annual fee of $21,000 plus $1,500 tiending each regular Board meeting,
$2,000 for attending each special Board meeting®is@ for attending each meeting of a Board conemitEach director is also reimbursed
for expenses incurred in attending meetings.

Under the Company's Outside Directors' Retireméant,hon-employee directors who have completedyfears of Board service are entitled
to receive, upon normal retirement, monthly payraénat on a per annum basis equal the directonisemate of compensation for Board
service at retirement plus the fee payable fonditey one special board meeting. In addition, pies provides certain disability and
preretirement death benefits.

PROPOSALS TO APPROVE AMENDMENTS TO THE COMPANY'S
ARTICLES OF INCORPORATION

The Board of Directors of the Company has appraadmber of amendments to the Company's Restatadiearof Incorporation (the
"Articles") and has directed that they be submitted vote of the shareholders at the Meeting énfélhm of four separate proposals (the
"Amendment Proposals"), each of which is furthesadibed below.

To be adopted, each Amendment Proposal must retevaffirmative vote of holders of twthirds of the voting power present or represe
at the Meeting, except for Amendment Proposal Nae&ribed below, which must receive the affirmatrote of the holders of a majority of
the Company's total voting power. Each Amendmeap®&sal will be voted upon independently, and thaptidn of none of the Amendment
Proposals is contingent upon the adoption of ahgrofThe Company anticipates that the Amendmenid3als, if adopted by the
shareholders, will become effective immediatelgiathe Meeting.

In connection with formulating the Amendment Pragdesthe Board in certain instances has groupegtheg into a single proposal
interrelated recommendations that have been prddosesubstantially similar reasons or purposesuch instances, shareholders should
weigh the merits of each element of the Amendmeopésal before voting on the proposal as a whdbe. dnly way to defeat a particular
portion of an Amendment Proposal as to which aedi@der is opposed is to defeat the entire proposal

THE BOARD OF DIRECTORS BELIEVES THAT THE AMENDMENPROPOSALS ARE IN THE BEST INTERESTS OF THE
COMPANY AND ITS SHAREHOLDERS AND UNANIMOUSLY RECOMMNDS A VOTE FOR APPROVAL OF EACH. The following
discussion is qualified in its entirety by refererto Exhibit A hereto, which contains the textlof fArticles after giving effect to the
Amendment Proposals.

Certain General Effects of the Amendment Proposals

Certain of the Amendment Proposals seek to clamifydify or expand provisions currently containedha Articles that are intended to
encourage any person desiring to acquire a cointgdlterest in the Company to do so through astation negotiated with the Company's
Board of Directors rather than through a hostiketaver attempt. These currently-existing provisiarsintended to assure that any
acquisition of control of the Company will be sulijeo review by the Board to take into account, agiother things, the interests of all of the
Company's shareholders. However, some sharehatugyrgind these provisions to be disadvantageotiset@xtent that they could limit or
preclude meaningful shareholder participation iriae transactions and render more difficult orcdigrage certain takeovers in which
shareholders might receive for some or all of tehares a price that is higher than the prevaitiagket price at the time the takeover attempt
is commenced. These provisions might further renatene difficult or discourage proxy contests, teguanption of control by a person of a
large block of the Company's voting stock or otigempts to influence or replace the Company'snmint management.

Among the principal measures previously adoptetheyCompany that are intended to encourage petsaregotiate with the Board are



the Company's rights agreement, pursuant to whielfCompany has issued preferred stock purchasts,riggich of which entitles the holder,
subject to certain exceptions, to purchase shdrteCompany's preferred stock upon the occurreficertain events, including the
acquisition by an unaffiliated person of 15% or mof the outstanding Common Stock or the announctofean offer that could result in t
offeror acquiring 30% or more of the outstandingr@oon Stock,

(i) a time-phased voting system that, subjecteidain exceptions, entitles the holder of eachtanting Voting Share beneficially owned by
the same person continuously since May 30, 19&8asbten votes with respect to matters submitteédeshareholders for their considerati
(iii) a section of the Articles (the "Fair Pricetile") that requires various corporate actionirming an Interested Shareholder (which is
defined below) to be approved by, among other vatesholders of 80% of the Company's total vopogver and 66 2/3% of the total voting
power excluding shares held by the Interested Sb&der and his affiliates, unless, among other ptiors, the transaction satisfies certain
minimum price, form of consideration and proceduegjuirements, and (iv) provisions in the Articleat require the Board of Directors,
when considering a tender offer, exchange offesimrlar transactions, to consider, among otherofactthe social and economic effects of the
proposal on the Company, its subsidiaries, and thepective employees, customers, creditors anaramities.

In addition, (i) the Articles currently provide farclassified board, authorize the issuance ohltbtheck" preferred stock, restrict the ability
of shareholders to call special shareholders' mgeir act by written consent, require supermgjmates to effect certain corporate actions,
and limit the ability of shareholders to recovermatary damages from directors and officers, (& @ompany has entered into severance
agreements with each of its executive officersiadémnification agreements with each of its offcand directors, and (iii) approximately

% of the Company's total voting power is hmsidhe trustee for two of the Company's employeaeefieplans, each of which require t
Trustee to cast such voting power as directed bylan's participants in the manner described déuttierein. Each of these may be deemed to
have certain anti-takeover effects.

The Amendment Proposals have not been proposedponse to any pending or threatened contestdagléttion of directors or control of
the Company and the Board has no reason to bahev@ny person is currently planning any transastthat would have such effects.

Amendment Proposal No. 1 - Increase of the Authored Common Stock

General. The Company is currently authorized utigeArticles to issue up to 100 million shares off@non Stock. As of the Record Date,

shares of Common Stock were outstardingserved for issuance. As described furthenbelloe Board believes that t
current amount of unreserved shares of Common Steakable for issuance in the future is inadequabeordingly, the Board proposes to
amend the Articles to increase the authorized numbghares of Common Stock from 100 million to Tiillion.

Purposes and Effects of the Proposal. This Propegatended to increase the Company's flexibbyincreasing the number of shares of
Common Stock that can be issued without furtheredt@der approval. The Board believes that the tdopf this Proposal will enable the
Company promptly and appropriately to respond tiress opportunities, such as opportunities te radiglitional equity capital or to finance
acquisitions with Common Stock, and to issue aoidlti shares in connection with stock splits, stieidends and employee benefit plans.
Given the limited number of shares currently axdé@gor issuance, the Company may not be abledruture to effect certain of these
transactions without obtaining shareholder appréyahn increase in the authorized number of shafr€ommon Stock. For instance, the
Company is currently unable to effect a two-for-atack split without shareholder approval. The cpsbr notice requirements and delay
involved in obtaining shareholder approval at theetthat corporate action may become desirabledoglirhinate the opportunity to effect the
action or reduce the anticipated benefits.

Although the Company is continually reviewing varsoacquisitions and other transactions that cagdlt in the issuance of shares of the of
the Company's capital stock, the Board of Direchas no present plans to issue additional shareapitfal stock except for shares of
Common Stock as may be required in connection (itihe conversion of outstanding convertible séims;, (ii) issuances pursuant to
currently outstanding options and other equity imises, and (iii) issuances pursuant to the Comisattiyidend reinvestment plan, employee
stock purchase plan, restricted stock plan or athgrloyee benefit plans. Although the Company lwasunrent plans to declare a stock split
or stock dividend, the Company has declared theek splits (effected as stock dividends) since2J1®88 and may from time to time
consider additional splits or dividends if the ointstances warrant.

The additional shares of Common Stock proposea taubhorized, together with existing authorized anidsued shares, generally will be
available for issuance without any requiremenffiother shareholder approval, unless sharehold@rsis required by applicable law or by
the rules of the New York Stock Exchange or of ather stock exchange on which the Common Stocktimaty be listed. Although the

Board will authorize the issuance of additionalresanly when it considers doing so to be in thet bgerest of shareholders, the issuance of
additional Common Stock may, among other thingseladilutive effect on earnings per share of Comi&twock and on the voting rights of
holders of Voting Shares. Shareholders of the Cayp@ not have any preemptive rights to subscidbadlditional shares of Common Stock
that may be issued. In addition, although the Bdasino current plans to do so, shares of Comnuek $buld be issued in various
transactions that would make a change in contrtét®Company more difficult or costly and, therefdess likely. For example, shares of
Common Stock could be sold privately to purchasdrs might support the Board in a control contedbadilute the voting or other rights of
a person seeking to obtain control. However, ag#ted above, the Company is not aware of any fpanyone to obtain control of the
Company, and the Company has no present interdiond the increased shares of authorized Commak &oany such purposes.

The Board of Directors unanimously recommends ybatvote for this Proposal.

Amendment Proposal No.- Addition of New Article Relating to Shareholder idmations and Propose



The Company's Board of Directors recommends tleaftticles be amended to add new Article VI(C) (tAevance Notice Article"), which
generally provides that shareholders who wish tminate directors or submit other matters for comsition at shareholders' meetings must
provide advance notice to the Company. The full téxhis Article, as proposed to the shareholderadoption, is included in Exhibit A.

Description of Proposal. As proposed, the Advano&de Article provides that nominations for theatien of directors and proposals to br
other matters before a shareholders' meeting maydake by the Board of Directors or voting sharedisaf record. Under this Article,
shareholders intending to make a nomination orgoaimy other matter before a shareholders' meetirgy farnish timely written notice. To |
timely, the notice must be received by the Compaotyless than 60 days nor more than 120 days farithre first anniversary of the previous
year's annual meeting, subject to certain exceptmplicable principally to special meetin

The notice to the Company from a shareholder intenth nominate a person for election as a direatdo propose other matters at a
shareholders' meeting must contain certain infdonatncluding the name, age and address of theebbltler proposing such action and any
persons acting in concert with such shareholdeFpeesentation by such shareholder that such shldestis a holder of record of the
Company's capital stock and intends to appearatiketing in person to make the nomination or buipghe specified matter. In the case of
nominations for directors, the notice must alsdude (i) the name, age, address and principal ataupof each nominee, (ii) a descriptior
all arrangements between the nominating sharehaltteach nominee, (iii) other information requitedbe included in a proxy statement
pursuant to the proxy rules of the Securities axchBnge Commission (including information concegnivhether such hominee has been
involved in certain proceedings which may be mated an evaluation of the nominee's ability oegrity), and (iv) the consent of each
nominee to serve as director of the Company iftettand an affidavit that such nominee meets tladiftpations specified in newly-proposed
Article IV(F) (the "Proposed Qualifications"), whit¢he Board has recommended for approval at thdiMpesee "-Amendment Proposal N
4 - Other Changes to Articles -- Directors' Quadfions." In the case of other proposed businkssstiareholder's notice must set forth a
description of the business, the reasons for caimdyusuch business at the meeting and any mateté@kst of the shareholder therein. The
chairman of the meeting will have the power toeligrd any nomination or other matter that failsdmply with these proposed procedures.

With respect to proposals by shareholders to pmpuatters other than the nomination of directdrs,Advance Notice Article provides that
only the first ten proposals of which the Compasgeives sufficient notice will be recognized. Imiéidn, the Company would be authorized
under the Article to disregard proposals thatr@) substantially duplicative of a prior-receivedposal to be voted upon at an upcoming
meeting, (ii) deal with substantially the same subjmatter as a prior proposal that was voted wythin the preceding five years and which
failed to receive affirmative votes in excess atai@ specified levels which range, depending @ndincumstances, between 3% and 10%, or
(iii) in the judgment of the Board of Directorsearot proper subjects for action by shareholdedeuhouisiana law.

Reasons For and Effects of the Proposal. Currewtityher the Articles nor the Bylaws prescribe anycpdures governing the shareholders'
rights to nominate directors or bring other mattefore shareholders' meetings. Subject to certainictions under Louisiana law, currently
the Company's shareholders can nominate directggsopose other matters from the floor at a shddehs' meeting, without prior notice to
the Board or other shareholders.

The Advance Notice Article will afford the Board apportunity to consider in an orderly and infornmednner the qualifications of proposed
nominees and the merits of any other proposed éssjrand, to the extent it deems it necessarysinatie, to advise shareholders and make
recommendations or propose alternatives with regpheceto. The Board believes the Advance Noticickerwill further the objectives of the
Board to identify candidates who have the expegegoalifications and proven accomplishments teatiifely serve the Company and to
identify other proposals that may advance the ipéstest of the Company and its shareholders. TdadBbelieves that it is advantageous to
be able to consider in advance the qualificatidreny proposed nominee and the merits of any qitmposed business, as opposed to being
confronted with unexpected nominations or propoaaty shortly before the meeting. Moreover, byngéing the Company to disregard
matters that are belated, duplicative or othennisen accordance with the Article's terms and dimak, the Board believes the Article will
facilitate orderly and constructive shareholdensétings.

As indicated above, the Advance Notice Article wiflable the Board of Directors to disregard a tyaneteived proposal if it is substantially
duplicative of other proposals, is substantialiyifir to proposals that previously elicited litdeareholder support, is not a proper subject for
shareholder action, or is submitted after ten gtineposals have already been received by the Compéareover, the Article will permit the
Board to assess whether a proposed nominee med®sdhosed Qualifications. Subject to these liméeceptions, the Article does not give
the Board the power to reject shareholders' prdpdsanominate directors or bring other matterobethareholders' meetings if the
prescribed procedures are followed. However, thelrmay have the effect of precluding both cotsdar the election of directors and
proposals by shareholders of actions to be takahdyompany if the procedures specified in thécheiare not followed and may discour:

or deter a third party from conducting a solicttatof proxies or otherwise attempting to elecbiis slate of directors or proposing that the
Company take certain actions, without regard tothwresuch actions might be harmful or beneficiah® Company and its shareholders. As
indicated above, however, the Article has not meposed in response to any pending or threatemete st for the election of directors.

Nothing in the Advance Notice Article will affedte rights of shareholders under the proxy rulagb®fSecurities and Exchange Commis:
to request that their proposals be included inGbmpany's proxy statements or to solicit their graoxies. If this Article is adopted at the
Meeting, shareholders who desire to pursue thgsgsrat future meetings will be required to complth both the Advance Notice Article a
the proxy rules.

The Board of Directors unanimously recommends ybatvote for this Proposal.

Amendment Proposal No.- Clarification of Protections Afforded Under theifFarice Article



General. The Company's Board of Directors recommémak the Fair Price Article currently in effeet dmended to (i) clarify the definitions
of Interested Shareholders and Business Combirgt{dhprovide a mechanism for resolving certaiispdtes and (iii) make certain other
ancillary and clarifying changes.

Description and Purpose of Proposed Amendmentsciitrent Fair Price Article, which was approvedthy shareholders in 1985, is closely
modeled on the Louisiana "fair price" statute adddiy the Louisiana legislature in 1984. The curfeticle defines an Interested
Shareholder generally as any person, other thaGdingpany's benefit plans and related trusts, winefogally owns capital stock
representing more than 10% of the Company's tatihg power. This definition is similar to the 198ttute's original definition. In 1988, 1
Louisiana legislature expanded this definitionrtoliide any person who is an affiliate of a corgoratind held 10% or more of the
corporation's total voting power within the priara years. The effect of this expanded definitiotoisleter or prevent a person from seekir
circumvent the statute's protection by acquirirgigaificant interest in a corporation, causing héihgo, among other things, be elected an
officer or director, and thereafter proposing aiBess Combination after he has divested his vagimger below 10%. The Board
recommends amending the definition of Interestear&tolder in the Fair Price Article to match thegste's expanded definition.

As indicated above, subject to certain exceptibesGompany's Fair Price Article currently requivasious corporate actions (defined in such
article as "Business Combinations") involving atelasted Shareholder to be approved by variousmajerity votes. Currently, the Fair
Price Article defines Business Combinations broadlinclude most corporate actions that an InteceSthareholder might contemplate after
acquiring a controlling interest in the Companyider to increase his share ownership or reducadgjgisition debt, including squeeze-out
mergers, significant asset sales, liquidation ef@mpany, and stock issuances or reclassificati@ienefit the Interested Shareholder.
Although the Fair Price Article currently contaiemgpress provisions designed to deter an Inter&dtedeholder from seeking loans,
guarantees, pledges, tax credits or other finamasisistance or tax advantages from the Companyligy@ioportionately benefit such person, it
is not entirely clear whether all of these tranisast would constitute Business Combinations. TharB@ecommends clarifying the definition
of Business Combination to expressly include themgsactions. The Board believes this clarificatizay deter or prevent a person from
proposing these types of abusive transactions stvéhgthen the incentives of a person interest@dbiaining a controlling interest in the
Company to negotiate with the Board, and will regltite likelihood of litigation regarding whethee#le types of transactions constitute
Business Combinations.

The Fair Price Article currently does not contaimechanism for resolving disputes regarding whethe’rticle is applicable with respect to
any particular person or transaction. The BoarDicéctors recommends that the Articles be amendéactude new Article V(D), which
generally provides that the Board of Directors Wwdlve the power to make binding good faith deteatidms regarding the applicability of the
Article, including whether any particular persorais Interested Shareholder, the number of sharasaWy such person, and whether any
particular transaction constitutes a Business Coatlin. The Board of Directors believes this ameaumvill strengthen the protection of 1
Article by reducing the likelihood of an Interest8tdareholder instituting lawsuits that lack meriatiempting to circumvent the purpose and
intents of the Article.

Finally, the Board of Directors recommends thatfae& Price Article be reorganized to move nonteaopics to other articles, to combine
and condense certain related provisions, to maltenieal changes to the Article's definitions thahanate or shorten certain definitions and
conform others more closely to those used in Laui'’s “fair price” statute, and to make certairio#ncillary changes, all in an effort to
clarify and prevent the circumvention of the terms;poses and intents of the Article.

Shareholders are urged to review newly-proposeitlary set forth in Exhibit A, which reflects alf the above-described proposed changes
in their entirety. In connection with reviewing $HProposal, shareholders are further urged towetie discussion above under the caption "-
Certain General Effects of the Amendment Propdsals.

The Board of Directors unanimously recommends ybatvote for this Proposal.
Amendment Proposal No. 4 - Other Changes to Articke

The Board of Directors has approved a number ofnaiments to the Articles that are designed genetalgpnform certain articles to the
bylaws, to clarify the Board's powers in certaiedfic instances, to update and modernize certhierarticles, and to simplify, consolidate
and reorder various other provisions. Due to tredatively limited scope and interrelated natuhese proposed amendments are being
presented to the shareholders as a single AmendPneposal.

As described further below, the proposed amendnsetk to (i) add a new article conforming to thenpany's current bylaw that requires
directors to meet certain qualifications desigreedrisure that the Company does not forfeit thefiisressociated with its federal
communications licenses, (ii) clarify the authowfiithe Board to take certain steps to limit tlabiiity of directors and officers in connection
with shareholder suits, and (iii) update, modernsmplify, consolidate and reorder the Articlesdascribed further below.

Directors' Qualifications. Pursuant to regulatiadepted by the Federal Communications Commissian"§CC") that implement the Anti-
Drug Abuse Act of 1988, the FCC cannot issue amy, meodified or renewed licenses to, or act uponapplications of, any company unless
such company provides certain certifications reigarthe absence of drug offenses by the Compaffiteis and directors. As a result of
these regulations and in light of the significanEéhe Company's FCC licenses to its business9@®2 the Board of Directors amended the
Company's bylaws to provide that no person is ldkgior nomination, election or service as a dweegtho shall (i) in the Board's opinion fail
to respond satisfactorily respecting any inquiryhef Company for information to enable the Comp@anyake any certification required
under the An-Drug Abuse Act of 198¢



(if) have been arrested or convicted for the distiibn or possession of controlled substancesestiby certain exceptions, or (iii) have
engaged in actions that could lead to such antasreonviction and that the Board determines wanéke it unwise for such person to serve
as a director. The Board believes that a parattlipion should be included in the Articles, whate more readily available to the public and
may not be amended without shareholder approvaloddingly, the Board recommends the addition of #eticle V(F), which provide for

the same protections as are currently in effetiénbylaws.

Authority of Board to Limit Liability. As permittetby Louisiana law, the Articles currently providet (i) no director or officer shall be liable
for monetary damages for breach of his fiduciaryydsubject to certain exceptions including lialifior breaches of the duty of loyalty, and
(i) the Board may cause the Company to enterimdemnification agreements with management and aaywt indemnification bylaws.
Louisiana law further permits corporations to precliability insurance for officers and directorsdeto create self-insurance arrangements.
The Board recommends that the current Articlesléefied to provide that the Board may exercisesthpowers to procure and self-fund
insurance arrangements covering officers and direchotwithstanding the potential conflicts rais@donnection with their authorization of
such arrangements. The Board further recommentsh@rticles be clarified to expressly providattthe Board may cause the Company to
approve for its subsidiaries' officers and diregtiamitation of liability, indemnification and insance provisions comparable to the
Company's. While the Board believes it alreadythase powers under applicable law, the Board bedi¢ghwese clarifications will help preve
disputes regarding its authority, thereby enhanttiedr ability to provide for arrangements desigh@énsure that the Company remains able
to attract and retain the best possible directodsadficers. Shareholders are urged to review katidl set forth in Exhibit A, which reflects
the above-described changes.

Additional Updating, Modernizing, Simplifying, Coolidating and Reordering. The Board has approvedrs¢ miscellaneous amendments
that seek to update, modernize, simplify, constdidend reorder the Articles. If adopted, these psed amendments would (i) eliminate the
requirement that the Company's stock be represéntedrtificates in anticipation of currently pengiproposals to develop direct registration
systems which, if implemented, may permit investordirectly register their ownership of Common&tavith the Company without
receiving a stock certificate, (ii) condense amdgify the Article that currently permits the BoawtiDirectors to issue "blank-check"
preferred stock, (iii) correct references to lawsegulations no longer in effect, (iv) add a dlgrig definition of total voting power, and (v)
reorder various articles in an effort to group $miopics together. All such proposed changeseftected in the proposed Articles attached
as Exhibit A. The Board does not believe that theseellaneous changes will have any significafgatfon the current rights, powers or
obligations of the Company or its shareholders.

The Board of Directors unanimously recommendsybatvote for this Proposal.

PROPOSAL TO APPROVE THE CENTURY TELEPHONE ENTERPRIS ES, INC.
1995 INCENTIVE COMPENSATION PLAN

General

The Board of Directors of the Company believes thatgrowth of the Company depends significantlgrufhe efforts of its officers and key
employees and that such individuals are best nmtetivio put forth maximum effort on behalf of then@many if they own an equity interest
therein. In accordance with this philosophy, thaBioof Directors has unanimously adopted the Coryipd®95 Incentive Compensation
Plan (the "Plan™) and has directed that it be sttieohifor approval by the shareholders at the Mgefiine affirmative vote of a majority of the
voting power present or represented at the Meédimgcessary for the shareholders to approve e Phe following summary of the Plan is
qualified in its entirety by reference to the Platjch is attached to this Proxy Statement as ExBib

Officers and other key employees of the Companyheileligible to receive awards ("Incentives") unttee Plan when designated by the
Compensation Committee of the Board of Directora subcommittee thereof (the "Compensation Comeiijttd he Compensation
Committee estimates that the Company currentlyalpasoximately 75 employees who could be designadéddey employees under the Plan.
Incentives under the Plan may be granted in anyooecombination of the following forms: (a) intiee and nongualified stock options; (t
stock appreciation rights; (c) restricted stockd &) performance shares.

General Purposes of the Proposal

The Board of Directors is committed to creating amintaining a compensation system based to afisigmi extent on grants of equity-based
incentive awards. The Board of Directors believed providing key personnel with a proprietary et in the growth and performance of
Company is crucial to stimulating individual perftance while at the same time enhancing shareheédige. The Board further believes that
the Plan will assist the Company in attractingairéhg and motivating key personnel in a manner ithtied to the interests of shareholders.

As described further below, the Plan will replace €ompany's 1988 and 1990 Incentive Compensatigrdms (the "Prior Plans") as to
future awards if it is approved at the Meeting. Hi@n updates, modernizes, eliminates and claggesral provisions included in the Prior
Plans, and includes certain new terms. Among thewseterms are provisions that (i) permit the Congaéion Committee, in connection with
any participant's payment of the exercise pricarobption in shares of Common Stock, to award ditiadal option to purchase the same
number of shares as were surrendered, (ii) peh@iCommittee to take one or more alternative astwith respect to outstanding Incentives
in the event of a change of control of the Compamg (iii) empower the Committee to permit the sfenability of Incentives if allowed
under applicable securities and tax laws. In agdidjtthe Plan has been designed so that Incentraesegl thereunder can qualify as
performance-based compensation and be excludedtfre$l million limit on deductible compensatiorpiosed by Section 162(m) of the
Internal Revenue Code of 1986, as amended (thee'Q.ofipproval of the Plan will also increase thenter of shares of Common Stc



available for equity-based incentive awards. TharBmf Directors believes these changes will imprity ability to achieve the goals of the
Company's incentive compensation programs.

Terms of the Plan

Shares Issuable through the Plan. A total of twiianishares of Common Stock are authorized tasbadd under the Plan, representing
approximately 3.4% of the outstanding shares of @omStock as of the Record Date. Incentives wispeet to no more than 200,000 shares
may be granted to a single participant in one cidegear. A total of 491,984 shares remain avaléin issuance under the Prior Plans. If the
Plan is approved by the shareholders at the Meatimdurther awards will be made under the PrianBl A total of 422,641 shares also
remain available for issuance under the Compar®88 Restricted Stock Plan (the "1983 Plan"). tdstemplated that the 1983 Plan will
continue to be utilized to pay a portion of the @amy's annual bonuses in the form of restricteckstBee "Executive Compensation and
Related Information - Report of Compensation CornesiRegarding Executive Compensation - Annual Bdnus

Proportionate adjustments will be made to the nurobshares of Common Stock subject to the Plahenevent of any recapitalization, stc
dividend, stock split, combination of shares oreotthange in the Common Stock. The Compensationn@tteg may also amend the term:
any Incentive to the extent appropriate to proyidgicipants with the same relative rights befard after the occurrence of such an event.
Shares of Common Stock subject to Incentives tfetancelled, terminated or forfeited, or shareS@ihmon Stock that are issued as
Incentives and forfeited or reacquired by the Comypavill again be available for issuance underRban.

On , 1995, the closing sale price of a sbB@&ommon Stock, as reported on the New York Stextéhange Composite Tape, was
$

Administration of the Plan. The Compensation Cortariadministers the Plan and has plenary authoriiyvard Incentives under the Plar
interpret the Plan, to establish any rules or ratis relating to the Plan that it determinese@ppropriate, to delegate its authority as
appropriate, and to make any other determinatianhithbelieves necessary or advisable for the pragministration of the Plan.

Amendments to the Plan. The Board may amend oouliswie the Plan at any time, except that any amend that would materially increa
the benefits under the Plan, materially increasentimber of securities that may be issued undePldoe or materially modify the eligibility
requirements must be approved by the sharehol@rcept in limited circumstances, no amendment scatitinuance may change or impair
any previously-granted Incentive without the cons#rihe recipient thereof.

Types of Incentives. The Compensation Committekheilauthorized under the Plan to grant stock agtioestricted stock, stock appreciat
rights and performance shares, each of which isries! further below.

Stock Options. The Compensation Committee may grantqualified stock options or incentive stockiops to purchase shares of Common
Stock. The Compensation Committee will determireertbmber and exercise price of the options, andinieor times that the options
become exercisable, provided that the option egengiice may not be less than the fair market vedluke Common Stock on the date of
grant. The term of an option will also be deterrdily the Compensation Committee, provided thateha of an incentive stock option may
not exceed 10 years. No stock option granted tffacer, director or beneficial owner of more thEd% of the Common Stock who is subject
to Section 16 of the Securities Exchange Act of41@Be "1934 Act") may be exercised within the signth period immediately following t
date of grant. Any provision in the Plan or a stopkion agreement notwithstanding, the Compens&immmittee may accelerate the
exercisability of any stock option at any time. T®@mpensation Committee may also approve the psechythe Company of an unexerci
stock option from the optionee by mutual agreenf@mthe difference between the exercise price Aeddir market value of the shares
covered by such option.

The option exercise price may be paid in cashhares of Common Stock held for at least six montha,combination of cash and shares of
Common Stock, or through a broker-assisted exeasismgement approved by the Compensation Commiftee optionee exercises an
option while employed by the Company or a subsydéard pays the exercise price with previously owsteares of Common Stock, the
Compensation Committee may grant to the optionesdaitional option to purchase the same numbeharfes as were surrendered at an
exercise price equal to the fair market value ef@mmmon Stock on the date of grant.

Incentive stock options will be subject to certadditional requirements necessary in order to fuadi incentive stock options under Section
422 of the Code.

Restricted Stock. Shares of Common Stock may hetepleby the Compensation Committee to an eligibipleyee and made subject to
restrictions on sale, pledge or other transfetigyemployee for a certain period (the "Restricteddd"). All shares of restricted stock will be
subject to such restrictions as the Compensationiiiee may provide in an agreement with the emgdgyncluding, among other things,
that the shares are required to be forfeited aide® the Company in the event of termination mipéoyment or in the event specified
performance goals or targets are not met. A RéstriPeriod of at least three years is requiredg@ixhat if the vesting of the shares of
restricted stock is subject to the attainment ofqggenance goals, the Restricted Period may be eae gr more. The Compensation
Committee may prescribe conditions for the lapseesfrictions prior to the end of the Restricteddtkin the case of death, disability,
retirement or other termination of employment, hares of restricted stock granted to an employbjest to Section 16 of the 1934 Act ir
be subject to a Restricted Period of at least sirtits. Subject to the restrictions provided indgeeement and the Plan, a participant
receiving restricted stock shall have all of thghts of a shareholder as to such shz



Stock Appreciation Rights. A stock appreciatiorhtigr "SAR" is a right to receive, without paymémthe Company, a number of shares of
Common Stock, cash or any combination thereofatheunt of which is determined pursuant to the fdenaiescribed below. A SAR may be
granted in conjunction with a stock option or alevithout reference to any stock option. A SAR geahin conjunction with a stock option
may be granted concurrently with the grant of soation or at such later time as determined by tbm@ensation Committee and as to all or
any portion of the shares subject to the option.

The Plan confers on the Compensation Committeeeatisn to determine the number of shares to whi€AR will relate as well as the
duration and exercisability terms of a SAR. In tlase of a SAR granted with respect to a stock nptiee number of shares of Common S

to which the SAR pertains will be reduced in theeagroportion that the holder exercises the relagibn. Unless otherwise provided by the
Compensation Committee, a SAR will be exercisattalfe same time period as any stock option to whicelates. No SAR granted to an
officer subject to Section 16 of the 1934 Act mayelxercised during the first six months of its teNotwithstanding any provision in the P

or a stock appreciation right agreement, the Comsgatgon Committee may accelerate the exercisalufign SAR at any time.

Upon exercise of an SAR, the holder is entitledetteive an amount that is equal to the aggregateianof the appreciation in the shares of
Common Stock as to which the SAR is exercisedttisrpurpose, the "appreciation” in the sharesistmsf the amount by which the fair
market value of the shares of Common Stock on xkecese date exceeds (a) in the case of a SARetktata stock option, the purchase price
of the shares under the option or (b) in the cdseRAR granted alone without reference to a rdlateck option, an amount determined by
the Compensation Committee at the time of grané. Chmmittee may pay the amount of this appreciatidhe holder of the SAR by the
delivery of Common Stock, cash, or any combinatib@ommon Stock and cash.

Performance Shares. Performance Shares consist gfdnt by the Company to an eligible employea cbntingent right to receive shares of
Common Stock or cash with or without any paymentheyemployee. Each performance share will be stlpethe achievement of
performance objectives by the Company, an operalivigion or a subsidiary by the end of a specifiediod. The number of shares granted
and the performance criteria will be determinedh®/Compensation Committee. The award of performahares shall not create any rights
in a participant as a shareholder of the Compatiy the issuance of shares of Common Stock witpeesto an award. Performance shares
may be awarded in conjunction with the grant ofdbéwnd equivalent payment rights that entitle aip@ant to receive an amount equal to the
cash dividends paid on an equal number of shar€®wfmon Stock during the period beginning on the dagrant of an award and ending
on the date on which the award is paid or is ftefki

Termination of Employment. If a participant ceagebe an employee of the Company for any reaseiyding death, any Incentive may be
exercised, shall vest or shall expire at such timémes as may be determined by the Committeldrricentive agreement.

Loans to Participants. The Committee may authdhiezeextension of a loan to a participant by the Gany to cover the participant's tax
liability that arises in connection with an Incemti The terms of the loan will be determined by@wnmittee.

Change of Control. If (a) the Company is not thevising entity in a merger, consolidation or otlieorganization, (b) the Company sells,
leases or exchanges all or substantially all adistsets, (c) the Company is to be dissolved oréiead, (d) any person or entity, other than an
employee benefit plan of the Company or a relatast,tacquires or gains control of more than 30%efoutstanding shares of the
Company's voting stock or (e) in connection wittbatested election of directors, the persons whe w&ectors of the Company before the
election no longer constitute a majority of the Bbgcollectively, "corporate changes"), all outstany Incentives will automatically become
exercisable and vested and all performance critétidoe waived, and, in addition, the Compensat@mmittee will have the authority to
take several actions regarding outstanding IncestiWithin certain time periods, the Compensatiom@ittee may (i) require that all
outstanding stock options and/or SARs remain egabté only for a limited time, after which time allch Incentives will terminate, (ii)
require the surrender to the Company of some anatitanding options and SARs in exchange for B oas€ommon Stock payment for each
option or SAR equal in value to the per share chafgontrol value, calculated as described inRla@, over the exercise price, (iii) make
any equitable adjustment to outstanding Incentagethe Compensation Committee deems necessarfjettt the corporate change or (iv)
provide that an option or SAR shall become an opbioSAR relating to the number and class of shaffesock or other securities or property
(including cash) to which the participant would &deen entitled in connection with the corporainge if the participant had been the
holder of record of the number of shares of Com@&tatk then covered by such options or SARs.

The Board of Directors believes that providing @@mpensation Committee with the choices outlineavatwill permit the Committee to
review all relevant tax, accounting and other iss@ating to the treatment of outstanding Incesgiat the time of the corporate change, and
thereby enable the Committee to choose the treatthanwill best serve the participants and the @any. Although the automatic vesting of
Incentives and other certain actions permittedetéalixen by the Compensation Committee in the eveatchange of control could discourage
a takeover of the Company, these provisions haveeen included for the purpose of making the Caomwialess attractive takeover target.

Transferability of Incentives. Options, SARs andfpenance shares are not transferable except (a)ilhyb) by the laws of descent and
distribution, (c) pursuant to a domestic relationder or (d) to family members , to a trust for benefit of family members or to charitable
institutions, if permitted by the Committee aftensidering tax and securities law consequencesampdovided in the Incentive agreement.

Awards To Be Granted

The Compensation Committee has not made a deteiariras to which key employees will receive Inceesi under the Plan or the amounts
or types of Incentives that may be gran



Federal Income Tax Consequences

Under existing federal income tax provisions, aipgrant who receives stock options SARs or perfamoe shares or who receives shares of
restricted stock that are subject to restrictiohgctv create a "substantial risk of forfeiture” (wiat the meaning of Section 83 of the Code) will
not normally realize any income, nor will the Companormally receive any deduction for federal ineotax purposes in the year such
Incentive is granted.

When a non-qualified stock option granted purstauie Plan is exercised, the employee will reatiinary income measured by the
difference between the aggregate purchase pritteeathares of Common Stock as to which the opsi@xércised and the aggregate fair
market value of the shares of Common Stock onxkecese date, and the Company will be entitled deduction in the year the option is
exercised equal to the amount the employee ismedjin treat as ordinary income.

An employee generally will not recognize any incompen the exercise of any incentive stock optiar,the excess of the fair market value
of the shares at the time of exercise over theoopirice will be an item of adjustment, which mdgpending on particular factors relating to
the employee, subject the employee to the altematinimum tax imposed by Section 55 of the Code alternative minimum tax is
imposed to the extent it exceeds federal regutiividual income tax, and it is intended to enstia individual taxpayers who have econo
income do not avoid income tax by taking advantafgexclusions, deductions and credits for regudargurposes. An employee will
recognize capital gain or loss in the amount ofdifference between the exercise price and thepsale on the sale or exchange of stock
acquired pursuant to the exercise of an incentiveksoption, provided the employee does not dispdseich stock within two years from the
date of grant and one year from the date of exeishe incentive stock option (the "required ddperiods"). An employee disposing of
such shares before the expiration of the requioddimg period will recognize ordinary income gedigraqual to the difference between the
option price and the fair market value of the stonkhe date of exercise. The remaining gain, ¥f anill be capital gain. The Company will
not be entitled to a federal income tax deductioodnnection with the exercise of an incentive lstmgation, except where the employee
disposes of the Common Stock received upon exebeifse the expiration of the required holding péri

If the exercise price of an option is paid by therender of previously owned shares, the basikepteviously owned shares carries over to
the shares received in replacement therefor. [bght®n is a non-qualified option, the income rewiagd on exercise is added to the basis. If
the option is an incentive stock option, the op@mvill recognize gain if the shares surrendereckwequired through the exercise of an
incentive stock option and have not been heldHerapplicable holding period. This gain will be addo the basis of the shares received in
replacement of the previously owned shares.

When a SAR is exercised, the employee will recagoidinary income in the year the SAR is exercesgahl to the value of the appreciation
that he is entitled to receive pursuant to the fdenpreviously described, and the Company will biitled to a deduction in the same year
in the same amount.

An employee who receives restricted stock or paréorce shares will normally recognize taxable incomé¢he date the shares become
transferable or no longer subject to substant&l of forfeiture or on the date of their earliesmtsition. The amount of such taxable income
will be equal to the amount by which the fair markalue of the shares of Common Stock on the datk gestrictions lapse (or any earlier
date on which the shares are disposed of) exchedspurchase price, if any. An employee may eleatyever, to include in income in the
year of purchase or grant the excess of the fatk@etaalue of the shares of Common Stock (withegard to any restrictions) on the date
purchase or grant over its purchase price. Subjettie limitations imposed by Section 162(m) of @ede, the Company will be entitled to a
deduction for compensation paid in the same yediirathe same amount as income is realized byrtidayee. Dividends currently paid to
the participant will be taxable compensation incdmthe participant and deductible by the Company.

If, upon a change in control of the Company, thereisability or vesting of an Incentive granted enthe Plan is accelerated, any excess on
the date of the change in control of the fair maxkdue of the shares or cash issued under Inantver the purchase price of such shares, if
any, may be characterized as Parachute Paymeritsn(tvie meaning of Section 280G of the Code)éf$hm of such amounts and any other
such contingent payments received by the employeeeels an amount equal to three times the "BaseuAthéor such employee. The Base
Amount generally is the average of the annual carsgiion of such employee for the five years prewgduch change in ownership or
control. An Excess Parachute Payment, with redpeanty employee, is the excess of the Parachute@®ayg to such person, in the aggregate,
over and above such person's Base Amount. If treuata received by an employee upon a change imat@re characterized as Parachute
Payments, such employee will be subject to a 208sexax on the Excess Parachute Payment, andotingahy will be denied any deduct
with respect to such Excess Parachute Payment.

This summary of federal income tax consequencesf qualified stock options, incentive stock opsiprestricted stock and performance
shares does not purport to be complete. Referdrazddsbe made to the applicable provisions of thdeC There also may be state and local
income tax consequences applicable to transadtiont/ing Incentives.

The Board of Directors unanimously recommends batvote for approval of the 1995 Incentive Comagios Plan.
VOTING SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information regamgliownership of the Company's Common Stock by @hgeerson known to the Company to
be the beneficial owner of more than 5% of the tamding Common Stock and (ii) all of the Compaiijtectors and executive officers as a
group. Unless otherwise indicated, all informati@presented as of the Record Date and all shadésaied as beneficially owned are h



with sole voting and investment power.

Amount and
Nature of Percent
Name and Address of Beneficial of Voting
Beneficial Owner Ownership<FN1> Power<FN2>
Principal Shareholders:
Regions Bank of Louisiana, as Trustee <FN3>
(the "Trustee") of the Stock Bonus
Plan and ESOP (the "Benefit Plans")
P. O. Box 7232
Monroe, Louisiana 71211
Putnam Investments, Inc. <FN4>
One Post Office Square
Boston, Massachusetts 02109
Gabelli Funds, Inc. <FN5>
One Corporate Center
Rye, New York 10580-1434
Management Group:
All directors and executive <FN6>

officers as a group (16 persons)

<FN1> Determined in accordance with Rule 13d-Ghef$EC based upon information furnished by theopesréisted. Although several
persons beneficially own in excess of 5% of certddisses of the Company's voting preferred stéwekpercentage of voting power held by
these persons is immaterial.

<FN2> Based on the Company's records and, witrentdp all shares held of record by the Trusteset@n information the Trustee
periodically provides to the Company to establlsdt tertain of the Trustee's shares entitle ietoviotes per share.

<FN3> All voting power attributable to these shaedirected by the participants of the Benefiti8laeach of whom is deemed, subject to
certain limited exceptions, to tender such instanst as a "named fiduciary" under such plans, whicjuires the participants to direct their
votes in a manner that they believe to be prudedtmthe best interests of the participants oheaspective plan.

<FN4> Based on share ownership information as of , 1995 contained in a Schedule 13@GrmRém@t Putnam Investments,
Inc. has filed with the SEC. Based on such inforamtPutnam Investments, Inc.

(i) shares voting power with respect to of the shares shown and (ii) shares dispositivegpavith respect to all of the shares
shown.

<FN5> Based on share ownership information as of contained in a Schedule 13D Repdramendments thereto that
Gabelli Funds, Inc. has filed with the SEC. Basedaiach information, Gabelli Funds, Inc. (i) does Imave authority to vote of
the shares shown and (ii) shares voting and dispesiower with respect to of the shahesvn.

<FNG6> Includes (i) shares of Resti&mck, (ii) Option Shares that gersons have a right to acquire
within 60 days of the Record Date, (iii) Plan Shares allocated to their respective ads@mof December 31, 1994 under the

Benefit Plans and as of the Record Date under@ié Plan, (iv) 18,284 shares held of record eyghouses of certain directors and
executive officers, as to which beneficial ownepsiidisclaimed, and (v) 543 shares held as cumtdoir the benefit of the children of a
director and executive officer.

EXECUTIVE COMPENSATION AND RELATED INFORMATION
Report of Compensation Committee Regarding Executey Compensation

General. The Board's Compensation Committee, aratireg things, monitors and evaluates the compeanstdiels of the Company's
executive officers and directors and administees@bmpany's restricted stock and incentive compiemsprograms. All determinations of
the Committee are submitted to the full Board ferratification, except for awards under certaihaf Company's stock-based compensation
programs and certain other determinations thatire@etion by independent directors. Under the Camyfs Bylaws, the Company may not,
among other things, set the salaries or changkehefits of its executive officers without the ampyal of the Compensation Committee. The
Committee is composed entirely of Board members areaot employees of the Compa



The Committee periodically consults with nationatyognized consulting firms to assist it in evihmthe Company's executive
compensation. With the assistance of the Comméttekits consultants, the Board has adopted an exe@ompensation philosophy
statement setting forth the Company's compensatiectives, which include:

. if justified by corporate performance, compenggthe executive group at rates higher than thbseraparable companies in an effort to
hire, develop, reward and retain key executives

. providing incentive compensation tied to the Camps annual, intermediate and long-term performanc

. encouraging team orientation

. providing sufficient benefit levels for executivand their families in the event of disabilityndss or retirement

. structuring executive compensation to ensurtiitsleductibility under the Omnibus Budget Recdiation Act of 1993

At present, the Company's executive compensatioangrised of (i) salary, (ii) an annual cash atedlsincentive bonus, (iii) additional
incentive compensation in the form of stock optiand a stock retention program, and (iv) other besypically provided to executives of
comparable companies, all as described furthembdtor each such component of compensation, thep@oys compensation levels are
compared with those of comparable companies. Fggse of establishing these comparable compendatiefs, the Company compares
itself to a national group of several hundred conggselected by management and its consultanits gitup consists of a substantial
number of telecommunications companies (includirnginof the 12 companies comprising the "Value Lieecommunications/Other Majc
Index" referred to in the Company's stock perforagagraph appearing elsewhere herein), but alsadesla large number of other compa
that have revenue levels similar to the Compa@osnpensation data from telecommunications compasigisen substantially more weight
than data from other companies in establishing @vaige compensation levels.

Salary. The salary of each executive officer, idiolg the Chief Executive Officer, is based primadh the officer's level of responsibility &
comparisons to prevailing salary levels for simpasitions at comparable companies. Based on tréeea, the Committee seeks to provide
the Company's executive officers with salaries #natat least commensurate with the median sadagld at comparable companies. In
connection with reviewing and establishing salarties Committee typically also reviews the Compsifigiancial performance during the
prior year. However, these criteria are given lgsght in determining salaries principally duelte Committee's belief that it is more
appropriate to reward positive performance throoghuses, stock options and other incentive compiengarograms. Notwithstanding this,
the Committee believes it is appropriate to esthldialaries in excess of median salary levels waranted by the Company's financial
performance in relation to comparable companiethobdigh the individual performance of each executiffieer is reviewed, the Committee
historically has not attempted to reward individaahievement through the salary component of cosgiem due to the inherent subjectivity
of such evaluations and the detrimental effectrfight have on the Company's team orientation exetive compensation.

During 1994, the Committee agreed to increasedlsrysof each executive officer between 4 to 5%cdnnection with this, the Committee
reviewed compensation information for comparabi@ganies previously prepared by the Company's ctargsland updated by
management, along with the Company's return ortgqevenue growth and earnings growth for therpraar. These raises resulted in the
Company's Chief Executive Officer receiving a sakgpproximately equal to the median salary for thiecutive officers at comparable
companies and all other executive officers recgigalaries in excess of the median salaries of aoalybe executives at other companies. The
Committee believes these raises were consistehtitwibbjectives of (i) ensuring that the executificers receive salaries at least equal to
those of comparable executives, (ii) providing abavarket salaries when warranted by the Compaimgadial performance, and (jii)

applying a team orientation to executive compensati

Annual Bonus. In connection with the Company's ahmcentive bonus program, the Compensation Coteeannually establishes target
performance levels and the amount of bonus payhtilese targets are met, which typically is defifie terms of a percentage of each
officer's salary. In early 1994 the Committee reomended that the executive officers receive an itetonus for 1994 equal to 25% of
their annual salaries if the Committee's 1994 tgrgere attained, with no bonus being payableriage minimum target performance levels
were not attained, and a bonus of up to 50% ofs&leing payable if the Committee's 1994 targetesevseibstantially exceeded. Although the
Committee may choose any measure of financial pedace that it deems appropriate, the Committe¢thtopast several years has used
return on equity and revenue growth (as adjustedddain norrecurring transactions specified in administratiuédelines prepared in 199
but has weighted return on equity more heavily ttesenue growth in order to reflect the Committele'sire to more closely tie executive
compensation to shareholder return.

In determining the size of the executive officéasget bonuses, the Compensation Committee revigasnation furnished by its consultants
as to the bonus practices among comparable conmgpdriie annual bonuses paid to the Company's Ckefuiive Officer has typically been
substantially less than the median annual bonubstpaCEOs at comparable companies,

[and the annual bonuses paid to the Company's eieautive officers has typically approximated eei slightly below the median annual
bonuses paid by comparable companies.] To compefmathis, the Company seeks to provide its exeesiwith the opportunity to earn
above-average levels of stock incentive compensatio

As a result of the Company exceeding its 1994 tarfpe both return on equity and revenue growtlkcheaxecutive officer has received a
bonus equal to % of his 1994 salary. The Cosgteon Committee determined to pay % of eaelkutive officer's incentive
bonus in cash and % in Restricted Stock tlagtmot be transferred by the officer for five yeansl will be forfeited if prior to that tim



he leaves the Company, other than as a resultadifideisability or retirement. As a result, thelisdion of a significant portion of the 1994
bonus is tied to the Company's future stock predgosmance.

Similar to its policy with respect to salaries, themmittee traditionally has refrained from rewaglindividual achievement through the use
of bonuses. However, in 1993 and 1994 the Commiitéaseapproved a special incentive bonus for theg2oiyls President -
Telecommunications Services based upon attainnier@rtin quantitative goals relating to cellulavenue growth (weighted 40%),
operating expenses (weighted 30%) and subscriloartiyriweighted 10%), and certain specified nongjtetite goals (weighted 20%). Und
the special bonus, this officer may receive a dmstus of 10% of his salary if all goals are methvigsser amounts being payable for partial
satisfaction of one or more of these goals, andraus of up to 20% of salary being payable if alhilgare substantially exceeded. The 10%
target bonus is designed to sufficiently reward thiecutive for successful development of a linbusiiness that the Company believes has
above-average growth potential, while at the same énsuring that the amount received is not lergmigh to conflict with the Company's
team approach to executive compensation. For 8Aspecial bonus resulted in an additional cagmpent of $ to such
officer. The Committee has approved a similar agesment for this officer for 1995 and is currentipkoring the possibility of reserving a
portion of future bonus pools for discretionary bsrmwards to executive officers based on theirirognificant contributions benefiting the
Company and its shareholders.

Stock Incentive Programs. The Company's curremritice compensation programs authorize the Comgiensaommittee to grant stock
options and various other incentives to key persbrirhe Committee's philosophy with respect tolsiacentive awards is to strengthen the
relationship between compensation and increaseeimarket price of the Common Stock and therelytladé executive officers' financial
interests with those of the Company's sharehold@@nsa description of the Company's proposal to@pmpa new incentive compensation
program, see "Approval of the Company's 1995 Iricerf@ompensation Program."

Options. Options granted under these programs beexm@rcisable based upon criteria establisheddZtdmpensation Committee. The
Compensation Committee determines the size of mgfiants based on information furnished by the Catagais consultants regarding stock
option practices among comparable companies arpplying compensation multiples designed to crgegater opportunities for stock
ownership the greater one's responsibilities arigsluThe Committee also assesses the degree ¢h whistanding unexercised options held
by the executive officers continue to provide ajpiate incentives to improve the Company's perforcealn 1993 and 1994 the Committee
determined that it was unnecessary to award anyop&ons.

Stock Retention Program. To provide an incentiveofticers to acquire and hold Common Stock, thenBensation Committee instituted a
stock retention program in 1993. Under this prograath executive officer who in 1993 voluntarilyghased a specified number of share
Common Stock was awarded (i) an equal number otshaf Restricted Stock, all of which will be fatés if within three years the purcha:
shares are sold or if the officer's employment teates, other than as a result of death, disalilitsetirement, and (ii) performance units
entitling the officer to earn a number of share€ommon Stock equal to 40% of the number of shaueshased. These shares will be earned
only if the ten-day average closing price of thenwon Stock increases by 30% over the price onwzeddate at any time prior to the fifth
anniversary of the award, but may in no event bedd prior to the third anniversary date of therdw@he executive officers are paid
dividend equivalent cash payments with respecheatned performance units at the dividend ratei@gige to the underlying Common

Stock. The Company arranged and guaranteed loanfiders for the purchase of shares in 1993 utiiisrprogram. No awards were made
under this program during 1994.

Other Benefits. The Company maintains certain brbaded employee benefit plans in which the exeewificers are generally permitted to
participate on terms substantially similar to thoslating to all other participants, subject totagr legal limitations on the amounts that may
be contributed or the benefits that may be paytigieeunder. The Board has determined to have thgp@oy's matching contribution under
the 401(k) Plan invested in Common Stock so aarthér align employees' and shareholders' finantiatests. The Company also maintains
the Bonus Plan and ESOP, which serve to furthgnamployees' and shareholders' interests.

Additionally, the Company makes available to itBoafrs a supplemental life insurance plan, supplgaidenefits under its medical
reimbursement plan, a supplemental retirement {léaich is described below under "- Pension Plaa'§upplemental defined contribution
plan, a supplemental 401(k) plan, and a disalskiiary continuation plan.

Compensation of Chief Executive Officer. The cidggstandards and methodology used by the Comniittes/iewing and establishing the
Chief Executive Officer's salary, bonus and otlenpensation are the same as those used with raspmtbther executive officers, as
described above. Application of these criteria994 resulted in the Chief Executive Officer recegfor 1994 (i) a salary of $336,129,
representing a 4.3% increase over his 1993 salad(ii) a bonus consisting of $ cash and shares of Restricted Stock,
which in the aggregate was valued on the dateaftaat % of his base salary.

Ernest Butler, Jr. James B. Gardner [add name ot blrett's replacement, if any]
Compensation Committee Interlocks and Insider Parttipation

As indicated above, the members of the Compens@&tiwnmittee are Ernest Butler, Jr., James B. Garaner . Mr.
Butler is Executive Vice President of Stephens,iwtich has provided, and is expected to contioygrévide, investment banking service:
the Company from time to time. During 1994, Stephlert. was a co-manager of the Company's $150omidifering of senior notes.

Summary of Compensation



The following table sets forth certain informatim@garding the compensation of (i) the Company'sfdakecutive Officer and
(i) each of the Company's four most highly comged executive officers other than the Chief Exgeudfficer.

Summary Compensation Table
Long-Term
Compensation Awards

No. of
Annual Comp ensation Restricted Securities
Name and Current Stock  Underlying Al O ther
Principal Position Year  Salary Bonus Awards<FN1> Options  Compens ation<FN2>
Clarke M. Williams 1994 $448,161 $ $ 0 $
Chairman of the Board 1993 429,710 103,130 178,554 0 42,5 54
1992 412,648 123,795 82,545 97,500 40,7 68
Glen F. Post, IlI 1994 336,129 0
Vice Chairman of the 1993 322,288 77,349 132,229 0 20,3 66
Board, Presidentand 1992 302,899 90,870 60,587 75,000 18,1 50
Chief Executive Officer
W. Bruce Hanks 1994 217,930 0
President- 1993 209,796 69,627 93,051 0 18,5 89
Telecommunications 1992 204,534 61,360 40,899 52,500 16,4 85
Services
Harvey P. Perry 1994 212,440 0
Senior Vice President, 1993 202,496 48,599 92,896 0 18,4 42
Secretary and General 1992 194,632 58,390 38,927 52,500 16,1 23
Counsel
R. Stewart Ewing, Jr. 1994 212,178 0
Senior Vice President 1993 202,256 48,541 92,605 0 18,1 64
and Chief Financial 1992 194,491 58,347 38,897 52,500 15,8 72
Officer

<FN1> Represents for each year shown the numbshares of Restricted Stock awarded in connectitim thé Company's annual incentive
bonuses, multiplied by the per share closing prfdiae Common Stock on the award date, plus, f@31&nly, the number of shares of
Restricted Stock awarded in connection with the gamy's stock retention program, multiplied by tlee ghare closing price of the Common
Stock on the award date. For additional informatiarthe terms of the Restricted Stock, see "Exee@iompensation and Related
Information - Report of Compensation Committee Réiyg Executive Compensation.” At December 31, 1994 named executive officers
held the following aggregate number of shares aftifted Stock with the following yeand values: Mr. Williams, 17,506 shares ($516,4
Mr. Post, 11,778 shares ($347,451); Mr. Hanks, 8&tares ($264,261); Mr. Perry, 8,577 shares ($223, and Mr. Ewing, 8,311 shares
($245,175). These amounts do not reflect award®esfricted Stock granted in February 1995 as inebbnuses for the Company's 1994
performance. Dividends declared with respect tostiares of Restricted Stock are paid currently.

<FN2> Comprised of the Company's (i) matching dbations to the

401(k) Plan, (ii) premium payments under a mediemhbursement plan that are attributable to beméfiexcess of those provided generally
for other employees, (iii) premium payments foe lifisurance policies providing death benefits toekecutive officers' beneficiaries (and no
other benefit to such officers), and (iv) contribas pursuant to the Stock Bonus Plan and ESORdas of December 31, 1994 (as
supplemented in 1994 by contributions under the Qg Supplemental Defined Contribution Plan), ioheease for and on behalf of the
named executive officers as follows:

M edical Life Stock Bonus
401(k) Plan Plan Insurance Plan and ESOP
Name Year Contributions P remiums Premiums Contributions
Clarke M. Williams 1994 $ 0 $ B 1,344 $ 29,245 $
1993 0 1,344 25,923 15,287
1992 2,182 1,344 23,131 14,111
Glen F. Post, IlI 1994 4,135 1,344 628
1993 3,164 1,344 571 15,287
1992 2,182 1,344 513 14,111
W. Bruce Hanks 1994 4,424 1,344 384
1993 3,285 1,344 361 13,599
1992 2,182 1,344 348 12,611
Harvey P. Perry 1994 4,429 1,344 756
1993 3,323 1,344 669 13,106
1992 2,182 1,344 597 12,000

R. Stewart Ewing, Jr. 1994 4,429 1,344 445



1993 3,323 1,344 397 13,110
1992 2,182 1,344 354 11,992

Option Exercises and Holdings

The following table sets forth certain informatiooncerning the exercise of options during 1994 amekercised options held at Decembe
1994,

Aggregated Option Exercises in Last Fiscal Yearkisdal Year-End Option Values

No. of Number of Securities Value of Unexerc ised

Shares Underlying Unexercised in-the-Money Optio ns at

Acquired Options at December 31, 1994 December 31, 19 94

on Value
Name Exercise  Realized Exercisable Unexercisable Exercisable Unexe rcisable

Clarke M. Williams 0 $ 0 596,203 30,835 $8,104,903 $24 1,438
Glen F. Post, IlI 15,000 340,500 223,782 12,950 2,213,523 10 1,399
W. Bruce Hanks 37,373 586,069 103,666 8,528 496,705 6 6,774
Harvey P. Perry 27,500 566,215 120,528 7,817 899,557 6 1,207
R. Stewart Ewing, Jr. 3,537 71,796 93,717 6,870 418,804 5 3,792

Pension Plan

The Company has a Supplemental Executive RetireRlant(the "Supplemental Plan") pursuant to whatheofficer who has completed at
least five years of service is entitled to recevaonthly payment upon retirement or, under ceasumstances, attainment of age 55. The
following table reflects the annual retirement d#aghat a participant with the indicated yearsefvice and compensation level may expect
to receive under the Supplemental Plan assumiirgmetnt at age 65. Early retirement may be takegats5 by any person with 15 or more
years of service, with reduced benef

Annual Benefit Payable on Retirement

Years of Service

Compensation 15 20 25 30
$250,000 $ 56,250 $ 75,000 $ 93,750 $112,500
300,000 67,500 90,000 1 12,500 135,000
350,000 78,750 105,000 1 31,250 157,500
400,000 90,000 120,000 1 50,000 180,000
450,000 101,250 135,000 1 68,750 202,500
500,000 112,500 150,000 1 87,500 225,000
550,000
600,000
650,000
700,000

The above table reflects the benefits payable uthdeBupplemental Plan assuming such benefitdbwipaid in the form of a monthly lifetir
annuity and before reductions relating to the igtoafi Social Security benefits as described belblne amount of an officer's monthly
payment under the Supplemental Plan is equal todmsber of years of service (up to a maximum of&&rs) multiplied by the difference
between 1.5% of his average monthly compensatioingithe 36-month period within his last ten yeaff@mployment in which he received
his highest compensation and 3 1/3% of his estidnatenthly Social Security benefit.

Under the Supplemental Plan, the number of cregiteds of service at December 31, 1994 was ovgeadts for Mr. Williams, 18 years for
Mr. Post, 14 years for Mr. Hanks, 11 years for Ewing and 10 years for Mr. Perry, and the compémsatpon which benefits are based is
the aggregate amount reported for each respedfieerounder the columns in the Summary Compensali@ble appearing above that are
entitled "Salary", "Bonus" and "Restricted Stock &ws" (less, for 1993 only, amounts included urider'Restricted Stock Awards" column
that are attributable to shares of Restricted Stwekrded in connection with the Company's stockntéin program).

Mr. Williams has the option of receiving retireméanefits under either the Supplemental Plan oeuadeparate supplemental retirement
plan (the "Other Plan") in which he held grandfagiaerights when the Supplemental Plan was adopteder this Other Plan, Mr. Williarr



would be entitled upon retirement to receive aruahbenefit equal to 65% of his highest annualrgadaring the last five year of
employment. This benefit is reduced by (i) his &b8ecurity benefit, determined as of the dateetifement, and (ii) the value of his Stock
Bonus Plan and related Paysop accounts convergdimnthly annuity. The salary upon which benefitsbased is the amount reported
under the "Salary" column in the Summary Compeasaliable appearing above. Currently, the benefitswilliams would receive upon
retirement under the Supplemental Plan signifigaeticeed the benefits he would receive under tieiRlan. The Company anticipates that
this benefit level differential will continue fonh¢ foreseeable future.

Employment Contracts

The Company has agreements with certain executficers, including Messrs. Post, Hanks, Perry andnlg, providing for a severance
payment if such officer is terminated without caoseesigns under certain specified circumstandésmthree years following any change in
control of the Company. "Change in control" is defi as the occurrence of any event relating t&€tmapany that would be required to be
reported to the Securities and Exchange Commissider Schedule 14A of Regulation 14A. The severpayenent is equal to three times
the officer's annual salary if the Board did ngpregye, and one year's salary if the Board did apgrthe change in control. In no event,
however, may a severance payment exceed the amlbmmable to the Company as a deduction for fed@papurposes.

The Company also has an employment agreement withMilliams providing for, among other things, ammum annual salary of $436,8(
participation in all of the Company's employee bigmptans and use of the Company's aircraft. Theaqent's initial thregear term lapses
May 1996 but thereafter continues from year to ysalpject to the right of Mr. Williams or the Conmyato terminate the agreement as of the
third anniversary or any subsequent anniversamy. dabr. Williams is terminated without cause esigns under certain specified
circumstances, including following any change intcol of the Company (defined in the same mannén #se agreements described in the
preceding paragraph), he will be entitled to reeein addition to all amounts to which he is eatitbursuant to the Company's termination
policies then in effect, certain severance benefitduding (i) a lump sum payment equal to thigees his annual compensation,

(i) continued participation in the Company's enygle benefit plans for three years and (iii) corgshuise of the Company's aircraft for one
year on terms comparable to those previously iecefif Mr. Williams terminates his employment fadling a change in control of tl
Company, he will be entitled to receive, in additto any other amounts due, amounts sufficienéitmlourse him for any excise or income
taxes payable as a result of his receipt of seeerbenefits under the agreement.

Performance Graph

The graph below compares the cumulative total $tedaler return on the Common Stock for the last figars with the cumulative total rett
on the S&P 500 Index and the Value Line Telecommations/Other Majors Index, in each case assunijirilgg investment of $100 on
January 1, 1990 at closing prices on December@39 and (ii) reinvestment of dividends. The Valued Telecommunications/Other Majors
Index is prepared by Value Line, Inc., consistd®telecommunications companies, including the Camgpand is available by contacting
Value Line, Inc. directly.

[GRAPH TO COME.]

December 31,

1989 1990 1991 1992 1993 1994
Century Telephone Enterprises, Inc. $100 $89 $87 $124 $113 $131
S&P 500 Index $100 $97 $126 $136 $150 $152

Value Line Telecommunications/
Other Majors Index $100 $85 $103 $113 $126 $117

Certain Transactions and Filings

The Company paid approximately $445,000 to Bolede8& Ryan, a professional law corporation, faydeservices rendered to the
Company in 1994. William R. Boles, Jr., a direatbthe Company since 1992, is Vice President adidleztor and practicing attorney with
such firm, which has provided legal services toGmenpany since 1968.

During 1994, the Company paid approximately $739,@0a real estate firm owned by the brother ofidgiP. Perry, the Company's Senior
Vice President, Secretary and General Counsekdhange for such payments (a substantial portiomhi¢h were used to compensate
subcontractors and vendors and to recoup otheofepdcket costs), such firm provided a variety efusces with respect to several of the
Company's office sites and over 120 of its celltbaver sites in several states, including locating analyzing properties suitable for
acquisition as cellular tower sites, negotiatingcpase terms with the land owners, and subleasihgiar tower space.

During 1994, the Company purchased approximateR6E®O0 of electrical contracting services fromrenfowned by the wife and son of
Johnny Hebert, a director of the Compa



During 1994, the Company purchased in the ordisanyse of business approximately $83,000 of autdesmtzomputers and computer
repair services from companies owned and operat€thlvin Czeschin, a director of the Company. Dgiri994, the Company, a local
telephone company owned and operated by Mr. Czesctd a third telephone company collaborated ttwlau60- mile fiber optic route in
Arkansas to replace a microwave radio route joinflgd by all three companies. In connection with pinoject, the Company acted as the
general contractor for Mr. Czeschin's company foppses of constructing the 9.7-mile portion of ttvete located in the franchised service
territory of Mr. Czeschin's company. In exchangetfi@se and other ancillary services, the Compaasy imbursed approximately $427,C
which represented 100% of the Company's enginearidgdirect construction costs.

[Add 16b reporting violations, if any.]
For further information see "- Compensation Comaeitinterlocks and Insider Participation.”
INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

KPMG Peat Marwick, independent certified public@aatants for the Company for 1994, has been seldgtehe Board to serve again in
capacity for 1995. A representative of such firnpected to attend the Meeting, will have an oppity to make a statement if he or she
wishes to do so, and will be available to respendppropriate questions.

OTHER MATTERS
Quorum and Voting of Proxies

The presence, in person or by proxy, of two-thoflthe total voting power of the Voting Shares és@ssary to constitute a quorum to
organize the Meeting.

If a quorum is present, directors will be electgdohurality vote and, as such, withholding authptt vote in the election of directors will not
affect whether the proposed nominees named hereielected. As indicated above, (i) the affirmatrate of the holders of two-thirds of the
voting power present or represented at the Mestitidpe required to approve the Amendment Proposadsept for Amendment Proposal |
3, which must receive the affirmative vote of tlidders of a majority of the Company's total votpayer and (ii) the affirmative vote of the
holders of a majority of the voting power presentapresented at the Meeting will be required tporape the proposal to adopt the Compa
1995 Incentive Compensation Plan (the "IncentianMroposal"). For purposes of determining the arhofivoting power present with
respect to the votes to be taken with respectddrtbentive Plan Proposal and Amendment Proposald N2 and 4, shares as to which the
proxy holders have been instructed to abstain frotimg will not be treated present and will therefiot affect the outcome of the vote.
Abstaining with respect to Amendment Proposal NwilBhave the same effect as a negative vote.

Under the rules of the New York Stock Exchangekérs who hold shares in street name for custormemerglly have the authority to vote in
their discretion on matters when they have notiveckevoting instructions from beneficial ownersbget to several specified exceptions.
Brokers that do not receive such instructions kéllentitled to vote in their discretion with respiecthe Company's election of directors and
each Amendment Proposal, but will not be entitteddte in their discretion with respect to the Imtdee Plan Proposal. If, with respect to any
particular matter, brokers do not have such dismmaty voting power or elect not to exercise suslcrgtionary power with respect to shares
as to which no instructions are received, sucheshaill be treated as present for purposes of @tatisg a quorum but not present with
respect to such matter and will not effect the ontte of any vote, except the vote with respect teeAdment Proposal No. 3, in which
instance such broker "non-votes" will have the saffect as a negative vote.

Voting Shares represented by all properly execptegies received in time for the Meeting will beted at the Meeting. A proxy may be
revoked at any time before it is exercised by glmith the Secretary of the Company a written reNion or a duly executed proxy bearing a
later date, or by attending the Meeting and voiingerson. Unless revoked, the proxy will be vatedspecified and, if no specifications are
made, will be voted in favor of the proposed noragiand the proposals described herein.

Management is unaware of any matter for actionHayeholders at the Meeting other than the eleatfatirectors and the other proposals
described herein. The enclosed proxy, however,ositifer discretionary authority with respect to atlyer matter that may properly come
before the Meeting. It is the intention of the pe1s named therein to vote in accordance with thesit judgment on any such matter.

Shareholder Nominations and Proposals

As described above under the heading "ApprovalmEAdments to the Company's Articles of Incorporatidmendment Proposal No. 2 -
Addition of New Article Relating to Shareholder Niorations and Proposals,” the Board of Directorsrhaesmmended an amendment to the
Articles that would require shareholders intendimgominate a person for election as a directdo daring other matters before a
shareholders' meeting to provide advance writtdit@@and follow certain other procedures. If thisemdment is adopted by the shareholders,
the advance written notice required thereundebmmection with the Company's 1996 annual sharersldeeeting must be received by the
Company between January 12, 1996 and March 12, 19@8der to be considered for inclusion in the@any's 1996 proxy materials
pursuant to the proxy rules of the Securities axchBnge Commission, shareholder proposals mustdeived by the Company on or before
January 12, 199t



By Order of the Board of Directors

Harvey P. Perry
Secretary

Dated: March , 1995
Preliminary Copy Filed With the Commission on Fetrgu7, 1995
PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
CENTURY TELEPHONE ENTERPRISES, INC.

The undersigned hereby constitutes and appoint&€&M. Williams or Glen F. Post, lll, or either thfem, proxies for the undersigned, with
full power of substitution, to represent the undgred and to cast the number of votes attributabldl of the shares of common stock and
voting preferred stock (collectively, the "Votingp&es") of Century Telephone Enterprises, Inc. {@@mpany") that the undersigned is
entitled to vote at the annual meeting of sharedrsldf the Company to be held on May 11, 1995,armohy and all adjournments thereof (the
"Meeting").

1. To elect five Class | Directors.

FOR [] all nominees listed WITHHOLD AUTORITY [] to vote for
below (except as all nominees
marked to the listed below

contrary below)

INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:

William R. Boles, Jr. W. Bruce Hanks C. G. Melvjll#.
Glen F. Post, Il Clarke M. Williams

2. Proposals described in the Proxy StatemenhfoMeeting to amend the Company's articles of mm@tion to:

(a) increase the number of authorized shares oframmstock from 100 million to 175 million
[] FOR [] AGAINST [] ABSTAIN

(b) require shareholders to provide advance noticeminate directors or bring other matters befrareholders' meetings
[] FOR [] AGAINST [] ABSTAIN

(Please See Reverse Side)

(c) clarify, and in certain limited instances exgatihe protections currently afforded under the @any's "fair price" article
[]FOR [] AGAINST [ ] ABSTAIN

(d) effect the other changes described in the P8iajement for the Meeting.
[]FOR [] AGAINST [ ] ABSTAIN

3. Proposal to approve the Company's 1995 Inceforapensation Program described in the Proxy Staiefor the Meeting.
[]FOR [] AGAINST [ ] ABSTAIN

4. In their discretion to vote upon such other bass as may properly come before the Meeting.

The Board of Directors recommends that you vote F@Rhominees and the proposals listed above.Rroisy will be voted as specified. If
no specific directions are given, all of the vaadtsibutable to your voting shares will be votedttee nominees and the propos
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EXHIBIT A

PROPOSED ARTICLES OF INCORPORATION
OF
CENTURY TELEPHONE ENTERPRISES, INC.

Set forth below are the articles of incorporatiénhe Company, as restated, assuming the adoptieaah of the Amendment Proposals,
pursuant to which the Board of Directors proposesmend such articles by (i) amending paragraph$, &, C and D of Article IIl and
reordering the Article's paragraphing, (ii) amegdine second paragraph of Article IV and renumiggtire entire article as Article VII, (iii)
consolidating the provisions of Article V into Acte VII(B),

(iv) renumbering Article VI as Article VIII, (v) aending Article VIl and renumbering it as Article (B)), (vi) amending paragraphs A, C, D
and E of Article VIII and consolidating and reoritey such amended provisions into Article V, (vilpanding paragraph B of Article VIII and
renumbering such amended provisions as Articlg\if) renumbering Article 1X as Article VI(A), (ixrenumbering Article X as Article IV
(E), (x) amending paragraphs A and B of ArticleaXid renumbering such amended provisions as AilXGléxi) amending paragraph C of
Article XI and renumbering it as Article V(E), afxii) adding new provisions as Articles IV(F), V(DYI(C) and VII(C).

kkkkkhkkhk Kk

[Articles | and Il, which will not be amended, anéentionally omitted.]
ARTICLE Il
Capital

A. Authorized Stock. The Corporation shall be auites to issue an aggregate of 177 million shafespital stock, of which 175 million
shares shall be Common Stock, $1.00 par valuelee sand two million shares shall be Preferredi5t$25.00 par value per share.

B. Preferred Stock. Shares of Preferred Stock neagdued from time to time in one or more seriaghArity is hereby vested in the Board of
Directors of the Corporation to amend these ArsidéIncorporation from time to time to fix the peeences, limitations and relative rights as
between the Preferred Stock and the Common Stodik the number of shares constituting any sesigBreferred Stock and the designation
thereof, and to fix variations in the preferendiesitations and relative rights as between différsgries of Preferred Stock.

C. Voting Rights. (1) Each share of Common Stodk @ach outstanding share of the Series A and HePeef Stock ("Voting Preferred
Stock™) which has been beneficially owned contirslploy the same person since May 30, 1987 willtkenguch person to ten votes with
respect to such share on each matter properly $tgohtd the shareholders of the Corporation foir thate, consent, waiver, release or other
action when the Common Stock and the Voting Prete8tock vote together with respect to such matter.

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

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

(c) In the case of a share of Common Stock or \¢ofireferred Stock held of record in the name adrparation, 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 referia subparagraph (4) that such share was lmagfiowned continuously since May 30,
1987 by the person who possesses all of the atslnf beneficial ownership referred to in clauses

(i) through (iv) of subparagraph (2)(a) of this ggmaph C with respect to such share of Common Siodfoting Preferred Stock, then such
share of Common Stock or Voting Preferred Stocl slaary with it only one vote regardless of wheaord ownership of such share was
acquired.

(d) In the case of a share of stock held of reaottie name of any person as trustee, agent, guaadicustodian under the Uniform Gifts to
Minors Act, the Uniform Transfers to Minors Actany comparable statute as in effect in any statbaage in beneficial ownership shall be
deemed to have occurred whenever there is a chiarige beneficiary of such trust, the principakath agent, the ward of such guardian or
the minor for whom such custodian is acting.

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



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

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

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

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

(4) For purposes of this paragraph C, all detertiuina concerning changes in beneficial ownershiphe absence of any such change, shall
be made by the Corporation. Written proceduresgdesi to facilitate such determinations shall batdisthed by the Corporation and refined
from time to time. Such procedures shall proviadepag other things, the manner of proof of facts i 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 cominthtr 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 knowledgeerning the beneficial ownership of a
share of stock.

(5) Each share of Common Stock acquired by reasanyostock split or dividend shall be deemed teehlaeen beneficially owned by the
same person continuously from the same date asthahich beneficial ownership of the share of CamrBtock, with respect to which such
share of Common Stock was distributed, was acquired

(6) Each share of Common Stock acquired upon ceiowenf the outstanding Series A and H PreferrediSof the Corporation ("Convertik
Stock™) shall be deemed to have been beneficiallyenl by the same person continuously from the alatehich such person acquired the
Convertible Stock converted into such share of Com®tock.

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

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

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

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

(11) Each share of Common Stock issued by the Qatipo in a business combination transaction dfetileemed to have been beneficially
owned by the person who received such share itrdhsaction continuously for the shortest perigdjdetermined in good faith by the Board
of Directors, that would be permitted for the tractton to be accounted for as a pooling of intergaiovided that the Audit Committee of the
Board of Directors has made a good faith deterntnahat (a) such transaction has a bona fide lessipurpose, (b) it is in the best interests
of the Corporation and its shareholders that stastsaiction be accounted for as a pooling of inten@sder generally accepted accounting
principals and (c) such issuance of Common Stoels dot have the effect of nullifying or materialgstricting or disparately reducing the
share voting rights of holders of an outstandiragslor classes of voting stock of the Corporafiwiwithstanding the foregoing, (i) the
Corporation shall not issue shares in a businesbiz@tion transaction if such issuance would resudt violation of any rule or regulation
regarding the per share voting rights of publicheed securities that is promulgated by the Séesir@nd Exchange Commission or the
principal exchange upon which the Common Stockés tisted for trading and (ii) nothing herein st interpreted to require the
Corporation to account for any business combindtiansaction in any particular manner.

D. Non-Assessability; Transfers; Pre-emptive Rightge stock of this Corporation shall be fully paitd non-assessable when issued and
shall be personal property. No transfer of suchksghall be binding upon this Corporation unlesshsimansfer is made in accordance with
these Articles and the by-laws of this Corporaton duly recorded in the books thereof. No stoddéioshall have any pre-emptive right to
subscribe to any or all additions to the stockhe$ Corporation.

[The remainder of Article Ill, which sets forth tkerms and conditions of the Company's Series A BHind AA Preferred Stock, has been
intentionally omitted.]

ARTICLE IV

Directors



A. Number of Directors. The number of directors goising the Board of Directors of this Corporati@xclusive of directors who may be
elected by the holders of any one or more seri€yeferred Stock voting separately) shall be 14ssmbtherwise determined from time to
time by resolution adopted by the affirmative vatédoth (i) 80% of the directors then in officedafii) a majority of the Continuing Directc
(as defined in Article V(C)), voting as a sepamgteup, provided, however, that no decrease in tieeber of directors shall shorten the terr
any incumbent director.

B. Classification. The Board of Directors, otheartithose who may be elected by the holders of aeyoo more series of Preferred Stock
voting separately, shall be divided, with respedahe time during which they shall hold office,drthree classes, designated Class I, Il and I,
as nearly equal in number as possible. Any increasiecrease in the number of directors shall lp@djoned by the Board of Directors so
that all classes of directors shall be as neanakip number as possible. At each annual meefistpareholders, directors chosen to succeed
those whose terms then expire shall be electedltbdffice for a term expiring at the annual megtof shareholders held in the third year
following the year of their election and until theuccessors are duly elected and qualified.

C. Vacancies. Except as provided in Article IV(@)dof, any vacancy on the Board (including any magaesulting from an increase in the
authorized number of directors or from a failurdhe shareholders to elect the full number of atigled directors) may, notwithstanding any
resulting absence of a quorum of directors, beditbnly by the Board of Directors, acting by votéaoth (i) a majority of the directors then in
office and

(il) a majority of all the Continuing Directors, ting as a separate group, and any director so afgabshall serve until the next shareholders'
meeting held for the election of directors of thess to which he shall have been appointed antdhiatsuccessor is duly elected and
qualified.

D. Removal. Subject to Article IV(G) hereof andwithstanding any other provisions of these Artiadeshe Bylaws of this Corporation, any
director or the entire Board of Directors may bamoged at any time, but only for cause, by the ieféitive vote at a meeting of shareholders
called for such purpose of the holders of botla (@ajority of the Total Voting Power (as defineddiriicle V(C) hereof) entitled to be cast by
the holders of Voting Stock (as defined in ArtitléC) hereof), voting together as a single classl, @iha majority of the Total Voting Power
entitled to be cast by the Independent Shareho(dsrdefined in Article V(C)), voting as a sepamteup. At the same meeting in which the
shareholders remove one or more directors, a ss@ces successors may be elected for the unexperedof the director or directors
removed. Except as set forth in this Article, diogs shall not be subject to removal.

E. Tender Offers and Other Extraordinary Transastidn connection with the exercise of its judgmiardetermining what is in the best
interest of the Corporation and its stockholdergmvlvaluating a Business Combination or a tendekdnange offer or a proposal by anot
Person or Persons to make a tender or exchange tb#eBoard of Directors of the Corporation slalhsider, in addition to the adequacy of
the amount to be paid in connection with any suahdaction, all of the following factors and angetfactors which it deems relevant:

(i) the social and economic effects of the trarieaadbn the Corporation and its subsidiaries, aedf tiespective employees, customers,
creditors and other elements of the communitiegtiith they operate or are located, (ii) the busireewd financial condition and earnings
prospects of the acquiring Person or Persons,dimdy but not limited to, debt service and otheastixg or likely financial obligations of the
acquiring Person or Persons, and the possibleteffetich conditions upon the Corporation and itbsidiaries and the other elements of the
communities in which the Corporation and its suiasids operate or are located, and (iii) the compet, experience and integrity of the
acquiring Person or Persons and its or their manage

F. Board Qualifications. (1) Except as otherwisevpded in Article 1V(G) hereof, no person shalldlaible for nomination, election or
service as a director of the Corporation who shall:

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

(b) have been arrested or convicted of any offenseerning the distribution or possession of, affitking in, drugs or other controlled
substances, provided that in the case of an dhve®oard of Directors may in its discretion detirarthat notwithstanding such arrest such
persons shall remain eligible under this Article; o

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

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

G. Directors Elected by Preferred Shareholderswitlostanding anything in these Articles of Incorgtion to the contrary, whenever the
holders of any one or more series of Preferredkthall have the right, voting separately as asglaselect one or more directors of the
Corporation, the provisions of these Articles afdrporation (as they may be duly amended from tortéme) fixing the rights and
preferences of such Preferred Stock shall govetim igspect to the nomination, election, term, reahovacancies or other related matters
respect to such directors.

ARTICLE V



Certain Business Combinations

A. Supermajority Vote. In addition to any affirmagivote otherwise required by law or these Artidemcorporation (notwithstanding the
fact that a lesser percentage may be specifiedvayl these Articles of Incorporation) and excepbtherwise expressly provided in Article V

(B):

(1) any merger, consolidation or share exchandgkeoCorporation or any Subsidiary with an Interés$@areholder or with any other
corporation, whether or not itself an Interestedr8holder, which is, or after such merger, constilish or share exchange would be, an
Affiliate or Associate of an Interested Shareholieo was an Interested Shareholder prior to thesaetion;

(2) any sale, lease, transfer, exchange, mortgaggge, loan, advance, or other similar disposifiorone or more series of transactions), \
or for the direct or indirect benefit of any Intsted Shareholder or any Affiliate or Associate ¢loérof any assets of the Corporation or any
Subsidiary having, measured at the time the trdiogaor transactions are approved by the Boardioddiors, an aggregate book value or
Market Value as of the end of the Corporation'stmesently ended fiscal quarter of $1 million orneo

(3) the adoption of any plan or proposal for tlygiidation or dissolution of the Corporation or &uybsidiary;

(4) the issuance or transfer by the Corporatioanyr Subsidiary, in one transaction or in a serfésamsactions in any twelveronth period, ¢
any Equity Securities of the Corporation or any Sdilary that have an aggregate Market Value of $tlom or more to any Interested
Shareholder or any Affiliate or Associate therenfcept pursuant to the exercise of warrants otsitghpurchase securities offered pro rata to
all holders of the Corporation's Voting Stock ordny other method affording substantially proparéite treatment to the holders of Voting
Stock;

(5) any reclassification or recapitalization of weties of the Corporation, including any reversmk split, any merger, consolidation or share
exchange of the Corporation with any Subsidiarygmy other transaction (whether or not involvingrterested Shareholder) that has the
effect, directly or indirectly, in one transactiona series of transactions, of increasing thenggpiower (regardless of when exercisable) o
proportionate amount of the outstanding sharesipicéass or series of Equity Securities of the Gompion or any Subsidiary directly or
indirectly beneficially owned by any Interested &ielder or any Affiliate or Associate thereof;

(6) any loans, advances, guarantees, pledges @rfotancial assistance or any tax credits or otéveradvantages provided by the Corpora
or any Subsidiary to an Interested ShareholdengrAdfiliate or Associate thereof, except proporttely as a shareholder; or

(7) any agreement, contract or other arrangemewiging directly or indirectly for any of the foremng;

shall require (i) the approval by a majority of bbdhe directors then in office and a majority a tbontinuing Directors, voting as a separate
group, and (ii) the affirmative vote of both 80%tbé Total Voting Power entitled to be cast byttléders of Voting Stock, voting together as
a single class, and two-thirds of the Total Votitmver entitled to be cast by the Independent Sbatets present or duly represented at a
meeting, voting together as a separate class.ditiaa, a proxy or information statement describihg proposed Business Combination and
complying with the requirements of the Exchange &ud the rules and regulations promulgated theusttall be mailed to all shareholders
of the Corporation at least 30 days prior to thestonmation of such Business Combination (regarditasether such proxy or information
statement is required pursuant to such act).

B. Exceptions to Supermajority Vote Requiremeritalllconditions specified in either of paragraghsr 2 below are met, the provisions of
Article V(A) shall not be applicable to any BusisgSombination, and such Business Combination sballire only the affirmative vote of
two-thirds of the Total Voting Power entitled to &ast by the holders of Voting Stock present oy depresented at a shareholders' meeting
called for such purpose and such other votes ashmagquired by law, any other provisions or thegesles of Incorporation or the Bylaws,
and shall further require only the delivery of specbxy or information statements, if any, as maydwpiired by law:

(1) The Business Combination shall have been ajgorpvior to the time such Interested Shareholdeafne an Interested Shareholder by a
majority of the directors then in office and a mijoof the Continuing Directors, voting as a segiargroup; or

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

(a) The aggregate amount of the cash and the M¥idat as of the Valuation Date of consideratidmeotthan cash to be received per share
by holders of Common Stock in such Business Contibindgs at least equal to the highest of the folloyv

1. the highest per share price, including any biage commissions, transfer taxes and solicitindedsdees, paid by the Interested
Shareholder for any shares of Common Stock acqbiyatiwithin the two-year period immediately pri@rthe Announcement Date or in the
transaction in which it became an Interested Sluddeh, whichever is higher;

2. the Market Value per share of Common Stock enAthnouncement Date or on the Determination Dalechvever is higher; or

3. the price per share equal to the Market Valuespare of Common Stock determined pursuant tesel@®) immediately precedin



multiplied by a fraction, the numerator of whichl& highest per share price, including any brajei@mmissions, transfer taxes and
soliciting dealers' fees, paid by the Interestedr&holder for any shares of Common Stock acquiyetiwithin the two-year period
immediately prior to the Announcement Date, andd&eominator of which is the Market Value per sti#r€ommon Stock on the first date
in such two-year period on which the Interestedr&ihalder acquired any shares of Common Stock.

(b) The aggregate amount of the cash and the Maf&ee as of the Valuation Date of consideratidmeothan cash to be received per share
by holders of shares of any class or series otanding stock other than Common Stock is at leqsakto the highest of the following,
whether or not the Interested Shareholder hasquskyji acquired any shares of any such class @ssefistock:

1. the highest per share price, including any biadge commissions, transfer taxes and solicitindedgdees, paid by the Interested
Shareholder for any shares of such class or sefriigteck acquired by it within the two-year periatmediately prior to the Announcement
Date or in the transaction in which it became aarlsted Shareholder, whichever is higher;

2. the highest preferential amount per share tehvtiie holders of shares of such class or seris®ok are entitled in the event of any
voluntary or involuntary liquidation, dissolutiom winding up of the Corporation;

3. the Market Value per share of such class oesai stock on the Announcement Date or on therBtation Date, whichever is higher; or

4. the price per share equal to the Market Valuespare of such class or series of stock, detednioesuant to clause (3) immediately
preceding, multiplied by a fraction, the numeraibwhich is the highest per share price, including brokerage commissions, transfer taxes
and soliciting dealers' fees, paid by the Inteck&teareholder for any shares of any such classri@ssof Voting Stock acquired by it within
the two-year period immediately prior to the Annoement Date, and the denominator of which is thekbtavalue per share of the same
class or series of voting stock on the first daguch two-year period on which the Interested Stader acquired any shares or the same
class or series of Voting Stock.

(c) The consideration to be received by holderanyf class or series of outstanding stock is tonlmash or in the same form as the Interested
Shareholder has previously paid for shares of éingesclass or series of stock. If the InterestededBludder has paid for shares of any class of
stock with varying forms of consideration, the foofnconsideration for such class of stock shaklbieer in cash or the form used to acquire
the largest number of shares of such class orssefistock previously acquired by it. In making gmce calculation under paragraph 2 of -
Article V(B), appropriate adjustments shall be mamesflect any reclassification or stock splitliding any reverse stock split), stock
dividend, recapitalization, reorganization or amgikar transaction which has the effect or incragsir reducing the number of outstanding
shares of stock.

(d) After the Interested Shareholder has beconletarested Shareholder and prior to the consummatieuch Business Combination:

1. there shall have been no failure to declarepaydat the regular date therefor any full periatliddends, whether or not cumulative, on any
outstanding Preferred Stock of the Corporationtbeocapital stock entitled to a preference over@emmon Stock as to dividends or upon
liquidation;

2. there shall have been no reduction in the amati@lof dividends paid on the Common Stock, exasptecessary to reflect any subdivision
of the Common Stock, and no failure to increaseatiteual rate of dividends as necessary to reflectreclassification (including any reverse
stock split), recapitalization, reorganization tiney similar transaction which has the effect ofuging the number of outstanding shares of
Common Stock; and

3. the Interested Shareholder did not become timefigal Owner of any additional shares of stockhaf Corporation except as part of the
transaction which resulted in such Interested Stodder becoming an Interested Shareholder or lyev/iof proportionate stock splits or stock
dividends.

The provisions of clauses (1) and (2) immediategcpding shall not apply if no Interested Sharedotd any Affiliate or Associate thereof
voted as a director of the Corporation in favofas&going or reducing dividends in the manner dptin such clauses and the Interested
Shareholder, within ten days after any such aaibrre to act that resulted in such loss or dintion of dividends, notifies the Board of
Directors of the Corporation in writing that thedrested Shareholder disapproves thereof and reguegood faith that the Board of
Directors rectify such act or failure to act.

(e) After the Interested Shareholder has beconiatarested Shareholder, the Interested Sharehsiddirnot have received the benefit,
directly or indirectly, except proportionately astareholder, of any loans, advances, guarantkelgygs or other financial assistance prov
by the Corporation or any Subsidiary, whether iticgmation of or in connection with such Businesmn@ination or otherwise.

C. Definitions. For purposes of these Articlesrafdrporation or the Bylaws of this Corporation:

(1) "Affiliate" or "Associate" shall have the regpi@e meanings ascribed to such terms in Rule 18btBe General Rules and Regulations
promulgated under the Exchange Act (the term "temgi$’ in such Rule 12b-2 meaning in this caseGbgporation), provided, however, that
in no event shall the Corporation, any of its Sdiasies, any employee benefit plan or any of theeppersons or entities exempted from the
definition of Interested Shareholder in Article f(ereof be deemed to be an Affiliate or Associdtany Interested Sharehold



(2) "Announcement Date" means the first generalip@mnouncement of the proposal or intention td&ena proposal to consummate a
Business Combination or its first communicationeyaily to shareholders of the Corporation, whiclesearlier.

(3) A person shall be deemed to be the "Benef@@iaher" of any shares of capital stock (regardlelsstiver owned of record):
(a) Which that person or any of its Affiliates osgbociates, directly or indirectly, owns benefigiathr

(b) Which such person or any of its Affiliates asgbciates has (i) the right to acquire (whetherasable immediately or only after the
passage of time) pursuant to any agreement, amaggeor understanding or upon the exercise of awiwe rights, exchange rights, warrants
or options, or otherwise, or (ii) the right to vgiersuant to any agreement, arrangement or undeistg or

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

(4) "Business Combination" means any transactifermed to in any one or more of the clauses (19ubh
(7) of Article V(A).

(5) "Capital Stock" means any Common Stock, PreteBtock or other shares of capital stock of thep@mtion, or any bonds, debentures
other obligations granted voting rights by the @ogtion pursuant to La. R.S. 12:75H.

(6) "Continuing Director" means any member of thmaRl of Directors who is not an Interested Shadrobr an Affiliate or Associate
thereof, and who was a director of the Corporagtinar to the time the Interested Shareholder becamiaterested Shareholder, and any ¢
member of the Board of Directors who is not anregted Shareholder or an Affiliate or Associatedb& and was recommended or elected
by a majority of the Continuing Directors at a niegtat which a quorum consisting of a majority lné {Continuing Directors was present,
provided that, in the absence of an Interestede®lodder, any reference to "Continuing Directors&dlsimean all the directors then in office.

(7) "Determination Date" means the date on whicknéerested Shareholder first became an Interesiadeholder.

(8) "Employee Benefit Plan" means any option, bopusfit sharing, employee stock ownership, divideeinvestment, savings or similar
plan of the Corporation or any Subsidiary, or amgttrelated thereto.

(9) "Equity Security" means (a) any stock or simflacurity, certificate of interest, or particifatiin any profit-sharing agreement, voting
trust certificate, or certificate of deposit foetforegoing, (b) any security convertible, withwithout consideration, into an equity security
any warrant or other security carrying any righstscribe to or purchase an equity security, oarfy put, call, straddle, or other option,
right or privilege to acquire an equity securitgrfr or to sell an equity security to another withbeing bound to do so.

(10) "Exchange Act" means the Securities ExchanggeoA1934, as amended.
(11) "Independent Shareholder" means a holder ¢éfig&tock who is not an Interested ShareholdemoAffiliate or Associate thereof.

(12) "Interested Shareholder" means any persomri(dhian the Corporation, any Subsidiary, any EngdoBenefit Plan, any fiduciary with
respect to an Employee Benefit Plan acting in iagacity, or any Affiliate or Associate of any b&tforegoing) who (a) is the Beneficial
Owner, directly or indirectly, of shares of capi#bck (including two or more classes or seriefngotogether as a single class) representing
10% or more of the outstanding Total Voting Powsitked to vote for the election of directors, b)) {s an Affiliate or Associate of the
Corporation and at any time within the two-yearng@&immediately prior to the date in question waes Beneficial Owner, directly or
indirectly, of shares of capital stock (includimgotor more classes or series voting together asgéesclass) representing 10% or more of the
outstanding Total Voting Power entitled to vote tloe election of directors. For the purpose of aeiging whether a person is an Interested
Shareholder, the number of shares of Voting Stedgaukd to be outstanding shall include shares deemeedd by the person through
application of paragraph 3 of Article V(C) but dha@bt include any other shares of Voting Stock that/ be issuable pursuant to any
agreement, arrangement, or understanding or upantieg of conversion rights, warrants or optiomsjtherwise.

(13) "Market Value" means:

(a) in the case of stock, the highest closing pate during the 30 calendar day period immedigbedceding the date in question of a sha
such stock on the Composite Tape for New York Stexxéhange listed stocks, or, if such stock is naitgd on such Composite Tape, on the
New York Stock Exchange, or if such stock is nsteldl on such exchange, on the principal UniteceStsgcurities exchange registered ul
the Exchange Act on which such stock is listedifauich stock is not listed on any such exchattgehighest closing sales price during the
30 calendar day period immediately preceding the mlequestion as reported by the National Assmiatf Securities Dealers, Inc. for
securities traded on the National Market SystethefNational Association of Securities Dealers, Bagtomated Quotations System
("NASDAQ"), or, if such stock is not traded in susystem, the closing bid quotation with resped share of such stock during the 30
calendar day period preceding the date in questitNASDAQ, or any similar system then in use, arafsuch quotation is available, the fair
market value on the date in question of a shaseicli stock as determined by a majority of the @aimtig Directors at a meeting of the Bo.



of Directors at which a quorum consisting of astemmajority of the then Continuing Directors isgent; and

(b) in the case of property other than cash orkstibe fair market value or such property on thiedia question as determined by a majorit
the Continuing Directors at a meeting of the Baafr®irectors at which a quorum consisting of astemmajority of the then Continuing
Directors is present.

(14) A "person" means any individual, firm, corpiima or other entity, or a group of persons actinggreeing to act together in the manner
set forth in Rule 13d-5 under the Securities Exgleafsct of 1934,

(15) "Subsidiary" means any corporation of whictivg stock having a majority of the votes entittecbe cast generally in the election of
directors is owned, directly or indirectly, by tBerporation.

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

(17) "Valuation Date" means:

(a) for a Business Combination voted upon by shadeis, the later of the day prior to the datehefshareholders' vote or the date 20
business days prior to the consummation of theri&ssi Combination; and

(b) for a Business Combination not voted upon kresholders, the date of the consummation of thénBas Combination.
(18) "Voting Stock" means shares of Capital Stoufitled to vote generally in an election of diresto

D. Determinations. For the purpose of this Artigleso long as Continuing Directors constitute astea majority of the entire Board of
Directors, the Board of Directors shall have thev@oto make a good faith determination, on thesakinformation known to them, of: (1)
the number of shares of capital stock of which p@sson or entity is the Beneficial Owner, (2) wiegthny person or entity is an Interested
Shareholder or an Affiliate or Associate there8j,whether any person or entity has an agreemeatngement or understanding with anot
as to the matters referred to in the definitioBeheficial Owner herein, (4) whether any transactonstitutes a Business Combination
(including the power to determine in good faith Bk value or Market Value of the assets of thep@@tion or any Subsidiary) or is a
transaction with or for the benefit of an Interes&hareholder, (5) whether any of the events refieiw in subsection (B)(2)(d) of this Article
V have occurred, and (6) such other matters witheet to which a determination is required undisrAlticle V. All such good faith
determinations by the Board of Directors shall beatusive and binding for all purposes of this &ldiV.

E. Benefit of Statute. This Corporation claims ahdll have the benefits of La.R.S. 12:132-134, jgied, however, that the provisions of
La.R.S. 12:132-134 shall not apply to any "busir@ssbination” (as defined in La. R.S. 12:132(4)aiving any Employee Benefit Plan (as
defined in Article V(C)) or any fiduciary with respt to any such plan acting in such capacity.

ARTICLE VI
Shareholders' Meetings

A. Written Consents. Any action required or peredtto be taken at any annual or special meetisthafeholders may be taken only upon
vote of the shareholders, present in person oesepited by duly authorized proxy, at an annuapecial meeting duly noticed and called, as
provided in the Bylaws of the Corporation, and may be taken by a written consent of the sharelnsldersuant to the Business Corporation
Law of the State of Louisiana.

B. Special Meetings. Subject to the terms of angtanding class or series of Preferred Stock thigiess the holders thereof to call special
meetings, a majority of the Total Voting Power lné Corporation shall be required to cause the &agref the Corporation to call a special
meeting of shareholders pursuant to La. R.S. 12(68Bny successor provision). Nothing in this &diVI shall limit the power of the
President of the Corporation or its Board of Diogstto call a special meeting of shareholders.

C. Notice of Shareholder Nominations and Sharemddesiness. (1) At any meeting of the shareholdmml; such business shall be
conducted as shall have been properly brought beffer meeting. Except as otherwise provided inchetiV(G), nominations for the election
of directors at a meeting at which directors arba®lected may be made by or at the directioheBoard of Directors, or a committee duly
appointed thereby, or by any shareholder of reeatdled to vote generally for the election of diers who complies with the procedures set
forth below. Other matters to be properly brougifobe a meeting of the shareholders must be (@jfigzbin the notice of meeting (or any
supplement thereto) given by or at the directiothefBoard of Directors, including matters coveogdRule 14a-8 of the Securities and
Exchange Commission, (b) otherwise properly brolgtibre the meeting by or at the direction of tleail of Directors, or (c) otherwise
properly brought before the meeting by any shadgrabf record entitled to vote at such meeting whimplies with the procedures set forth
below.

(2) A notice of the intent of a shareholder to mak&mination or to bring any other matter befbierneeting shall be made in writing &



received by the Secretary of the Corporation natentisan 120 days and not less than 60 days in adwvairthe first anniversary of the
preceding year's annual meeting of shareholdeiis tie event of a special meeting of shareholdeesn annual meeting scheduled to be held
either 30 days earlier or later than such annivgrdate, such notice shall be received by the $agref the Corporation within 15 days of -
earlier of the date on which notice of such meeisnfiyst mailed to shareholders or public disclesaf the meeting date is made.

(3) Every such notice by a shareholder shall s#hfo

(a) the name, age, business address and residaatdia@ss of the shareholder of record who intemdsake a nomination or bring up any ol
matter, and any person acting in concert with sl@reholder;

(b) a representation that the shareholder is aehaifirecord of shares of the Corporation's cagitatk that accord such shareholder the vc
rights specified in paragraph (1) above and thastiareholder intends to appear in person at tle¢éimgeto make the nomination or bring up
the matter specified in the notice;

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

(d) with respect to notice of an intent to makeoenmation, (i) the name, age, business addressesidential address of each person prop
for nomination,

(i) the principal occupation or employment of symrson,

(iii) the class and number of shares of capitatlstaf the Corporation of which such person is teadjicial owner, and (iv) any other
information relating to such person that would éguired to be disclosed in a proxy statement flleduant to the proxy rules of the
Securities and Exchange Commission had such norbime® nominated by the Board of Directors; and

(e) with respect to notice of an intent to bringamy other matter, a complete and accurate dearipf the matter, the reasons for conduc
such business at the meeting, and any materiaksitef the shareholder in the matter.

(4) Notice of an intent to make a nomination sballaccompanied by the written consent of each neerio serve as a director of the
Corporation if so elected and an affidavit of eaabh nominee certifying that he meets the quatiios specified in Article IV(F). The
Corporation may require any proposed nominee taighrsuch other information as may be reasonaljyired by the Corporation to
determine the eligibility and qualifications of $ugerson to serve as a director.

(5) With respect to any proposal by a shareholdéring before a meeting any matter other thamtmaination of directors, the following
shall govern:

(a) Only the first ten proposals of which the Stameof the Corporation receives sufficient notitell be properly brought before the
meeting.

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

(c) Notwithstanding compliance with all of the pedures set forth above in this Article, no propabelll be deemed to be properly brought
before a meeting of shareholders if, in the judgneéhe Board, it is not a proper subject for aetby shareholders under Louisiana law.

(6) At the meeting of shareholders, the chairmaatl skeclare out of order and disregard any nomamatir other matter not presented in
accordance with the foregoing procedures or whsdbtherwise contrary to the foregoing terms andlitmms.

(7) Nothing in this Article shall be deemed to atfany rights of shareholders to request inclusioproposals in the Corporation's proxy
statement or to solicit their own proxies pursuarthe proxy rules of the Securities and Exchange@ission.

ARTICLE VII

Limitation of Liability and Indemnification



A. Limitation of Liability. No director or officeof the Corporation shall be liable to the Corpamator to its shareholders for monetary
damages for breach of his fiduciary duty as a trear officer, provided that the foregoing prowisishall not eliminate or limit the liability
a director or officer for (1) any breach of hisylof loyalty to the Corporation or its sharehold€gy acts or omissions not in good faith or
which involve intentional misconduct or a knowinighation of law; (3) liability for unlawful distrilitions of the Corporation's assets to, or
redemptions or repurchases of the Corporationisieom, shareholders of the Corporation, unddrtarthe extent provided in La. R.S.
12:92D; or (4) any transaction from which he dediam improper personal benefit.

B. Authorization of Further Actions. The Board of&rtors may (1) cause the Corporation to enter déointracts with its directors and offic
providing for the limitation of liability set fortin this Article to the fullest extent permitted lawv, (2) adopt By-laws or resolutions, or cause
the Corporation to enter into contracts, providiagindemnification of directors and officers oftlorporation and other persons (including
but not limited to directors and officers of ther@aration's direct and indirect Subsidiaries) te fillest extent permitted by law and (3) ca
the Corporation to exercise the insurance poweérfogé in La. R.S. 12:83F, notwithstanding thatnsgoor all of the members of the Board of
Directors acting with respect to the foregoing rbayparties to such contracts or beneficiaries ofi 8y-laws or resolutions or the exercise of
such powers. No repeal or amendment of any suclaBg-or resolutions limiting the right to indemui#ition thereunder shall affect the
entitlement of any person to indemnification whokem thereto results from conduct occurring ptathe date of such repeal or amendm

C. Subsidiaries. The Board of Directors may cabsegdorporation to approve for the officers andaes of its direct and indirect
Subsidiaries limitation of liability, indemnificath and insurance provisions comparable to the @neg

D. Amendment of Article. Notwithstanding any otlpeovisions of these Articles of Incorporation, #féirmative vote of the holders of at
least 80% of the Total Voting Power shall be reggiito amend or repeal this Article VII, and any admaent or repeal of this Article shall
adversely affect any elimination or limitation @Bility of a director or officer of the Corporatiainder this Article with respect to any action
or inaction occurring prior to the time of such ardenent or repeal.

ARTICLE VIl
Reversion

Except for cash, shares or other property or rightsable or issuable to the holders of PreferrediSthe rights to which shall be determined
under applicable state law, Cash, property or stliaidends, shares issuable to shareholders ineziiam with a reclassification of stock, and
the redemption price of redeemed shares, thatarelaimed by the shareholders entitled theretbiwibne 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 foe #hares to such shareholders within such timédl, ah¢he expiration of such time, revert in
full ownership to the Corporation, and the Corpioras obligation to pay such dividend or redempfioice or issue such shares, as the case
may be, shall thereupon cease, provided, howevatritie Board of Directors may, at any time, foy egason satisfactory to it, but need not,
authorize (i) payment of the amount of any casproperty dividend or redemption price or (ii) iseaa of any shares, ownership of which
reverted to the Corporation pursuant to this Agti¢db the person or entity who or which would bétlen thereto had such reversion not
occurred.

ARTICLE IX
Amendments

A. Charter Amendments. Articles IV (other than ggiegohs F and G), V, VI(A) and IX of these Articlefsincorporation shall not be amended
in any manner (whether by modification or repeahifexisting Article or Articles or by addition afnew Article or Articles) except upon
resolutions adopted by the affirmative vote of b@t80% of the Total Voting Power entitled to kestby the holders of outstanding shares of
Voting Stock, voting together as a single group @n two- thirds of the votes entitled to be chgtthe Independent Shareholders present or
duly represented at a shareholders' meeting, vargseparate group; provided, however, thatti sesolutions shall first be adopted by
both a majority of the directors then in office anthajority of the Continuing Directors, votingaseparate group, then such resolutions shal
be deemed adopted by the shareholders upon theatifie vote of a majority of the Total Voting Pavemtitled to be cast by the holders of
outstanding shares of Voting Stock, voting as glsigroup.

B. Bylaw Amendments. Bylaws of this Corporation nieyaltered, amended, or repealed or new Bylawsheaadopted by:

(1) the shareholders, but only upon the affirmatiote of both (i) 80% of the Total Voting Power iflet to be cast by the holders of
outstanding shares of Voting Stock, voting togettsea single group, and (ii) two-thirds of the Tatating Power entitled to be cast by the
Independent Shareholders present or duly represante shareholders' meeting, voting as a sepairatg; or

(2) the Board of Directors, but only upon the affative vote of both (i) a majority of the directanen in office and (ii) a majority of the
Continuing Directors, voting as a separate group.
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EXHIBIT B

CENTURY TELEPHONE ENTERPRISES, INC.
1995 INCENTIVE COMPENSATION PLAN

1. Purpose. The purpose of the 1995 Incentive Casgi®n Plan (the "Plan") of Century Telephone Eniges, Inc. ("Century") is to
increase shareholder value and to advance thegtseof Century and its subsidiaries (collectivéig, "Company") by furnishing a variety of
economic incentives (the "Incentives") designedttmact, retain and motivate employees and offieasto strengthen the mutuality of
interests between such employees and officers antu€/'s shareholders. Incentives may consist pbdpnities to purchase or receive sh
of common stock, $1.00 par value per share, of @gr{the "Common Stock"), on terms determined underPlan. As used in the Plan, the
term "subsidiary” means any corporation of whicimtDey owns (directly or indirectly) within the meag of

Section 425(f) of the Internal Revenue Code of 1@86amended (the "Code"), 50% or more of the tmtalbined voting power of all classes
of stock. No Incentives shall be granted hereundéess the Plan is first approved by the sharehsloieCentury.

2. Administration.

2.1 Composition. The Plan shall be administeretheycompensation committee of the Board of DirectadrCentury, or by a subcommittee
the compensation committee. The committee or subttiee that administers the Plan shall hereindiféereferred to as the "Committee”. -
Committee shall consist of not fewer than two meralod the Board of Directors, each of whom shallqaalify as a "disinterested person”
under Rule 16t3 under the Securities Exchange Act of 1934 (tl8841Act"), as currently in effect or any successie, and (b) beginning ¢
the date of Century's 1996 annual meeting of stwddelbs, qualify as "outside directors" under Secti62(m) of the Code.

2.2 Authority. The Committee shall have plenanhatity to award Incentives under the Plan, to iotet the Plan, to establish any rules or
regulations relating to the Plan that it determittelse appropriate, to enter into agreements wvattigipants as to the terms of the Incentives
(the "Incentive Agreements") and to make any otletermination that it believes necessary or adiésfain the proper administration of the
Plan. Its decisions in matters relating to the Rlaall be final and conclusive on the Company artigipants. The Committee may delegate
its authority hereunder to the extent providedéct®n 3 hereof. The Committee shall not have aitthto award Incentives under the Plar
directors in their capacities as such.

3. Eligible Participants. Key employees of the Camp

(including officers who also serve as directorshaf Company) shall become eligible to receive Itigen under the Plan when designated by
the Committee. Employees may be designated indaliglor by groups or categories, as the Commitesnts appropriate. With respect to
participants not subject to Section 16 of the 1884 the Committee may delegate to appropriatequersl of the Company its authority to
designate participants, to determine the size yoel of Incentives to be received by those partiipand to determine or modify performa
objectives for those participants.

4. Types of Incentives. Incentives may be grantatkuthe Plan to eligible participants in any @ fbllowing forms, either individually or in
combination, (a) incentive stock options and noalifjed stock options; (b) stock appreciation rigfitSARS") (c) restricted stock; and (d)
performance shares.

5. Shares Subject to the Plan.

5.1. Number of Shares. Subject to adjustment agged in Section 10.6, a total of 2 million shacdsCommon Stock are authorized to be
issued under the Plan. Incentives with respecbtmare than 200,000 shares of Common Stock mayardegl through the Plan to a single
participant in one calendar year. No more than@@@shares may be issued through the Plan asctedtstock. In the event that a stock
option, SAR or performance share granted hereuexf@res or is terminated or cancelled prior to eiseror payment, any shares of Common
Stock that were issuable thereunder may againsbedsunder the Plan. In the event that shares mih@m Stock are issued as Incentives
under the Plan and thereafter are forfeited orgqeiaed by the Company pursuant to rights resenpethussuance thereof, such forfeited and
reacquired shares may again be issued under thelP#mn Incentive is to be paid in cash by itsrtey the Committee need not make a
deduction from the shares of Common Stock issuader the Plan with respect thereto. If and toetktent that an Incentive may be paid in
cash or shares of Common Stock, the total numbsharfes available for issuance hereunder shakkbitedl by the number of shares payable
under such Incentive, provided that upon any payrogall or part of such Incentive in cash, theatstumber of shares available for issuance
hereunder shall be credited with the appropriatarar of shares represented by the cash paymetesnined in the sole discretion of the
Committee. Additional rules for determining the rhemof shares granted under the Plan may be matteelyommittee, as it deems
necessary or appropriate.

5.2. Type of Common Stock. Common Stock issued wtaePlan may be authorized and unissued shaiissumd shares held as treasury
shares.

6. Stock Options. A stock option is a right to fhase shares of Common Stock from Century. Stodkmpgranted under this Plan may be
incentive stock options or non-qualified stock ops. Any option that is designated as a non-gedli§tock option shall not be treated as an
incentive stock option. Each stock option grantedhe Committee under this Plan shall be subjetitédollowing terms and conditions:

6.1. Price. The exercise price per share shalkelerioshined by the Committee, subject to adjustmadet



Section 10.6; provided that in no event shall therese price be less than the Fair Market Valua sfiare of Common Stock on the date of
grant.

6.2. Number. The number of shares of Common Stobjest to the option shall be determined by the @dttee, subject to Section 5.1 and
subject to adjustment as provided in Section 10.6.

6.3. Duration and Time for Exercise. Subject tdieatermination as provided in Section 10.4, thert of each stock option shall be
determined by the Committee. Subject to SectiofZ,Gcach stock option shall become exercisabladdt sme or times during its term as
shall be determined by the Committee, provided,dw@s, that, except as provided below, no stockoopgranted to an officer or director of
Century who is subject to Section 16 of the 1934 (an "Insider") shall be exercisable within the-sionth period immediately following the
date of grant. Notwithstanding the foregoing, ttenittee may accelerate the exercisability of anglsoption at any time, except to the
extent of any automatic acceleration of stock ay#ionder Section 10.12.

6.4. Repurchase. Upon approval of the CommitteeCibimpany may repurchase a previously granted siotén from a participant by
mutual agreement before such option has been erdrbly payment to the participant of the amounshpare by which: (i) the Fair Market
Value (as defined in

Section 10.13) of the Common Stock subject to fit@n on the business day immediately precedingltiie of purchase exceeds (ii) the
exercise price.

6.5. Manner of Exercise. A stock option may be egied, in whole or in part, by giving written foa to the Company, specifying the
number of shares of Common Stock to be purchadeeleXercise notice shall be accompanied by thetutthase price for such shares. The
option price shall be payable in United Statesaisland may be paid by

(a) cash; (b) uncertified or certified check; (0)ass otherwise determined by the Committee, biyeisi of shares of Common Stock held by
the optionee for at least six months, which shahedl be valued for this purpose at the Fair Maxkaue on the business day immediately
preceding the date such option is exercised; (dhbysimultaneous exercise of options and salbeo§hares of Common Stock acquired upon
exercise, pursuant to a brokerage arrangemenhésabeen approved in advance by the Committee tidtiproceeds from such sale delive

in payment of the exercise price; or (e) in sudteotanner as may be authorized from time to tignhé Committee. In the case of delivery
of an uncertified check upon exercise of a stodioopno shares shall be issued until the checkbkas paid in full. Prior to the issuance of
shares of Common Stock upon the exercise of a sfptitin, a participant shall have no rights asaxedolder.

6.6. Incentive Stock Options. Notwithstanding aimyghin the Plan to the contrary, the following aéwhial provisions shall apply to the grant
of stock options that are intended to qualify azhtive Stock Options (as such term is definedeictiBn 422 of the Code):

(&) Any Incentive Stock Option agreement authorizeder the Plan shall contain such other provisamthe Committee shall deem
advisable, but shall in all events be consistettt wnd contain or be deemed to contain all prousi@quired in order to qualify the options
Incentive Stock Options.

(b) All Incentive Stock Options must be grantedhiitten years from the date on which this Plardispéed by the Board of Directors.
(c) Unless sooner exercised, all Incentive Stockddp shall expire no later than ten years afterdate of grant.

(d) No Incentive Stock Options shall be grantedny participant who, at the time such option istgd, would own (within the meaning of
Section 422 of the Code) stock possessing morel@mof the total combined voting power of all slas of stock of the employer
corporation or of its parent or subsidiary corpiomat

(e) The aggregate Fair Market Value (determineti waspect to each Incentive Stock Option as ofithe such Incentive Stock Option is
granted) of the Common Stock with respect to whindentive Stock Options are exercisable for thet time by a participant during any
calendar year (under the Plan or any other pla@eottury or any of its subsidiaries) shall not exc®£00,000. To the extent that such
limitation is exceeded, such options shall notrbated, for federal income tax purposes, as ineestock options.

6.7 Equity Maintenance. If a participant exercigesoption during the term of his employment wite @ompany, and pays the exercise price
(or any portion thereof) through the surrenderhafres of outstanding Common Stock owned by thecgaant, the Committee may, in its
discretion, grant to such participant an additiaztion to purchase the number of shares of Com&tock equal to the shares of Common
Stock so surrendered by such participant. Any swittitional options granted by the Committee shalékercisable at the Fair Market Value
of the Common Stock determined as of the businagsmmediately preceding the respective dates additional options may be granted.
As stated above, such additional options may betgdeonly in connection with the exercise of opsiday the participant during the term of
his active employment with the Company. The grdrsugh additional options under this Section 6 dlldbe made upon such other terms and
conditions as the Committee may from time to tiratedmine.

7. Restricted Stock

7.1 Grant of Restricted Stock. The Committee magradvshares of restricted stock to such key empbgsdehe Committee determines to be
eligible pursuant to the terms of
Section 3. An award of restricted stock may beesxttp the attainment of specified performance goakargets, restrictions on transt



forfeitability provisions and such other terms aadditions as the Committee may determine, subgeitte provisions of the Plan. To the
extent restricted stock is intended to qualify afgrmance based compensation under Section 16#(thg Code, it must meet the additional
requirements imposed thereby.

7.2 The Restricted Period. At the time an awaresfricted stock is made, the Committee shall éstah period of time during which the
transfer of the shares of restricted stock shafels&ricted (the "Restricted Period"). Each awdrstricted stock may have a different
Restricted Period. A Restricted Period of at Itlaste years is required, except that if vestinthefshares is subject to the attainment of
specified performance goals, a Restricted Periazhefyear or more is permitted. In addition, angtipi@ant subject to Section 16 of the 1934
Act shall be prohibited from selling or otherwisartsferring shares of restricted stock for a peoibsix months from the grant thereof. The
expiration of the Restricted Period shall also o@auprovided under Section 10.4 and under theittons described in Section 10.12 hereof.

7.3 Escrow. The participant receiving restrictextktshall enter into an Incentive Agreement with @ompany setting forth the conditions of
the grant. Certificates representing shares oficéstl stock shall be registered in the name optirticipant and deposited with the Company,
together with a stock power endorsed in blank leyghrticipant. Each such certificate shall beagehd in substantially the following form:

The transferability of this certificate and the #ga0f Common Stock represented by it are subgeittet terms and conditions (including
conditions of forfeiture) contained in the Centliglephone Enterprises, Inc. 1995 Incentive Comgens®lan (the "Plan"), and an
agreement entered into between the registered cavrie€entury Telephone Enterprises, Inc. thereu@iggies of the Plan and the agreer
are on file at the principal office of the Company.

7.4 Dividends on Restricted Stock. Any and all caistl stock dividends paid with respect to the shafeestricted stock shall be subject to
any restrictions on transfer, forfeitability proiiss or reinvestment requirements as the Commitigg, in its discretion, prescribe in the
Incentive Agreement.

7.5 Forfeiture. In the event of the forfeiture afyashares of restricted stock under the terms geavin the Incentive Agreement (including
any additional shares of restricted stock that meaylt from the reinvestment of cash and stockdéinds, if so provided in the Incentive
Agreement), such forfeited shares shall be surreddaend the certificates cancelled. The particgpahtll have the same rights and privilel
and be subject to the same forfeiture provisiori vespect to any additional shares received @unisto Section 10.6 due to a
recapitalization, merger or other change in cag##bn.

7.6 Expiration of Restricted Period. Upon the exiddm or termination of the Restricted Period amelgatisfaction of any other conditions
prescribed by the Committee or at such earlier tsiprovided for in Section 7.2 and in the Incenthgreement or an amendment thereto
restrictions applicable to the restricted stocKkldapse and a stock certificate for the numbesitdres of restricted stock with respect to which
the restrictions have lapsed shall be deliveres &f all such restrictions and legends, exceptlaatymay be imposed by law, to the
participant or the participant's estate, as the aaasy be.

7.7 Rights as a Shareholder. Subject to the tend<anditions of the Plan and subject to any ret&tns on the receipt of dividends that may
be imposed in the Incentive Agreement, each ppé#itireceiving restricted stock shall have allribts of a shareholder with respect to
shares of stock during any period in which suchieshare subject to forfeiture and restrictionsrangfer, including without limitation, the
right to vote such shares.

8. Stock Appreciation Rights. A SAR is a right &zeive, without payment to the Company, a numbshafes of Common Stock, cash or
combination thereof, the amount of which is deteedipursuant to the formula set forth in Sectigh 8. SAR may be granted (a) with
respect to any stock option granted under the Riéimer concurrently with the grant of such stopki@n or at such later time as determinec
the Committee (as to all or any portion of the eRasf Common Stock subject to the stock optionfppalone, without reference to any
related stock option. Each SAR granted by the Cdtemunder the Plan shall be subject to the follgvierms and conditions:

8.1 Number. Each SAR granted to any participant sblate to such number of shares of Common Sgsckhall be determined by the
Committee, subject to Section 5.1 and subject pasébent as provided in Section 10.6. In the cdseRAR granted with respect to a stock
option, the number of shares of Common Stock teivtie SAR pertains shall be reduced in the samgoption that the holder of the option
exercises the related stock option.

8.2 Duration and Time for Exercise. Subject to Bec10.12, the term and exercisability of each SkRll be determined by the Committee.
Unless otherwise provided by the Committee in tieehtive Agreement, each SAR issued in connectitmavstock option shall become
exercisable at the same time or times, to the sateant and upon the same conditions as the retabe#t option. No SAR granted to a person
subject to Section 16 of the 1934 Act may be esertduring the first six months of its term. Notwiianding the foregoing, the Committee
may in its discretion accelerate the exercisabdftany SAR at any time, except to the extent gf amomatic acceleration of SARs under
Section 10.12.

8.3 Exercise. A SAR may be exercised, in wholengart, by giving written notice to the Companyedifying the number of SARs that the
holder wishes to exercise. The Company shall, wigfl days of receipt of notice of exercise by tloenBany, deliver to the exercising holder
certificates for the shares of Common Stock or cadboth, as determined by the Committee, to whtiehholder is entitled pursuant to
Section 8.4



8.4 Payment. Subject to the right of the Committegeliver cash in lieu of shares of Common Stéle&,number of shares of Common Stock
that shall be issuable upon the exercise of an SR be determined by dividing:

(a) the number of shares of Common Stock as totwthie SAR is exercised multiplied by the dollar ammioof the appreciation in such shares
(for this purpose, the "appreciation” shall bedh@ount by which the Fair Market Value of the sharfe€ommon Stock subject to the SAR

the Exercise Date exceeds (1) in the case of ar@hdRed to a stock option, the purchase price @&tiares of Common Stock under the stock
option or (2) in the case of a SAR granted alorithaut reference to a related stock option, an arhequal to the Fair Market Value of a
share of Common Stock on the date of grant, whiell e determined by the Committee at the timgraht, subject to adjustment under
Section 10.6); by

(b) the Fair Market Value of a share of Common Bt the Exercise Date.

In lieu of issuing shares of Common Stock uponetkercise of a SAR, the Committee may elect to payhblder of the SAR cash equal to
Fair Market Value on the Exercise Date of any boathe shares which would otherwise be issudltefractional shares of Common Stock
shall be issued upon the exercise of a SAR; insthacholder of a SAR shall be entitled to receiveash adjustment equal to the same fra
of the Fair Market Value of a share of Common Stogkhe Exercise Date or to purchase the porticessary to make a whole share at its
Fair Market Value on the Exercise Date.

9. Performance Shares. A performance share congiatsaward that may be paid in shares of ComntockSr in cash, as described below.
The award of performance shares shall be subjexttdb terms and conditions as the Committee depprepriate.

9.1 Performance Objectives. Each performance shiflrbe subject to performance objectives for Ceyntor one of its subsidiaries, divisions
or departments to be achieved by the end of afsgegieriod. The number of performance shares ashsthall be determined by the
Committee and may be subject to such terms andtoammglas the Committee shall determine. If thdqrenance objectives are achieved, ¢
participant will be paid (a) a number of share€ofmmon Stock equal to the number of performanceeshaitially granted to that participa
(b) a cash payment equal to the Fair Market Vafusioh number of shares of Common Stock on thettatperformance objectives are met
or such other date as may be provided by the Caeenitr (c) a combination of shares of Common Sgoakcash, as may be provided by the
Committee. If such objectives are not met, eachréwhperformance shares may provide for lessemgays in accordance with a pre-
established formula set forth in the Incentive Agnent. To the extent a performance share is intetalgualify as performance based
compensation under Section 162(m) of the Codeudtrmeet the additional requirements imposed tlyereb

9.2 Not a Shareholder. The award of performanceesha a participant shall not create any rightsuich partic- ipant as a shareholder of the
Company, until the payment of shares of CommonlSiith respect to an award, at which time suchlstball be considered issued and
outstanding.

9.3 Dividend Equivalent Payments. A performanceehavard may be granted by the Committee in comijpmevith dividend equivalent
payment rights or other such rights. Dividend egléat payments may be made to the participantstirtie of the payment of the dividend
issuance of the other right or at the end of trexiied performance period or may be deemed tobested in additional performance shares
at the Fair Market Value of a share of Common Sttkhe date of payment of the dividend or issuari¢be right.

10. General.

10.1. Duration. Subject to Section 10.11, the Blzall remain in effect until all Incentives grantatter the Plan have either been satisfied by
the issuance of shares of Common Stock or the patyofie€ash or been terminated under the termseoPthn and all restrictions imposed on
shares of Common Stock in connection with theuasse under the Plan have lapsed.

10.2 Transferability of Incentives. Options, SARsl gerformance shares granted under the Planrsttdile transferable except: (a) by will;
(b) by the laws of descent and distribution; (cjaimily members, to a trust for the benefit of frmhembers or to charitable institutions, if
permitted by the Committee and provided in the itize Agreement, after a determination that théditgtib transfer the Incentive will not
result in the grant of the Incentive being taxadie, with respect to such Incentives to Insidérgeimitted by Rule 16[8-under the 1934 Ac
or

(d) pursuant to a domestic relations order, asddfby the Code. Options or SARs may be exerciaadglthe lifetime of a participant only
by the participant or by the participant's guardiategal representative. Any attempted assignnieaisfer, pledge, hypothecation or other
disposition of an Incentive, or levy of attachmensimilar process upon the Incentive not spedifigaermitted herein, shall be null and void
and without effect.

10.3. Non-transferability of Common Stock. Any sfmof Common Stock awarded to an Insider as resdrstock or in payment of a
performance share award must be held for a pefistkanonths from the date of grant, unless otheewiermitted to be transferred and still
be in compliance with Rule 16b-3 under the 1934 Act

10.4. Effect of Termination of Employment or Dedththe event that a participant ceases to be qiogme of the Company for any reason,
including death, disability, early retirement ormal retirement, any Incentives may be exercisedll sest or shall expire at such times as
may be determined by the Committee in the Incemigeeement



10.5. Additional Condition. Anything in this Plam the contrary notwithstanding: (a) the Company nifay shall determine it necessary or
desirable for any reason, at the time of awarchgflacentive or the issuance of any shares of Com&tock pursuant to any Incentive,
require the recipient of the Incentive, as a coadito the receipt thereof or to the receipt ofrebaf Common Stock issued pursuant thereto,
to deliver to the Company a written representatibpresent intention to acquire the Incentive @ shares of Common Stock issued pursuant
thereto for his own account for investment andfaotlistribution; and (b) if at any time the Compdarther determines, in its sole discreti
that the listing, registration or qualification @ny updating of any such document) of any Incentivthe shares of Common Stock issuable
pursuant thereto is necessary on any securitidsaege or under any federal or state securitiesuer ¢ky law, or that the consent or approval
of any governmental regulatory body is necessadesirable as a condition of, or in connection it award of any Incentive, the issuance
of shares of Common Stock pursuant thereto, orahmval of any restrictions imposed on such shawgs) Incentive shall not be awarded or
such shares of Common Stock shall not be issuedair restric- tions shall not be removed, as tlse caay be, in whole or in part, unless
such listing, registration, qualification, consentapproval shall have been effected or obtaineel &f any conditions not acceptable to the
Company.

10.6. Adjustment. In the event of any recapitalaatstock dividend, stock split, combination oasts or other change in the Common Stock,
the number of shares of Common Stock then sulgetttet Plan, including shares subject to outstanbfingntives, shall be adjusted in
proportion to the change in outstanding sharesomfi@on Stock. In the event of any such adjustméméspurchase price of any option, the
performance objectives of any Incentive, and tlereshof Common Stock issuable pursuant to any tiveeshall be adjusted as and to the
extent appropriate, in the reasonable discretidgh@fCommittee, to provide partici- pants with faene relative rights before and after such
adjustment.

10.7. Incentive Agreements. The terms of each Hieshall be stated in an agreement approveddtmmittee. The Committee may also
determine to enter into agreements with holdexgptibns to reclassify or convert certain outstagdiptions, within the terms of the Plan, as
Incentive Stock Options or as non-qualified stopkans.

10.8. Withholding. The Company shall have the righivithhold from any payments made under the Bfaio collect as a condition of
payment, any taxes required by law to be withheld.

10.9. No Continued Employment. No participant urttierPlan shall have any right, because of hisophr- ticipation, to continue in the
employ of the Company for any period of time oatty right to continue his or her present or angpthte of compensation.

10.10. Deferral Permitted. Payment of cash oridistrition of any shares of Common Stock to whighaeticipant is entitled under any
Incentive shall be made as provided in the Incerdigreement. Payment may be deferred at the opfithre participant if provided in the
Incentive Agreement.

10.11. Amendment of the Plan. The Board may amemlisoontinue the Plan at any time. In additionantendment or discontinuance shall,
subject to adjustments permitted under Section, bh#nge or impair, without the consent of thepiecit, an Incentive previously granted,
except that the Company retains the right to (ayed any outstanding Incentive Stock Option tma-qualified stock option, or

(b) require the forfeiture of an Incentive if a figipant's employment is terminated for cause, @h@xercise all rights under Section 10.12.

10.12 Change of Control. Notwithstanding anythimghte contrary in the Plan or any related Incenfigeeement, if (i) Century shall not be
the surviving entity in any merger, consolidatiorother reorganization (or survives only as a glibsy of an entity other than a previously
wholly-owned subsidiary of the Company), (ii) ther@any sells, leases or exchanges all or subdtgratibof its assets to any other person
or entity (other than a wholly- owned subsidiantied Company), (iii) Century is to be dissolvediguidated, (iv) any person or entity,
including a "group" as contemplated by section }3(dof the 1934 Act, other than an employee bémddin of the Company or a related tr
acquires or gains ownership or control (includwghout limitation, power to vote) of more than 3@¥the outstanding shares of Century's
voting stock, or

(v) as a result of or in connection with a contdstkection of directors, the persons who were tlirscof Century before such election shall
cease to constitute a majority of the Board of Etwes of Century (each such event is referred teihas a "Corporate Change"), then upon
the approval by the Board of Directors of Centuinaimy Corporate Change of the type described inseldi) to (iii) or upon a Corporate
Change described in clause (iv) or (v), all outdtag options and SARs shall automatically becontlg xercisable, all restrictions or
limitations on any Incentives shall lapse and alfprmance criteria and other conditions relatm¢hie payment of Incentives shall be deel

to be achieved and waived by the Company, withoaitniecessity of any action by any person. In anfditho later than (a) 30 days after the
approval by the Board of Directors of Century of &orporate Change of the type described in cla@yés (iii) or (b) 30 days after a
Corporate Change of the type described in clamdefi(v), the Committee, acting in its sole disime without the consent or approval of any
participant (and notwithstanding any removal oemfited removal of some or all of the members tHexgdirectors or committee members),
may act to effect one or more of the following aitgives, which may vary among individual participmand which may vary among
Incentives held by any individual participant: (&jjuire that all outstanding options and/or SARsxXercised on or before a specified date
(before or after such Corporate Change) fixed leyGbommittee, after which specified date all uneisext options and SARs and all rights of
participants thereunder shall terminate, (2) previm mandatory conversion of some or all of thestauinding options and SARs held by some
or all participants as of a date, before or aftehsCorporate Change, specified by the Committeehich event such options and SARs shall
be deemed automatically cancelled and the Compaay/say, or cause to be paid, to each such paatitian amount of cash per share equal
to the excess, if any, of the Change of Controliéalf the shares subject to such option or SARgéised and calculated below, over the
exercise price(s) of such options or SARs, orign bf such cash payment, the issuance of Commmk $faving a Fair Value Market equa
such excess, (3) make such equitable adjustmehtsdatives then outstanding as the Committee degpmopriate to reflect such Corporate
Change (provided, however, that the Committee netgrchine in its sole discretion that no adjustnigmiecessary to Incentives then
outstanding) or (4) provide that thereafter upoy @xercise of an option or SAR theretofore grarbedparticipant shall be entitled



purchase under such option or SAR, in lieu of theber of shares of Common Stock then covered by sption or SAR, the number and
class of shares of stock or other securities gognty (including, without limitation, cash) to wihit¢he participant would have been entitled
pursuant to the terms of the agreement providinghf®e merger, consolidation, asset sale, dissaiuticother Corporate Change of the type
described in clause (i) to (iii) above, if, immeig prior to such Corporate Change, the partidiaa been the holder of record of the
number of shares of Common Stock then covered bly sptions or SARs. For the purposes of clausal§@gye, the "Change of Control
Value" shall equal the amount determined by whieh@f the following items is applicable: (i) therphare price offered to shareholders of
Century in any such merger, consolidation or oteerganization, determined as of the date of tliimitiee agreement providing for such
transaction, (ii) the price per share offered tareholders of Century in any tender offer or excfeaoffer whereby a Corporate Change takes
place, or (iii) in all other events, the Fair Markéalue per share of Common Stock into which sugtioms or SARs being surrendered are
exercisable, as determined by the Committee aseoflate determined by the Committee to be theafatancellation and surrender of such
options or SARs. In the event that the considenadifered to shareholders of Century in any tratisaaescribed herein consists of anything
other than cash, the Committee shall determinéaiheash equivalent of the portion of the consadien offered which is other than cash.

10.13. Definition of Fair Market Value. WheneveiFMarket Value" of Common Stock shall be detemdiffior pur- poses of this Plan, it
shall be determined as follows: (i) if the CommadacR is listed on an established stock exchangmprautomated quotation system that
provides sale quotations, the closing sale pricafshare of the Common Stock on such exchangeaiation system on the applicable date;
(i) if the Common Stock is not listed on any exege or quotation system, but bid and asked priceg@oted and published, the mean
between the quoted bid and asked prices on thécapf# date, and if bid and asked prices are naitable on such day, on the next precec
day on which such prices were available; andifithe Common Stock is not regularly quoted, the rizarket value of a share of Common
Stock on the applicable date as established bZdmemittee in good faith.

10.14. Compliance with Section 16. It is the intehthe Company that the Plan and Incentives heteusatisfy and be interpreted in a
manner, that, in the case of participants who amay be Insiders, satisfies the applicable requimrets of Rule 16b-3, so that such persons
will be entitled to the benefits of Rule 16b-3 dih@&r exemptive rules under Section 16 of the 198dafd will not be subjected to avoidable
liability thereunder. If any provision of the Planof any Incentives would otherwise frustrate onftict with the intent expressed in this
Section 10.14, that provision to the extent possiitlall be interpreted and deemed amended soaasitbsuch conflict. To the extent of any
remaining irreconcilable conflict with such intettte provision shall be deemed void as applicablagiders.

10.15. Loans. In order to assist a participanttsty his tax liabilities arising in connectionttvian Incentive granted under the Plan, the
Committee may authorize, subject to the provisioinRegulation G of the Board of Governors of theléral Reserve System, at either the
time of the grant of the Incentive, at the timeh# acquisition of Common Stock pursuant to themtize, or at the time of the lapse of
restrictions on shares of restricted stock granteter the Plan, the extension of a loan to theéqgiaant by the Company. The terms of any
loans, including the interest rate, collateral taréhs of repayment, will be subject to the disoretf the Committee. The maximum credit
available hereunder shall be equal to the maxinanliability that may be incurred in connection kvihe Incentive.

Adopted by the Compensation Committee: , 1995.

Ratified by the Board of Directors: , 1995,

Approved by the Shareholders: 5.199
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