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PART I
Iltem 1. Business

General. Century Telephone Enterprises, Inc. ("@ghYis a regional diversified communications canp engaged primarily in providing
local exchange telephone services and cellulaphelee services. For the year ended December 3%, i€l8phone (local exchange)
operations and wireless (cellular) operations medi59% and 34%, respectively, of the consolideggdnues of Century and its subsidiaries
(the "Company"). All of the Company's telephone aaliular operations are conducted within the guital United States and Alaska.

At December 31, 1997, the Company's local exchéglgphone subsidiaries operated over 1.2 millitepteone access lines, primarily in
rural, suburban and small urban areas in 21 stattsthe largest customer bases located in Wisnphgashington, Alaska, Michigan,
Louisiana, Colorado, Ohio, Oregon and Montana. Adiog to published sources, the Company is théntlemgest local exchange telephone
company in the United States based on the numberaafss lines served.

At December 31, 1997, the Company's majority-owared operated cellular systems served approxim&ai#h000 customers in 21
Metropolitan Statistical Areas ("MSAS"), primariépncentrated in Michigan, Louisiana, Arkansas, M&ppi, Wisconsin and Texas, and 23
Rural Service Areas ("RSAs"), most of which ard/iichigan, Mississippi, Wisconsin, Louisiana and Ankas. The Company's ownership
interest in these markets represented approximatélynillion pops (the estimated population of fised cellular telephone markets multip
by the Company's proportionate equity intereshalicensed operators thereof). At December 317,18@ Company also owned minority
equity interests in 12 MSAs and 22 RSAs, repreagrapproximately 2.2 million pops. Of the Compariyds3 million aggregate pops,
approximately 65% are attributable to the Compal\8&\ interests, with the balance attributable $0RISA interests. Except for five MSAs
and four RSAs, all of the cellular systems operdgthe Company are operated under wireline licendecording to data derived from
published sources, the Company is the tenth lamgdistiar telephone company in the United Stategban the Company's 10.3 million pc
See "Wireless Operations-Regulation and Competi@iehular Licensing Process" for more informatianMSAs, RSAs and wireline
licenses.

The Company also provides long distance, call cen#ble television and interactive services irtaiarlocal and regional markets, as well as
certain printing and related services.

Recent acquisitions and dispositions. On Decemp&8947 the Company acquired Pacific Telecom, ItRT[") in exchange for $1.503 hillic
cash. As a result of the PTI acquisition, the Comypacquired (i) over 660,000 telephone access Imésur midwestern states, seven western
states and Alaska, (ii) over 88,000 cellular cugisrin ten markets located in two midwestern statesAlaska, along with minority equity
interests in 12 other cellular markets, and (i@Jivus wireless, cable television and other comeatiins assets. PTI's aggregate cellular
equity interests represent 1.9 million pops. Therapions of PTI have been included in the Compamegslts of operations beginning
December 1, 1997.

During late 1997 and early 1998, the Company aequivo security alarm businesses that provide seswio approximately 5,900 customers
in north central Louisiana, southern Arkansas asmthwestern Mississippi.

In December 1997 the Company acquired an additio®fd interest in Wisconsin RSA 8 which is adjaderthe Company's existing cellular
operations in southwestern Wisconsin.

During 1997 the Company exchanged its 89% inténdss competitive access subsidiary for approxefa#t.3 million shares of publicly
traded securities. Approximately 3.8 million shapésuch stock were sold in November 1997 for $20lBon and the remaining shares were
converted into approximately 1.0 million shares\drldCom, Inc. in early 1998.

In January 1997 the Company acquired Pecoco,dmrgvider of local exchange telephone servic®im Eounties in Wisconsin. As a result
of the acquisition, the Company acquired (i) mdwant 7,600 telephone access lines,

(if) a minority interest in two cellular partnerpBiserving Madison and Milwaukee, Wisconsin, repméag approximately 35,000 pops and
(iii) certain cable television assets.

For several years prior to 1997, the Company hpamed its operations through an ongoing prograacafiisitions. Substantial acquisitions
during the last five years include (i) the 1993.dsition of San Marcos Telephone Company (22,08ptene access lines and 325,000 p
and (ii) the 1994 acquisition of Celutel, Inc. (odel million pops). The Company continually evaésathe possibility of acquiring additional
telecommunications assets in exchange for cashyrises or both, and at any given time may be eedadg discussions or negotiations
regarding additional acquisitions. Although the @amy's primary focus will continue to be on acqgrtelephone and wireless interests that
are proximate to its properties or that serve aotner base large enough for the Company to opeffitéently, other communications
interests may also be acquired.

In March 1998 the Company entered into a definiigeeement to acquire certain local exchange aedtdry publishing assets from
Ameritech for approximately $225 million. Under uagreement,the Company would acquire, among ttiregs, 85,000 telephone access
lines in northern and central Wisconsin. The tratisa is expected to close in the fourth quartet @98 subject to, among other things,
regulatory approvals



Other. As of December 31, 1997, the Company hadappately 5,700 employees, approximately 1,10&/bdm were members of eight
different bargaining units represented by the haéonal Brotherhood of Teamsters, the Internati@natherhood of Electrical Workers,
Communications Workers of America, or the NTS Erngpw Committee. Relations with employees continugetgenerally good.

Century was incorporated under Louisiana law in8l@6serve as a holding company for several telepltompanies acquired over the
previous 15 to 20 years. Century's principal exgeutffices are located at 100 Century Park DriMenroe, Louisiana 71203 and its
telephone number is (318) 388-9000.

TELEPHONE OPERATIONS

According to published sources, the Company idehéh largest local exchange telephone comparfyeitnited States, based on the more
than 1.2 million access lines it served at Decemlied997. All of the Company's access lines agéally switched. Through its operating
telephone subsidiaries, the Company provides ssstic predominately rural, suburban and small urbarkets in 21 states. The table below
sets forth certain information with respect to @@mpany's access lines as of December 31, 199799€] and illustrates the substantial
impact the PTI acquisition had on the Companyé&ptebne operations:

December 31, 1997 D ecember 31, 1996
Number of  Percent of Numb erof Percent of
State access lines access lines access lines access lines
Wisconsin 245,091 20% 105 ,252 21%
Washington 166,611 14 - -
Alaska 124,869 10 - -
Michigan 104,440 9 88 ,483 18
Louisiana 94,432 8 92 677 18
Colorado 81,206 7 7 420 1
Ohio 77,987 7 75 ,103 15
Oregon 71,544 6 - -
Montana 57,390 5 - -
Arkansas 42,193 4 40 ,673 8
Texas 41,852 4 38 327 8
Minnesota 29,029 2 - -
Tennessee 24,578 2 23 ,507 5
Mississippi 17,839 2 16 211 3
Idaho 5,746 - 4 ,162 1
New Mexico 5,559 - 5 ,168 1
Indiana 4,975 - 4 ,827 1
Wyoming 4,447 - - -
lowa 1,801 - 189 -
Arizona 1,624 - 1 ,563 -
Nevada 437 - - -
1,203,650 100% 503 ,562 100%

As indicated in the following table, the Company lexperienced growth in its telephone operatiors the past several years, a substantial
portion of which was attributable to the acquisitaf PTI and other telephone companies and tosxtparesion of services:

Year ended or as o f December 31,
1997 1996 1995 1994 1993
(Dollars in t housands)

Access lines 1,203,650 503,562 480,757 454,963 434,691

% Residential 74% 77 78 79 80

% Business 26% 23 22 21 20
Operating revenues $ 530,597 451,538 419,242 391,265 350,330
Capital expenditures $ 115,854 110,147 136,006 152,336 131,180

Future growth in telephone operations is expeatdukbtderived from (i) acquiring additional telepkarompanies, (ii) providing service to
new customers, (iii) increasing network usage andofoviding additional services made possibleadyances in technology and changes in
regulation. For information on developing compeétirends, see "-Regulation and Competition."

In connection with its acquisition of PTI, the Coamy has reorganized its telephone operations liméetoperating regions, including a new
western region headquartered in Vancouver, Washin@ubstantially all of the new western regioadmprised of local exchange compa
("LECs"), located in seven western states and Aaakich were acquired in the acquisition of PT$.oon as practical, the Company plans
to offer long distance, Internet and certain ogewices in most of the local exchange marketsiesdjin the PTI acquisition.

Services



The Company's local exchange telephone subsidideiege revenue from providing (i) local teleph@®evices, (i) network access services
and (iii) other related services. The followingleateflects the percentage of telephone operasmgnues derived from these respective
services:

1997 1996 1995
Local service 27.8% 26.9 26.6
Network access 60.2 61.2 61.7
Other 12.0 11.9 11.7
100.0%  100.0 100.0

Local service revenues are derived from the promisif local exchange telephone services in the Gmiylp service areas. Internal access line
growth during 1997, 1996 and 1995 was 4.4%, 4.3804a#i%, respectively. The Company believes thagdgstine growth in the future will
benefit from population growth in its service aregsquisitions and the increase in the number asbbolds maintaining more than one
access line. The Company markets local Internegsacimn 340 communities in 12 states, which the Gamjelieves has led to an increase in
orders for second lines.

Network access revenues primarily relate to sesvizevided by the Company to long distance cardedsother customers in connection \
the use of the Company's facilities to originatd terminate interstate and intrastate long distéglephone calls. Access charges to long
distance carriers and other customers are bastatifiad access rates filed with the Federal Comications Commission ("FCC") for
interstate services and with the respective stagelatory agency for intrastate services. Certhth@ Company's interstate network access
revenues are based on access charges filed divattilyhe FCC; the remainder of such revenues ariwed under revenue sharing
arrangements with other LECs administered by thi&oNal Exchange Carrier Association ("NECA").

Certain of the Company's intrastate network acoessnues are derived through access charges billdfie Company to intrastate long
distance carriers and other LEC customers. Suchsi@te network access charges are based on &adfsswhich are subject to state
regulatory commission approval. Additionally, cémtaf the Company's intrastate network access mgesgralong with intrastate long distance
revenues, are derived through revenue sharinggenaents with other LECs.

The installation of digital switches and relateftware has been an important component of the Cagigpgrowth strategy because it allows
the Company to offer enhanced services (such afoecakrding, conference calling, caller identifim, selective call ringing and call
waiting) and to thereby increase utilization ofstixig access lines. In 1997 the Company contino@Xpand its list of premium services
(such as voice mail and Internet access) offereitain service areas and aggressively markets thervices.

The Company is installing fiber optic cable in e@rtof its high traffic routes and provides altéiva routing of telephone service over fiber
optic cable networks in several strategic operadirggs. At December 31, 1997, the Company's tetepbiobsidiaries had over 5,100 miles of
fiber optic cable in use, of which approximatel9@) miles were acquired in the PTI acquisition.

Other revenues include revenues related to (ijrigaselling, installing, maintaining and repairiogstomer premise telecommunications
equipment and wiring, (ii) providing billing and ltection services for long distance companies) fidrticipating in the publication of local
directories and (iv) providing Internet accessthf end of 1997, the Company offered Internet actetelephone markets representing 61%
of its access lines. Certain large communicati@amspanies for which the Company currently providdisg and collection services continue
to indicate their desire to reduce their billinglamollection expenses, which may result in fut@guctions of the Company's billing and
collection revenues.

For further information on the regulation of thermany's revenues, see "-Regulation and Competition.
Federal Financing Programs

Certain of the Company's telephone subsidiariesivedong-term financing from the Rural UtilitiegiSice ("RUS") and the Rural Telephone
Bank ("RTB"). The RUS has made long-term loan®teghone companies since 1949 for the purpose miiing telephone service in rural
areas. The RUS continues to make new loans atstteates that range from 5% to 7% based on borrquadifications and the cost of funds
to the United States government. The RTB, estadudish 1971, makes long-term loans at interest ta@eed on its average cost of funds as
determined by statutory formula (such rates rariged 5.98% to 6.54% for the fiscal year ended Saper 30, 1997), and in some cases
makes loans concurrently with RUS loans. Most ef@mmpany's telephone plant is pledged or mortgamedcure obligations of the
Company's telephone subsidiaries to the RUS and. Rii® Company's telephone subsidiaries which hav@twed from government
agencies generally may not loan or advance anysftm@entury, but may pay dividends if certain ficial covenants are met.

For additional information regarding the Comparfiyiancing, see the Company's consolidated finarstéitements included in Item 8 herein.
Regulation and Competition

Traditionally, LECs have operated as regulated mofies. Consequently, the majority of the Compatsfsphone operations ha



traditionally been regulated extensively by varistete regulatory agencies (generally called pigdiwice commissions or public utility
commissions) and by the FCC. As discussed in greéatail below, passage of the Telecommunicatiocisoh 1996 (the "1996 Act"), couple
with state legislative and regulatory initiativesdaechnological changes, has fundamentally altéredelephone industry by reducing the
regulation of LECs and permitting competition irckeaegment of the telephone industry. Although @smanticipates that these trends
towards reduced regulation and increased competitith continue, it is difficult to determine thefm or degree of future regulation and
competition in the Company's service areas.

State regulation. The local service rates andstdta access charges of substantially all of theg2my's telephone subsidiaries are regulated
by state regulatory commissions. Most of such cassimns have traditionally regulated pricing throlgite of return” regulation that focus

on authorized levels of earnings by LECs. Mosthese commissions also (i) regulate the purchassapdf LECs, (ii) prescribe
depreciation rates and certain accounting procadamd (iii) regulate various other matters, inahgdcertain service standards and operating
procedures.

In recent years, state legislatures and regulatomymissions having jurisdiction over the Compatsglsphone subsidiaries in several states in
which the Company has substantial operations hiftverdegun to reduce the regulation of LECs oret@wnounced their intention to do so,
and it is expected that this trend will continugisTreduced regulatory oversight of certain of @mmpany's telephone operations may allow
the Company to offer new and competitive serviesser than under the traditional regulatory proc€sincident with these efforts,
legislative, regulatory and technological changagehntroduced competition into the local exchaingieistry. See "-Developments Affecting
Competition."

Substantially all of the state regulatory commissibave statutory authority, the specific limitsadfich vary, to initiate and conduct earnings
reviews of the LECs that they regulate. As pathefmovement towards deregulation, several stagesaving away from traditional rate of
return regulation towards price cap regulation imeeéntive regulation (which are similar to the F@&@ulations discussed below), and are
actively encouraging larger LECs to adopt theseandarms of price regulation. The continuationtisttrend may lead to fewer earnings
reviews in the future. Currently, however, mosttef Company's LECs continue to be regulated uraderaf return regulation.

During 1995 the Louisiana Public Service Commisgitu?SC") adopted a new regulatory plan for indegent telephone companies in
Louisiana. For additional information, see "Regolatand Competition" in Item 7 herein. In 1997 tHeSC adopted a consumer Price
Protection Plan (the "Louisiana Plan"), effectiwdyJ 997, which impacts all of the Company's tetampd subsidiaries operating in Louisiana.
The new form of regulation will focus on price amahlity of service. Under the Louisiana Plan, tleenpany's Louisiana telephone
subsidiaries' local rates will be frozen for a pdrof three years and access rates will be froaea period of two years. Although the
Louisiana Plan has no specified term, the LPSE&qsiired to review it by mi@000. The Company's Louisiana telephone subsidiaage th:
option to propose a new plan at any time if the CRigtermines that (i) effective competition existgii) unforeseen events threaten the
subsidiary's ability to provide adequate servicamgpairs its financial health.

The Company's telephone operations in Wisconsirnwkee acquired in the December 1997 acquisitioRdfhave been regulated under an
alternative regulation plan (the "Wisconsin Plasitjce June 1996. The Wisconsin Plan has a fivetgear and includes a provision that
allows the Company's subsidiary covered by such fgadjust rates within specified parametersiifaie quality-of-service and
infrastructure-development commitments are met. Whezonsin Plan also includes initiatives desigteegromote competition.

The Michigan Public Service Commission regulates@ompany's Michigan telephone subsidiaries putdoahe parameters established by
the Michigan Telecommunications Act of 1995 ("MTAThe MTA focuses on price and quality of serviseopposed to traditional methods
of regulation.

FCC regulation. The FCC regulates the interstatdcss provided by the Company's telephone subéédigrimarily by regulating the
interstate access charges that are billed to Igstgrice companies and other LEC customers by thep@oy for use of its local network in
connection with the origination and terminationrdérstate telephone calls. Additionally, the FC& Iprescribed certain rules and regulations
for telephone companies, including regulations reigg the use of radio frequencies; a uniform systd accounts; and rules regarding the
separation of costs between jurisdictions andnaitely, between interstate services.

Effective January 1, 1991, the FCC adopted prigeregulation relating to interstate access ratethiRegional Bell Operating Companies
("RBOCs") and GTE Corporation. An annual opportyit elect price-cap regulation is available fdrestLECs. Under price-cap regulation,
limits imposed on a company's interstate ratesheiladjusted periodically to reflect inflation, grativity improvement and changes in
certain non-controllable costs. In May 1993 the FiGpted an optional incentive regulatory planLfleCs not subject to price-cap
regulation. A LEC electing the optional incentiwgyulatory plan would, among other things, fileffarbased primarily on historical costs and
not be allowed to participate in the relevant NE@ling arrangements. The Company has not electee-pap regulation or the optional
incentive regulatory plan, but will continue to &uate its options on a periodic basis. Either éectif made by the Company, would have to
be applicable to all of the Company's telephonesisiidries. The authorized interstate access ratetofn for the Company's telephone
subsidiaries is 11.25%, which is the authorized established by the FCC for LECs not governedrimgqcap regulation or the optional
incentive regulatory plan.

In February 1996 the FCC sought public commentwlogther it should initiate a rate of return reprggion proceeding for LECs that are
subject to rate of return regulation for intersiateess revenues. The Company is unaware of am§icint developments in this proceeding.

In an access charge reform order adopted in May,1t8@ FCC changed its system of interstate acdesges to make them compatible v



the deregulatory framework established by the 1®&6 Such changes are primarily applicable to pdap companies. The Company's
telephone subsidiaries determine interstate reveennder rate of return regulation and are, theeefonly minimally impacted by the access
charge reform order. The FCC has indicated, howelat a separate access charge reform proceediolgl e initiated for rate of return
companies.

In October 1997 the FCC issued a Notice of Propéaddmaking which would, among other things, createderal-state joint board to
review jurisdictional separations procedures thiowich the costs of regulated telecommunicati@mgises are allocated to the interstate
and intrastate jurisdictions.

High-cost support funds, revenue sharing arrangé&aerd related matters. A significant number of@oenpany's telephone subsidiaries
recover a portion of their costs under federal statk cost recovery mechanisms that traditionaliyehallowed LECs serving small
communities and rural areas to provide communioat&ervices reasonably comparable to those awailalkirban areas and at reasonably
comparable prices.

The 1996 Act authorized the establishment of nadefa and state universal service funds to proeadinued support to eligible
telecommunications carriers. In May 1997 the FC@péeld an order on universal service, as mandatékdeby996 Act. In the order, the FCC
ruled that rural telephone companies which aregtresed eligible telecommunications carriers wilhiioue to receive universal service
funding. Each of the Company's LECs has been sgriigsd by its respective state regulatory ageAsya result, the Company's LECs will
continue to receive payments under the federal@tippechanisms currently in effect until the FC©@pid funding support mechanisms be

on forward-looking economic costs, which it is riggd to do, but no earlier than January 2001. Altitothe Company anticipates that it may
experience a reduction in its federal support reesrat some point in the future, management baligve premature to assess or estimate the
ultimate impact thereof. During 1997 and 1996 tleen@any's telephone subsidiaries received $65.4omi{bf which $4.6 million was
applicable to the PTI properties) and $49.3 milli@spectively, from the federal Universal Senkecmd.

As part of its universal service order, the FC® &stablished a new program to provide up to $Bilfibn of discounted telecommunications
services annually to schools and libraries, comimgnganuary 1998. In addition, the FCC establish&d00 million annual fund to provide
discounted telecommunications services for ruralthecare providers. All communications carriersyiding interstate telecommunications
services, including the Company's LECs and itautalland long distance operations, are requiremidribute to these programs. In
December 1997 the FCC, while reserving the rigladjoist such amounts if demand increases, modifie@mounts to be collected during
first six months of 1998 to no more than $625 millfor schools and libraries and no more than $Bi@omfor rural health care providers.
The FCC has stated that local exchange telephaneamies will recover their funding contributionstireir rates for interstate services. The
Company currently estimates that the contributigitdcellular and long distance operations for& 98Il approximate $3.5 million.

Some of the Company's telephone subsidiaries aperatates where traditional cost recovery meamasi including rate structures, are
under evaluation or have been modified. See "-Ratgulation.” There can be no assurance that #tates will continue to provide for cost
recovery at current levels.

Substantially all of the Company's LECs concur wlith common line tariffs and certain of the Compsub§e Cs concur with the traffic
sensitive tariffs filed by the NECA; such LECs jpeipate in the access revenue sharing arrangeradniistered by the NECA for interstate
services. All of the intrastate network access mees of the Company's LECs are based on accesgeshaost separation studies or special
settlement arrangements. See "-Services."

Certain long distance carriers continue to reqtregtcertain of the Company's LECs reduce intrastatess tariffed rates. There is no
assurance that these requests will not resultéredsed access revenues.

Developments affecting competition. The commundaraiindustry is currently undergoing fundamentages which may have a significant
impact on the future operations and financial penfince of all communications companies. Primashaaesult of legislative and regulatory
initiatives and technological changes, competitias been introduced and encouraged in each sddtwr telephone industry, including, m
recently, the local exchange sector. As a redqwdtnumber of companies offering competitive sesv/ttas increased.

As indicated above, in February 1996 Congress edahe 1996 Act, which obligates LECs to permit petitors to interconnect their
facilities to the LEC's network and to take variatiser steps that are designed to promote competifihe 1996 Act imposes several duties
on a LEC if it receives a specific request fromthro entity which seeks to connect with or provddevices using the LEC's network. In
addition, each incumbent LEC is obligated to (ioigate interconnection agreements in good faithpfovide "unbundled" access to all
aspects of the LEC's network, (iii) offer resaldétsftelecommunications services at wholesale r@els(iv) permit competitors to collocate its
physical plant on the LEC's property, or provideual collocation if physical collocation is notgaticable. Although the 1996 Act provides
certain exemptions for rural LECs such as thoseatpé by the Company, the FCC's August 1996 ordptementing most of the 1996 Act's
interconnection provisions placed the burden o¥imgp the continuing availability of these exempsam rural LECs. In July 1997 the U.S.
Court of Appeals for the Eighth Circuit overturnsslreral provisions of the FCC's August 1996 intenextion order, including the rules
placing the burden of proof on rural LECs to retdieir rural exemption. This decision has been afgokto the United States Supreme Court.
States are permitted to adopt laws or regulatibasprovide for greater competition than is mandlateder the 1996 Act. Management
believes that competition in its telephone seraiczas will ultimately increase as a result of tA86LAct, although the form and degree of
competition cannot be ascertained until such tim#ha FCC (and, in certain instances, state regylabmmissions) adopts final and
nonappealable implementing regulatic



Substantially all of the 21 states in which the @amy provides telephone services have taken |¢igislar regulatory steps to further
introduce competition into the LEC business. Layge a result thereof, several competitive accesdaders originally organized to provide
redundancy or access services have begun, duenggtt few years, to provide competitive local exaie services, principally in larger
urban areas. Moreover, several well-capitalized Idistance, cable television and electric utilioyrpanies, along with several start-up
companies, have also begun to provide competitival lexchange services or announced their intettioio so, and wireless companies and
other emerging technology companies are expectegpiore their opportunities in this market. White Company is aware of only a few
companies that have requested authorization tdgedecal exchange service in the Company's semniieas, the Company expects to face
additional competition in the future from compeitiproviders, especially in its operating areasted near larger urban areas.

In addition to receiving services directly from goamies competing with incumbent LECs, long distactm@panies and other users of toll
service are expected to increasingly seek othensabypass LECs' switching services and locatidigion facilities. Certain interexchan
carriers provide services which allow users to ditleeir traffic from LECs' usage-sensitive sergite their flat-rate services. In addition,
users or long distance companies may constructifynodiease facilities to transmit traffic diregtfrom a user to a long distance company.
Cable television companies, in particular, may loe o modify their networks to partially or comigly bypass the Company's local netwc
Moreover, users may choose to use wireless sertodegpass LECs' switching services. Although dertdthe Company's telephone
subsidiaries have experienced a loss of traffeutth bypass, the Company believes that the impactoh loss on revenues has not been
significant.

Historically, cellular telephone services have ctangented traditional LEC services. However, the @any anticipates that existing and
emerging wireless technologies will increasinglynpete with LEC services. Technological and reguatievelopments in cellular telepho
personal communications services, digital microwaeaxial cable, fiber optics, local-multipoint-ttibution services and other wired and
wireless technologies are expected to further pahmidevelopment of alternatives to traditionaldiine services. For further information on
certain of these developments, see "Wireless OpasaRegulation and Competition."

To the extent that the telephone industry incredgiexperiences competition, the size and resowteach respective competitor may
increasingly influence its prospects. Many compsuigrrently providing or planning to provide comifie¢ communication services have
substantially greater financial and marketing resesi than the Company, and several are not subj#ité same regulatory constraints as the
Company.

The Company anticipates that the traditional openatof LECs will be increasingly impacted by contd technological developments as
well as legislative and regulatory initiatives &tiag the ability of LECs to provide new serviceglahe capability of cable television
companies, long distance companies, competitival kchange providers and others to provide cotigetiEC services. Competition

relating to services traditionally provided solbly LECs is expected to initially affect large urkameas to a greater extent than rural, suburbatr
and small urban areas such as those in which thg@oy operates. The Company intends to activelyitmothese developments, to observe
the effect of emerging competitive trends in inidampetitive markets and to continue to evalua@ business opportunities that may arise
out of future technological, legislative and regoig developments.

The Company anticipates that regulatory changesangbetitive pressures may result in future reverdections in its telephone operatic
However, the Company anticipates that such redugtioay be minimized by increases in revenues atéiibe to the continued demand for
enhanced services and new product offerings. WhdeCompany expects its telephone revenues torentd grow, its internal telephone
revenue growth rate may slow during upcoming period

WIRELESS OPERATIONS

At December 31, 1997, the Company's cellular hgislirepresented approximately 10.3 million popsylith 65% were applicable to MSAs
and 35% were RSA pops. According to data deriveohfpublished sources, the Company is the tentlesamgllular telephone company in
the United States based on the Company's 10.3milops.

Immediately prior to the Company's acquisition @t ih December 1997, the Company's ratio of ownatutar pops to telephone access |
was 15:1. As a result of the Company's acquisitiotihe PTI properties, the Company's ratio of owoeltllar pops to telephone access lines
has decreased to 8:1. Certain of the Companyisl@etharkets overlap some of the Company's teleplsenvice areas.

Cellular Industry

The cellular telephone industry has been in excgdar approximately 15 years in the United Stafé® industry has grown significantly
during this period and cellular service is now &fae in substantially all areas of the United &a#ccording to the Cellular
Telecommunications Industry Association, at Jun@7libere were estimated to be over 48 million ¢ailaustomers across the United States.

Cellular telephone service is capable of high-quatiigh-capacity communications to and from vediciounted and hand-held telephones.
Cellular systems, if properly designed and equippee capable of handling thousands of calls atgiyen time and are capable of providing
service to tens of thousands of subscribers inrkeha

Until recently, substantially all radio transmisssoof cellular systems were conducted on an ar#@s. Technological developments
involving the application of digital radio technglpoffer certain advantages over analog technafpgieluding expanding the capacity



mobile communications systems, improving voiceitjapermitting the introduction of new serviceadamaking such systems more private.
Providers of certain services competitive withaelt have incorporated digital technology into thaperations. In recent years most major
cellular carriers have installed digital cellulariee transmission facilities in certain of theistms, principally in larger markets. Digital
service is now operational in ten of the CompaM&A markets and the Company plans to significaedgand the marketing of such service
during 1998. See "-Regulation and Competition-Deprients Affecting Wireless Competition."

Construction and Maintenance

The construction and maintenance of cellular systisncapital intensive. Although all of the ComparnySA and RSA systems are
operational, the Company has continued to addsited to increase coverage, provide additional@apaxpand areas where hand-held
cellular phones may be used and improve the quafiitiese systems. In 1997 the Company completestieaction of 49 cell sites in markets
operated by the Company and added 155 cell siteadgh acquisitions. At December 31, 1997, the Commgoerated 558 cell sites in its
majority-owned markets.

During the last few years the Company upgradedireportions of its cellular systems to be capalblproviding digital service. Such service
became operational in certain markets during 19@651897 using the TDMA digital standard and the @any plans to install digital voice
transmission facilities in other markets in 1998e S-Regulation and Competition-Developments AffegciWireless Competition." Capital
expenditures related to majority-owned and operegdidlar systems totaled approximately $39 milliori997. Due partially to previously
planned projects carried over from 1997 and thed@fuisition, such capital expenditures for 1998aatticipated to be approximately $90
million.

Strategy

The Company's business development strategy foellslar telephone operations is to secure opeggatontrol of service areas that are
geographically clustered. Clustered cellular systard the Company's marketing efforts and proviiéous operating and service advanta
Approximately 43% of the Company's pops in markgisrated by the Company are in a single, contigotuster of eight MSAs and nine
RSAs in Michigan; another 17% are in a clusteriw# MSAs and seven RSAs in northern and centraldiana, southern Arkansas and
eastern Texas. See "-The Company's Cellular Intetes

Another component of the Company's strategy fdulzeloperations includes capturing revenues froamring service. Roaming service
revenues are derived from calls made in one celddevice area by subscribers from other servieasarRoaming service is made possible by
technical standards requiring that cellular telegsobe functionally compatible with the cellulastgyns in all United States market areas.
Company charges premium rates (compared to ragzgeth to the Company's customers) for roaming semwiovided to most non-Company
customers. The Company's Michigan cellular propsiiticlude a significant portion of the interstaighway corridor between Chicago and
Detroit. Its Louisiana properties include an easttinterstate highway and a north-south interstageway which intersect in its Louisiana
cellular service area. Its Mississippi propertiediide two east-west interstate highways and twthrsputh interstate highways. See "-
Services, Customers and System Usage."

Marketing

The Company markets its cellular services throwgytersal distribution channels, including its direates force, retail outlets owned by the
Company and independent agents. At December 37, 189 Company's cellular sales force consisteappfoximately 375 sales employees,
which generated approximately one-half of the Camyfsanew subscribers in 1997, and approximatelyib@8pendent agents. Each sales
employee and independent agent solicits cellulatorners exclusively for the Company. Company saegloyees are compensated by st
and commission and independent sales agents ateqaimissions. The Company advertises its sertizesigh various means, including
direct mail, billboard, magazine, radio, televisammd newspaper advertisements.

The sales and marketing costs of obtaining newcsildess include advertising and a direct expengdicgble to most new subscribers, either
in the form of a commission payment to an agera salary/incentive payment to a direct sales pefsoaddition, the Company discounts the
cost of cellular telephone equipment, and peridl§icans promotions which provide some amount diaéhactivation, access or airtime free
to new subscribers. The average cost of acquirieh eew customer ($280 in 1997) remains one offigest expenses in conducting the
Company's cellular operations.

Services, Customers and System Usage

There are a number of different types of celludephones, all of which are currently compatibléhveellular systems nationwide. The
Company sells a full range of vehicle-mounted,spamtable, and hand-held portable cellular telepeon

The Company charges its subscribers for access systems, for minutes of use and for enhancedcest such as voice mail. A subscriber
may purchase certain of these services separatetyap purchase rate plans which bundle these ssruicdifferent ways and are designed to
fit different calling patterns. While the Companigtbrically has typically charged its customersasafely for custontalling features, air tim

in excess of the packaged amount, and toll calésjrrently offers plans which include featurestsas unlimited toll calls and unlimited
weekend calling in certain calling areas. Custolfingafeatures provided by the Company include-fativarding, call-waiting, three-way
calling and n-answer transfer. The Company offers voice messay&e in many of its markets. In the Company'ske&r where digits



service is operational, customers can subscrilbalter ID and other digital enhancements.

Cellular customers come from a wide range of octtaps. They typically include a large proportionindividuals who work outside of their
office, such as employees in the construction, éstdte, wholesale and retail distribution busiegsand professionals. More customers are
selecting portable and other transportable celtgli@phones as these units become more compaftilantbatured, as well as more
attractively priced. The Company's average mortkliular service revenue per customer declinedstbifs 1997 from $63 in 1996 and $6¢
1995. The Company's average service revenue pmeesis expected to decline in 1998 as a resutt@PTI acquisition (due to PTI's
historically lower average monthly service revepee customer). Such average revenue per customefumber decline (i) as market
penetration increases and additional lower usag®mers are activated and (ii) as competitive piressfrom current and future wireless
communications providers intensify. See "-Regulatod Competition."

Most cellular systems allow a customer to placeeoeive a call in a cellular service area away ftbencustomer's home market area. The
Company has entered into "roaming agreements" eg#rators of other cellular systems covering vilyuall markets in the United States;
such agreements offer the Company's customergihatoinity to roam in these markets. Also, a custoaf a participating non-Company
system traveling in a market operated by the Compdrere this arrangement is in effect is able tmanatically make calls on the Compar
system. The charge to a non-Company customer ifosévice is typically at premium rates, and lkediby the Company to the customer's
home system, which then bills the customer. In nretances, based on competitive factors and finhoonsiderations, the Company chai
an amount to its customers that is equal to or tdhen the amount actually charged by the serviceitylar carrier for roaming. The
Company anticipates that competitive factors addistry consolidation may place further pressurelmarging premium roaming rates. For
additional information on roaming revenue, seerategy."

Roamer fraud, a cellular industry problem, occunemcellular telephone equipment is programmeataeeal the true identity and location
of the user. The Company and the industry haveemphted extensive fraud control processes in amattto minimize roamer fraud.

Churn rate (the average percentage of cellulaomests that terminate service each month) is arsingiwide concern. A significant portion
of the churn in the Company's markets is due tadCbapany disconnecting service to cellular custeni@r nonpayment of their bills. In
addition, the Company faces substantial competftiom the other cellular provider in certain of it&rkets and has begun to face compet
from PCS providers in a few of its markets. The @any's churn rate was 2.31% in 1997 and 2.37% 36.18he Company is attempting to
lower its churn rate by increasing its proactivetomer service efforts and through the implemeoratif additional customer retention
programs.

During recent years, the Company's cellular subsih experienced strong subscriber growth indhetth quarter, primarily due to holiday
season sales.

The following table summarizes, among other thimgstain information about the Company's custoraacsmarket penetration:

Year ended or at December 31,

1997 1996 1995

Majority-owned and operated MSA and RSA systemgé€N9:

Cellular systems operated 44 34 33
Cell sites 558 354 277
Population of systems
operated (Note 2) 9,008,219 7 ,097,568 6,877,598
Customers (Note 3):
At beginning of period 368,233 290,075 211,710
Additions 193,623 165,377 139,836
Net acquisitions/dispositions 123,600 4,850 8,699
Disconnects, net of reconnects 115,473 92,069 70,170
At end of period 569,983 368,233 290,075
Market penetration at end of
period (Note 4) 6.3% 5.2 4.2
Churn rate (Note 5) 2.31% 2.37 2.42
Average monthly cellular service
revenue per customer $ 61 63 66
Construction expenditures
(in thousands) $ 39,102 83,679 41,990
All operated MSA and RSA systems (Note 6):
Cellular systems operated 50 38 37
Cell sites 656 413 324
Population of systems operated
(Note 2) 10,124,759 7 ,946,442 7,721,569
Customers at end of period
(Note 7) 632,446 407,400 313,430

Market penetration at end of
period (Note 8 6.2% 5.1 4.1



Churn rate (Note 5) 2.33% 2.32 2.39

Notes:

1. Represents the number of systems in which tmep@ay owned at least a 50% interest. The revemebexpenses of these cellular
markets, all of which are operated by the Companyncluded in the Company's consolidated opayatmenues and operating expenses.
. Based on independent third-party populatiomestiés for each respective year.

. Represents the approximate number of revenuergimg cellular telephones served by the cellsyatems referred to in note 1.

. Computed by dividing the number of customeithatend of the period by the total population afteyns referred to in note 1.

. Represents the average percentage of custonagrgré disconnected on a monthly basis.

. Represents the total number of systems thattmepany operated, including systems in which itsdoat own a majority interest.

. Represents the approximate number of revenuergimg cellular telephones served by the cellsyatems referred to in note 6.

. Computed by dividing the number of customeithatend of the period by the total population afteyns referred to in note 6.
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The Company's Cellular Interests

The Company obtained the right to provide cellskvice through (i) the FCC's licensing processiilesd below, under which it received
interests in wireline licenses, and (ii) its ac@ios program, under which it has acquired inteséstboth wireline and non-wireline licenses.
The table below sets forth certain information witpect to the interests in cellular systemsttt@tCompany owned as of December 31,
1997:

The Other
1997 Com pany's cellular
population  Ownership po psat operator
(Note 1)  percentage 12 /31/97  (Note 2)
Majority-owned and
operated MSAs
Pine Bluff, AR 82,616 100.00% 8 2,616 SBC
Texarkana, AR/TX 137,665 89.00 12 2,522 AT&T
Alexandria, LA 144,523  100.00 14 4,523  Centennial
Monroe, LA 147,753 87.00 12 8,545 AT&T
Shreveport, LA 380,333 87.00 33 0,890 AT&T
Battle Creek, Ml 193,965 97.00 18 8,146 Centennial
Benton Harbor, Ml 161,421 97.00 15 6,578 Centennial
Grand Rapids, Ml 758,622 97.00 73 5,863 AirTouch
Jackson, Ml 155,167 97.00 15 0,512 Centennial
Kalamazoo, Ml 305,743 97.00 29 6,571 Centennial
Lansing-E.Lansing,MI 509,507 97.00 49 4,222  AirTouch
Muskegon, Ml 190,153 97.00 18 4,448  AirTouch
Saginaw-Bay City-
Midland, Ml 403,413 91.70 36 9,930 AirTouch
Biloxi-Gulfport, MS
(Note 4) 230,242 96.45 22 2,071 Cellular South
Jackson, MS (Note 4) 424,152 88.31 37 4,587 MCTA
Pascagoula, MS (Note 4) 129,421 89.05 11 5,248 Cellular South
Brownsuville-
Harlingen, TX (Note 4)321,534 78.74 25 3,173 SBC
McAllen-Edinburg-
Mission, TX (Note 4) 508,926 69.50 35 3,691 SBC
Appleton-Oshkosh- C-1 Southern
Neenah, WI 498,367 98.85 49 2,624  Wisconsin and
Northern lllinois
Eau Claire, WI 143,834 55.50 7 9,828  Price Cellular
LaCrosse, WI 102,819 95.00 9 7,678 U. S. Cellular
5,930,176 5,37 4,266
Minority -owned MSAs (Note 3)
Little Rock, AR 552,830 36.00% 19 9,019
Lafayette, LA 261,276 49.00 12 8,025
Detroit, Ml 4,618,871 320 14 7,711
Flint, MI 509,418 3.20 1 6,291
Rochester, MN 113,681 2.93 3,331
Austin, TX 987,525 35.00 34 5,634
Dallas-Ft.Worth,TX 4,548,203 0.50 2 2,741
Sherman-Denison, TX 101,516 0.50 508
Green Bay/Brown
County, WI 215,185 20.11 4 3,274
Madison, WI 700,610 9.78 6 8,513

Milwaukee, WI 1,979,672 1796 35 5,608



Wausau, WI 122,436 1.00 1,224
14,711,223 1,33 1,879
Total MSAs 20,641,399 6,70 6,145
Operated RSAs
Alaska 1 (Note 4) 128,044 100.00% 12 8,044 Mactel
Alaska 3 74,427 100.00 7 4,427  Mercury
Arkansas 2 86,426 82.00 7 0,869 SBC
Arkansas 3 103,692 82.00 8 5,027 SBC
Arkansas 11 66,783 89.00 5 9,437 SBC
Arkansas 12 187,065 80.00 14 9,652 SBC
Louisiana 1 113,313 87.00 9 8,582 AT&T
Louisiana 2 116,256 87.00 10 1,143 AT&T
Louisiana 3 B2 95,283 87.00 8 2,896 Centennial
Louisiana 4 72,909 100.00 7 2,909 Centennial
Michigan 1 198,058 100.00 19 8,058 Price Cellular
Michigan 2 112,864 100.00 11 2,864 RFB
Michigan 3 161,448 42.84 6 9,165 Unitel
Michigan 4 133,783 100.00 13 3,783 RFB
Michigan 5 159,061 42.84 6 8,142  Unitel
Michigan 6 139,515 98.00 13 6,725 Centennial
Michigan 7 240,993 56.07 13 5,126 Centennial
Michigan 8 100,094 97.00 9 7,091 Allegan Cellular
Michigan 9 298,548 43.38 12 9,510 Centennial
Mississippi 2 (Note 4) 247,820 100.00 24 7,820 Bell South Mobility
Mississippi 6 (Note 4) 183,383 100.00 18 3,383  Cellular South
Mississippi 7 (Note 4) 181,267 100.00 18 1,267 MCTA
Texas 7 B6 57,934 89.00 5 1,561 AT&T
Wisconsin 1 111,767 42.21 4 7,174  Price Cellular
Wisconsin 2 85,963 99.00 8 5,103 Price Cellular
Wisconsin 5 95,526 - - Price Cellular
Wisconsin 6 116,043 57.14 6 6,310 U.S. Cellular
Wisconsin 7 290,190 22.70 6 5,878 U.S. Cellular
Wisconsin 8 236,128 82.00 19 3,625 U.S. Cellular
4,194,583 3,12 5,571
Non-operated RSAs (Note 3)
Arizona 2 257,751 21.30% 5 4,891
Michigan 10 136,216 26.00 3 5,416
Minnesota 7 171,922 2.93 5,037
Minnesota 8 67,915 2.93 1,990
Minnesota 9 134,921 2.93 3,953
Minnesota 10 230,358 2.93 6,750
Minnesota 11 206,149 2.93 6,040
New Mexico 4W 139,598 35.71 9,856
Oregon 2 74,465 22.00 1 6,382
Oregon 3 151,017 15.97 2 4,121
Oregon 6 195,630 37.50 7 3,361
Texas 16 330,320 9.60 3 1,711
Washington 5 59,476 8.47 5,039
Washington 8 136,337 7.36 1 0,028
Wisconsin 3 141,685 42.86 6 0,722
Wisconsin 4 119,513 30.03 3 5,887
Wisconsin 10 129,653 22.50 2 9,172
2,682,926 45 0,356
Total RSAs 6,877,509 3,57 5,927
27,518,908 10,28 2,072

Notes:

1. Based on 1997 independent third-party populagiimates. 2. Information provided to the beghefCompany's knowledge.
3. Markets not operated by the Company.
4. Represents a non-wireline interest.

Operations

A substantial number of the cellular systems in M®ferated by the Company are owned by limitechpeships in which the Company i



general partner ("MSA Partnerships"). Most of thpagnerships are governed by partnership agresmeétit similar terms, including, amo
other things, customary provisions concerning edgibntributions, sharing of profits and lossegl dissolution and termination of the
partnership. Most of these partnership agreemesstisaomplete operational control of the partnerstith the general partner. The general
partner typically has the power to manage, supemisl conduct the affairs of the partnership, nakeecisions appropriate in connection
with the business purposes of the partnershipjrand obligations and execute agreements on behétle partnership. The general partner
also may make decisions regarding the time and atraficash contributions and distributions, andrtature, timing and extent of
construction, without the consent of the othermperd. The Company owns more than 50% of all oMIS& Partnerships.

A substantial number of the cellular systems in BR8perated by the Company are also owned by linaitegkneral partnerships in which the
Company is either the general or managing parther'RSA Partnerships"). These partnerships aremed by partnership agreements with
varying terms and provisions. In many of thesermmaghips, the noncontrolling partners have thet tiglvote on major issues such as the
annual budget and system design. In a few of thageerships, the Company's management positifam &limited term (similar to a
management contract) and the other partners ipateaership have the right to change managers,avithithout cause. The Company owns
less than 50% of some of the RSA Partnerships.

The partnership agreements for both the MSA Pastrigs and RSA Partnerships generally contain pianssgranting all partners a right of
first refusal in the event a partner desires togfer a partnership interest. This restrictionrangfer can under certain circumstances make
these partnership interests more difficult to szt third party.

Revenue

The following table reflects the major revenue gatées for the Company's wireless operations aeeptage of wireless operating revenues
in 1997, 1996 and 1995.

1997 1996 1995
Cellular access fees and
toll revenues 78.2% 79.7 79.5
Cellular roaming 20.0 18.6 17.7
Equipment sales 1.8 1.7 2.8
100.0% 100.0 100.0

For further information on these revenue categpses "-Services, Customers and System Usage."
Regulation and Competition

As discussed below, the FCC and various state publity commissions regulate, among other thirtgs, licensing, construction, operation,
interconnection arrangements, sale and acquisifieellular telephone systems.

Competition between cellular providers in each ratik conducted principally on the basis of seiwiaed enhancements offered, the
technical quality and coverage of the system, juahd responsiveness of customer service, and.gZiempetition may be intense. For a
listing of the other cellular operator in cellulaarkets operated by the Company, see "- The Congp&ajular Interests." Under applicable
law, the Company is required to permit the resglifits services. In certain larger markets andertain market segments, competition from
resellers may be significant. There is also sulbistecompetition for sales agents. Certain of tliemPany's competitors have substantially
greater assets and resources than the Company.

Cellular licensing process. The term "MSA" meamdedropolitan Statistical Area for which the FCC fggianted a cellular operating license.
The term "RSA" means a Rural Service Area for whieghFCC has granted a cellular operating liceDseing the 1980's and early 1990's,
the FCC awarded two 10-year licenses to provideleelservice in each market. Initially, one licengsas reserved for companies offering
local telephone service in the market (the wiretinerier) and one license was available for firmaftiliated with the local telephone
company (the non-wireline carrier). Since mid-198@, FCC has permitted telephone companies or éffdiates to acquire control of non-
wireline licenses in markets in which they do nolchinterests in the wireline license. The FCC isased a decision that grants a renewal
expectancy during the license renewal period tanmaent licensees that substantially comply withtémens and conditions of their cellular
authorizations and the FCC's regulations. The $iesrfor the MSA markets operated by the Compang wérally granted between 1984 and
1987, and licenses for operated RSAs were initglgnted between 1989 and 1991. Thus far, the Coynipas received 19ear extensions (
all of its licenses that have become subject teweth since their original grant dates.

The completion of an acquisition involving the & of control of a cellular system requires pR@C approval and, in certain cases, rec
of other federal and state regulatory approvale ddqguisition of a minority interest generally does require FCC approval. Whenever FCC
approval is required, any interested party maydifgetition to dismiss or deny the applicationdpproval of the proposed transfer.

In addition to regulation by the FCC, cellular &as are subject to certain Federal Aviation Adntiation tower height regulations
concerning the siting and construction of cellgtansmitter towers and antenn



Cellular operators are also subject to state acal legulation in some instances. Although the @€ pre-empted the states from exercising
jurisdiction in the areas of licensing, technidalnslards and market structure, certain statesneeqallular operators to be certified.

addition, some state authorities regulate certsreets of a cellular operator's business, includartpin aspects of pricing, the resale of long
distance service to its customers, the technicahgements and charges for interconnection withathaline network, and the transfer of
interests in cellular systems. The siting and qoesion of the cellular facilities may also be sdijto state or local zoning, land use and other
local regulations.

Developments affecting wireless competition. Cortioet in the cellular industry has increased duedatinued and rapid technological
advances in the communications field, coupled Vetfislative and regulatory changes.

Several recent FCC initiatives have resulted inaflecation of additional radio spectrum or theussce of licenses for emerging mobile
communications technologies that are competitivtd thie Company's cellular and telephone operatiaokjding personal communication
services ("PCS"). Although there is no universatigognized definition of PCS, the term is genera#lgd to refer to wireless services to be
provided by licensees operating in the 1850 MH£960 MHz radio frequency band using microcells high-capacity digital technology. In
1996 and early 1997 the FCC auctioned up to six ReBses per market. Two 30MHz frequency blocksavaavarded for each of the 51
Rand McNally Major Trading Areas ("MTAs"), while erBOMHz and three 10MHz frequency blocks were aedifdr each of the 493 Rand
McNally Basic Trading Areas ("BTAs").

PCS technology permits PCS operators to offer es®bata, image and multimedia services. The laR§eS providers commenced initial
operations in late 1996 and increased their ogmrain 1997. These providers have initially focusadarger markets, and have generally
marketed PCS as being a competitive service talaellThus far the Company has experienced PCS etitiop in only a few of its cellular
markets. The extent to which PCS will offer sersiag@the Company's markets that are complementargrapetitive with cellular services is
uncertain, and is expected to be influenced byicoimy developments in PCS and cellular technokagie

In addition to PCS, users and potential users lbdlae systems may find their communication neeatssfed by other current and developing
technologies. Several years ago the FCC authotimelicensees of certain specialized mobile radivise ("SMR") systems (which
historically have generally been used by taxicatuktaw truck operators) to configure their systéms digital networks that operate in a
manner similar to cellular systems. Such systemsammonly referred to as enhanced specializedlencddio service ('ESMR") systems.
The Company believes that ESMR systems are opgrittia few of its cellular markets. One well-esisiidd ESMR provider has constructed
a nationwide digital mobile communications systensampete with cellular systems. Other similar camimation services that have the
technical capability to handle wireless telephoalésanay provide competition in certain marketgh@lgh these services currently lack the
subscriber capacity of cellular systems. Pagingeaper services that feature text message andlidatay as well as tones may be adequate
for potential subscribers who do not need to conioate with the caller. Mobile satellite systemswihich transmissions are between mobile
units and satellites, may ultimately be successfobtaining market share from cellular systems daenmunicate directly to land-based
stations.

Recently, several large cellular providers havegeémwith other companies or formed joint ventuBmsveral of these joint ventures pooled
their resources to purchase PCS licenses and &agethe associated markets. Many current or paderimpetitors of the Company have
substantially greater financial and marketing resesi than the Company.

Although it is uncertain how PCS, SMR, ESMR, molsigellites and other emerging technologies wilmately affect the Company, the
Company anticipates that it will face increased petition in some of its markets in the near terrawidver, management believes that
providing digital services and applying new micrdadar technologies should permit its cellular &as to provide services comparable with
the emerging technologies described above, althaogissurances can be given that this will happéat future technological advances or
legislative or regulatory changes will not createiional sources of competition.

OTHER OPERATIONS

The Company provides long distance, call centdiectelevision and interactive services in certagal and regional markets, as well as
certain printing and related services. The resaflthese operations, which accounted for 7.0% a#@h2respectively, of the Company's
consolidated revenues and operating income du8d ,lare reflected for financial reporting purposethe "Other operations” section in
operating income.

Long distance. In 1996 the Company began markéimg distance service in all of its equal accekpteone operating areas. At December
31, 1997, the Company provided long distance sesvic approximately 172,000 customers. Althoughbmpany owns and operates long
distance switches in LaCrosse, Wisconsin and SaieddaTexas, it anticipates that most of its fulorey distance service revenues will be
provided by reselling service purchased from othellities-based long distance providers. The Comygatends to continue to expand its
long distance business, principally through resglirrangements.

Call center. The Company provides certain opersgovices for retail and wholesale markets. Thdlnetarket consists primarily of the
hospitality and payphone industries. The wholeswdeket consists of other independent telephone aaimp and interexchange carriers.

PCS. In early 1997 the Company was awarded 12 R€Ssks, 11 of which are in Michigan, in connectiotih the FCC's auctions of 10MHz
PCS licenses. The licenses cover areas with a gigalof approximately 4.0 million. As a resulttbe PTI acquisition, the Company
acquired PCS licenses that cover areas with a pipalof approximately 4.1 million. Such licensésusld allow the Company to provi



PCS as a fixed wireless local loop alternativentotEC's service in the areas covered by the R&e8des. Approximately $20 million of the
Company's 1998 capital expenditure budget is foeldgpment of certain of the Company's PCS networks.

Other. The Company, through one or more of itsislidn$es, provides audiotext services; printingtatf@se management and direct mail
services; cable television services; and seculdiyraservices. The Company also holds minority ggaivestments in certain
communications companies.

Certain service subsidiaries of the company proindgallation and maintenance services, materiadssapplies, and managerial, technical
and accounting services to the telephone and wsalperating subsidiaries. In addition, Centurwijol@s and bills management services to
subsidiaries and in certain instances makes irttbezring advances to finance construction of paautk purchases of equipment. These
transactions are recorded by the Company's reguiekephone subsidiaries at their cost to the éxtermitted by regulatory authorities.
Intercompany profit on transactions with regulaaéiiates is limited to a reasonable return ondstiment and has not been eliminated in
connection with consolidating the results of operet of Century and its subsidiaries. Such intengany profit is reflected in operating
income in the "Other operations" segment.

FORWARD-LOOKING STATEMENTS

This report on Form 10-K and other documents filgdhe Company under the federal securities lawisidte, and future oral or written
statements of the Company and its management rolydi certain forward-looking statements, inclgdivithout limitation statements with
respect to the Company's anticipated future opegatnd financial performance (including the impafgbending acquisitions), financial
position and liquidity, growth opportunities andwth rates, business and competitive outlook, itneest and expenditure plans, pricing
plans, strategic alternatives, business strategigspther similar statements of expectations {@atives that are highlighted by works suct
"expects,” "anticipates,” "intends," "plans," "lesles," "projects," "seeks," "estimates," "shoulthl "may," and variations thereof and similar
expressions. Such forward-looking statements argstito uncertainties that could cause the Compaautual results to differ materially
from such statements. These uncertainties inclutlare not limited to those set forth below:

o the effects of ongoing deregulation in the tetegwnications industry as a result of the 1996 At ather similar federal and state
legislation and federal and state regulations ekittereunder, including without limitation

(i) greater than anticipated competition in the @amy's predominately rural local exchange telephoarkets resulting therefrom, (ii) grea
than anticipated reductions in revenues receiveah the Universal Service Fund or other currenuture federal and state support funds
designed to compensate LECs that provide servicbigh-cost markets, (iii) the final outcome of uégory and judicial proceedings with
respect to interconnection agreements and accasgecheforms and (iv) future state regulatory axgtitaken in response to the 1996 Act.

o the effects of greater than anticipated competifiom PCS, SMR, ESMR, satellite or other wirelessipanies, including without limitatic
competition requiring new pricing or marketing sdégies or new product offerings, and the attendaktthat the Company will not be able to
respond on a timely or profitable basis.

o possible changes in the demand for the Companytkicts and services, including without limitati@nlower than anticipated demand for
premium telephone services or for additional actiaes per household, (ii) lower than anticipatednéind for wireless telephone services,
whether caused by changes in economic conditienbnblogy, competition, health concerns or othesnasd

(iii) reduced demand for the Company's accessliimdgand collection services.

o the Company's ability to successfully introduegvrofferings on a timely and cost-effective basisluding without limitation the
Company's ability to

(i) expand successfully its long distance and heepfferings to new markets (including those agpiin December 1997 in the PTI
acquisition or to be acquired in connection wittufe acquisitions), (ii) offer bundled service pagks on terms attractive to its customers
(iii) successfully initiate PCS services in itsditsed markets.

o the risks inherent in rapid technological changeluding without limitation (i) the lack of assnce that the Company's ongoing wireless
network improvements will be sufficient to meetexceed the capabilities and quality of competingvoeks, (ii) technological developments
that could make the Company's analog and digitedleés networks uncompetitive or obsolete, sudhasisk that the Time Division
Multiple Access technology used by the Company kélluncompetitive with Code Division Multiple Acsesr other digital technologies, a
(iii) the risk that technologies will not be devpéa by the Company on a timely or cost-effectiveidar perform according to expectations.

o regulatory limits on the Company's ability to Bba its prices for telephone services in respomseimnpetitive pressures.

o the Company's ability to effectively manage itsvgth, including without limitation the Company/sility to (i) integrate the operations of
PTI acquired in December 1997 into the Companysatpns, (ii) achieve projected economies of saakkcost savings, (iii) meet pro forma
cash flow projections developed by management luivg newly-acquired businesses and (iv) implemrmadessary internal controls and
retain and attract key personnel.

o any difficulties in the Company's ability to explthrough additional acquisitions, whether causefinancing constraints, a decrease in the
pool of attractive target companies, or competifmmacquisitions from other interested buyt



o higher than anticipated wireless operating cdsesto churn or to fraudulent uses of the Compamstaorks.
o the lack of assurance that the Company can cengffetctively against better-capitalized competitor

o the future unavailability of SFAS 71 to the Comya telephone subsidiaries.

o the effects of more general factors, includinthait limitation:

. changes in general industry and market conditéomasgrowth rates

. changes in interest rates or other general retioegional or local economic conditions

. changes in legislation, regulation or public pgliincluding changes in federal rural financinggmams

. unanticipated increases in capital, operatingdministrative costs, or the impact of new busimgg®ortunities requiring significant up-front
investments

. the continued availability of financing in amosinand on terms and conditions, necessary to sufio€ompany's operations

. changes in the Company's relationships with vendo

. changes in the Company's senior debt ratings

. unfavorable outcomes of regulatory or legal peaiegs, including rate proceedings

. changes in accounting policies or practices abpbluntarily or as required by generally accetecbunting principles.

For additional information, see the descriptiorttef Company's business included above, as weléas1 to this report. Due to these
uncertainties, you are cautioned not to place umdii@nce upon the Company's forward-looking statets, which speak only as of the date
hereof. The Company undertakes no obligation tatgdr revise any of its forward-looking statemdatsany reason.

OTHER MATTERS

The Company has certain obligations based on fedgate and local laws relating to the protectibthe environment. Costs of compliance
through 1997 have not been material and the Compamgntly has no reason to believe that such eafitbecome material.

For additional information concerning the businasd properties of the Company, see notes 2, 31618 of Notes to Consolidated Financial
Statements set forth in Item 8 elsewhere herein.

Item 2. Properties.

The Company's properties consist principally ofglgphone lines, central office equipment, teleghimstruments and related equipment, and
land and buildings related to telephone operatiand,(ii) switching and cell site equipment relatedellular telephone operations. As of
December 31, 1997 and 1996, the Company's grogentyo plant and equipment of approximately $3IBani and $1.7 billion, respectively,
consisted of the following:

Dec ember 31,
1997 1996
Telephone operations
Cable and wire 47.9% 43.1
Central office equipment 27.9 23.1
General support 6.7 6.1
Information origination/termination
equipment 1.7 1.6
Construction in progress 1.4 2.3
Other 2 .3
85.8 76.5
Wireless operations
Cell site 7.4 12.1
General support 1.7 2.8
Construction in progress A 9
Other .6 2
9.8 16.0
Other 4.4 7.5
100.0% 100.0

"Cable and wire" facilities consist primarily of tied cable and aerial cable, poles, wire, conduit @ops. "Central office equipmer



consists primarily of switching equipment, circeguipment and related facilities. "General suppootisists primarily of land, buildings,
tools, furnishings, fixtures, motor vehicles andrkvequipment. "Information origination/terminatiequipment” consists primarily of premi
equipment (private branch exchanges and telephdoesificial company use. "Cell site" consistsmairily of radio frequency channel
equipment, switching equipment and towers. "Cositva in progress” includes property of the foregpcategories that has not been placed
in service because it is still under construction.

Most of the properties of the Company's telephaisigliaries are subject to mortgages securing¢bé af such companies. The Company
owns substantially all of the central office builgs, local administrative buildings, warehouses, storage facilities used in its telephone
operations. The Company leases most of the oftised in its cellular operations; certain of its\gmitter sites are leased while others are
owned by the Company. For further information oa litlcation and type of the Company's properties tise descriptions of the Company's
telephone and wireless operations in Iltem 1.

Item 3. Legal Proceedings.

From time to time, the Company is involved in Igtgn incidental to its business, including adntiaisve hearings of state public utility
commissions relating primarily to rate making, act relating to employee claims, occasional griegdrearings before labor regulatory
agencies and miscellaneous third party tort actiGusrently, there are no material legal proceesling

Item 4. Submission of Matters to a Vote of Securityolders.

Not applicable

Executive Officers of the Registrant

Information concerning Executive Officers, set ffioat Item 10 in Part 11l hereof, is incorporatedPart | of this Report by reference.
PART Il

Item 5. Market for Registrant's Common Equity and Related Stockholder

Matters.

Century's common stock is listed on the New Yordc&tExchange and is traded under the symbol CTE.fohowing table sets forth the
high and low sale prices, along with the quartdilydends, for each of the quarters indicated (steéjdi to reflect the March 1998 three-fame
stock split):

Sale prices
---------------- Dividend per
High Low common share
1996:
First quarter $23-5/8 20-7/8 .06
Second quarter $22-7/18  20-1/4 .06
Third quarter $23 20-3/8 .06
Fourth quarter $23 19 .06
1997:
First quarter $22-5/16 19-3/1 6 .0617
Second quarter $22-9/16 19 .0617
Third quarter $29-5/16 22-1/1 6 .0617
Fourth quarter $33-5/8 27-5/1 6 .0617

Common stock dividends during 1996 and 1997 weie g@ch quarter. As of February 28, 1998, therevapproximately 6,250 stockhold:
of record of Century's common stock.

Item 6. Selected Financial Data.

The following table presents certain selected cliisi®d financial data as of and for each of thergeended in the five-year period ended
December 31, 1997:

Selected Income Statement Data

Year end ed December 31,

1997 1996 1995 1994 1993




(Dollars, except per share amounts, and

shares expr essed in thousands)

Operating revenues

Telephone $ 530,597 451,538 419,242 391,265 350,330
Wireless 307,742 250,243 197,494 150,802 84,712
Other 63,182 47,896 28,104 22,534 20,633
Total operating revenues $ 901,521 749,677 644,840 564,601 455,675
Operating income

Telephone $ 173,285 155,183 143,527 137,992 114,902
Wireless 88,081 67,914 57,009 31,443 9,906
Other 6,404 199 2,383 3,371 3,201
Total operating income  $ 267,770 223,296 202,919 172,806 128,009
Net income $ 255,978 129,077 114,776 100,238 69,004
Diluted earnings

per share * $ 2.80 1.43 1.31 1.21 .88
Dividends per

common share * $ 247 .24 .22 213 .207
Average diluted shares

outstanding * 91,608 90,653 88,304 86,828 83,369

* Adjusted to reflect the March 1998 three-for-tatock split

In the fourth quarter of 1997, the Company ado@tdement of Financial Accounting Standards No.(I38AS 128"), "Earnings per
Share." Earnings per share amounts for prior pefit@le been restated to conform with SFAS 128.

Selected Balance Sheet Data

De cember 31,
1997 1996 1995 1994 1993
(Dollar s in thousands)

Net property, plant

and equipment $ 2,258,563 1,149,012 1,0 47,808 947,131 827,776
Excess cost of net

assets acquired, net $ 1,767,352 532,410 4 93,655 441,436 297,158
Total assets $ 4,709,401 2,028,505 1,8 62,421 1,643,253 1,319,390
Long-term debt $2,609,541 625,930 6 22,904 518,603 364,433
Stockholders' equity $ 1,300,272 1,028,153 8 88,424 650,236 513,768

The following table presents certain selected clicisied operating data as of the end of each of#laes in the five-year period ended
December 31, 1997:

Year en ded December 31,
1997 1996 1995 1994 1993
Telephone access lines 1,203,650 503,562 480,757 454,963 434,691
Cellular units in service
in majority-owned markets 569,983 368,233 290,075 211,710 116,484

See Items 1 and 2 in Part | and notes 1, 2 and\®btds to Consolidated Financial Statements s#t forltem 8 elsewhere herein for
additional information.

Item 7. Management's Discussion and Analysis of Famcial Condition and
Results of Operations

RESULTS OF OPERATIONS

OVERVIEW



Century Telephone Enterprises, Inc. is a regionardified communications company engaged primanilgroviding local exchange
telephone services and cellular telephone servidestury Telephone Enterprises, Inc. and its sudr$és (the "Company™) significantly
expanded its operations by acquiring Pacific Tetecdmc. ("PTI") on December 1, 1997 in exchange$bi503 billion cash. As a result of the
acquisition, the Company acquired (i) over 660,@6phone access lines, (ii) over 88,000 celluldssribers and (iii) various wireless, cable
television and other communications assets. Theatipas of PTI are included in the Company's raesoftoperations beginning December 1,
1997. See Major Acquisition and Note 2 of Note€tmsolidated Financial Statements for additionfdrmation. During the three years
ended December 31, 1997, the Company has acquirealis other telephone and cellular operationsintipact of which has not been
material to the financial position and results pémtions of the Company.

In May 1997 the Company sold its majority-owned petitive access subsidiary to Brooks Fiber Propsytinc. ("Brooks") in exchange for
approximately 4.3 million shares of Brooks' comnstock. In November 1997 the Company sold approxipat.8 million shares of such
stock. See Gain on Sales of Assets for additiorfatination.

Year ended December 31, 1997 1996 1995
(Dollars , except per share amounts,
and shares in thousands)
Operating income
Telephone $ 173,285 155,183 143,527
Wireless 88,081 67,914 57,009
Other 6,404 199 2,383
267,770 223,296 202,919
Interest expense (56,474) (44,662) (43,615)
Income from unconsolidated
cellular entities 27,794 26,952 20,084
Gain on sales of assets, net 169,640 815 6,782
Minority interest (5,498) (6,675) (8,084)
Other income and expense 5,109 3,916 4,982
Income tax expense (152,363) (74,565) (68,292)
Net income $ 255,978 129,077 114,776
Diluted earnings per share* $ 280 1.43 1.31
Average diluted shares outstanding* 91,608 90,653 88,304

* Adjusted to reflect stock split. See Note 20 aftds to Consolidated Financial Statements.

The net income of the Company for 1997 increasek2&6.0 million from $129.1 million during 1996 aid14.8 million during 1995.
Diluted earnings per share for 1997 increased 1802om $1.43 during 1996 and $1.31 during 199%&IEling gain on sales of assets, the
Company's net income (and diluted earnings peesliar 1997, 1996 and 1995 was $149.6 million (8).6128.6 million ($1.42) and $11:
million ($1.28), respectively.

The Company's 1997 operating income was $267.8milan increase of $44.5 million (19.9%) over 1@@@rating income of $223.3
million. During 1997 the operating income of then@aany's telephone and wireless segments incred$: fillion (11.7%) and $20.2
million (29.7%), respectively, while the operatimgome of the Company's other operations incre&gezimillion. The Company's operating
income during 1995 was $202.9 million.

The Company's wireless operations reflect the djpesof the cellular entities in which the Compdras a majority ownership interest. For
additional information concerning the minority irgst owners' share of the income of such entitieisthe Company's share of earnings from
cellular entities in which it has less than a miijanterest, see Cellular Operations and Incomanconsolidated Cellular Entities.

Contributions to operating revenues and operatingme by the Company's telephone, wireless, aret oferations for each of the years in
the three-year period ended December 31, 1997 agefallows:

Year ended December 31, 1997 1996 1995
Operating revenues
Telephone operations 58.9% 60.2 65.0
Wireless operations 34.1% 33.4 30.6
Other operations 7.0% 6.4 4.4
Operating income
Telephone operations 64.7% 69.5 70.7
Wireless operations 32.9% 30.4 28.1
Other operations 2.4% 1 1.2

As indicated by the chart above, the percentageeo€ompany's total operating revenues and opgrat@ome contributed by its wireless
operations has increased over the past few yearsetliately prior to the Company's acquisition of PiTDecember 1997, the Compan



ratio of owned cellular pops (the population oéhsed cellular telephone markets multiplied byGoenpany's proportionate equity interests
in the licensed operators thereof) to telephonesstines was 15:1. As a result of the Companyjsisition of the PTI properties, the
Company's ratio of owned cellular pops to telephaceess lines has decreased to 8:1.

In addition to historical information, managemeuniscussion and analysis includes certain forwhkoking statements regarding events and
financial trends that may affect the Company'sriiaperating results and financial position. Swariwéard-looking statements are subject to
uncertainties that could cause the Company's actaalts to differ materially from such statemesch uncertainties include but are not
limited to: the effects of ongoing deregulatiortlie telecommunications industry; the potential @fef greater than anticipated competition
in the Company's markets; possible changes ingheadd for the Company's products and servicetimepany's ability to successfully
introduce new product offerings on a timely andtegfective basis; the risks inherent in rapid talgical change; the Company's ability to
effectively manage its growth, including integratithe newly-acquired operations of PTI into the @any's operations; and the effects of
more general factors such as changes in gener&ktmareconomic conditions or in legislation, reggidn or public policy. These and other
uncertainties related to the Company's businesdesmeribed in detail in Item 1. You are cautionetlto place undue reliance on these
forward-looking statements, which speak only athefdate on which they were made. The Company taides no obligation to update any
of its forward-looking statements for any reason.

TELEPHONE OPERATIONS

Prior to December 1997 the Company conductedlgpl@ne operations in rural, suburban and smalludommunities in 14 states.
Subsequent to the PTI acquisition on December 47 lthe Company provides local exchange telephengce in similar communities in 21
states. As of December 31, 1997, approximately 86%%e Company's telephone access lines were icdNgn, Washington, Alaska,
Michigan, Louisiana, Colorado, Ohio, Oregon and k&ma. The operating revenues, expenses and incbtihe Gompany's telephone
operations for 1997, 1996 and 1995 are summarigknhb

Year ended December 31, 1997 1996 1995
(Do llars in thousands)
Operating revenues
Local service $ 147,589 121,728 111,629
Network access 319,301 276,123 258,462
Other 63,707 53,687 49,151
530,597 451,538 419,242
Operating expenses
Plant operations 110,220 90,083 86,789
Customer operations 50,819 43,413 38,768
Corporate and other 80,551 67,066 63,834
Depreciation and amortization 115,722 95,793 86,324
357,312 296,355 275,715
Operating income $ 173,285 155,183 143,527

Local Service Revenues

Local service revenues are derived from the prowisif local exchange telephone services in the Goyip service areas. The $25.9 million
(21.2%) increase in such revenues in 1997 incl$d&gd4 million from properties acquired, of which5$2 million was from the PTI
properties; $5.6 million due to the increase inhimber of customer access lines; and $2.8 mitlioa to the provision of custom calling
features. An increase in access lines contribuéed fillion to the 1996 increase of $10.1 milli&3.0 million of the 1996 increase was due
to the provision of custom calling features. Intdraccess line growth during 1997, 1996 and 1994v4%, 4.3% and 4.4%, respectively.

Network Access Revenues

Network access revenues are primarily derived fcharges to long distance companies and other cessoior access to the Company's Ic
exchange carrier ("LEC") networks in connectionhviie completion of long distance telephone c@lese access charges are based on
tariffed access rates filed with the Federal Comications Commission ("FCC") for interstate servieesl with the respective state regula
agency for intrastate services. Certain of the Camgls interstate network access revenues are basattess charges filed directly with the
FCC; the remainder of such revenues are derivedrinedtenue sharing arrangements with other LECsrashered by the National Exchange
Carrier Association. Intrastate network accessmegs are based on access charges or are derivedramdnue sharing arrangements with
other LECs.

Network access revenues increased $43.2 millior6#pin 1997 and $17.7 million (6.8%) in 1996 dadtte following factors

1997 1996
increase increase
(decrease) (decrease)



(Dollars in thousands)

PTI acquisition $ 26,040
Increased recovery from the federal

Universal Service Fund ("USF") 11,314 7,532
Increased minutes of use 5,033 5,432
Acquisitions, excluding PTI 3,465 726

Partial recovery of increased operating costs

through revenue sharing arrangements with

other telephone companies and return on rate base 2,454 4,063
Other, net (5,128) (92)

$ 43,178 17,661

Included in "Other, net" in 1997 and 1996 were rgidns of $3.8 million and $1.7 million, respecliyen access revenues due to the
previously announced reductions in intrastate switicaccess rates mandated by the Louisiana Pudrlic€ Commission ("LPSC") which
were phased in from July 1995 through July 1997aAssult of the July 1997 rate reduction beingffact for a full twelve months during
1998, such access revenues for 1998 will be redappobximately $1.8 million from 1997 levels. Indkd in "Other, net" in 1996 was
approximately $2.3 million of revenue increase®aisged with a change in the methodology appliethénetwork access revenue billing
process.

Other Revenues

Other revenues include revenues related to (ijrigaselling, installing, maintaining and repairiogstomer premise telecommunications
equipment and wiring ("CPE services"), (ii) providibilling and collection services for long distarzarriers, (iii) participating in the
publication of local directories and (iv) providitgternet access. The PTI properties contribute@ #llion to the $10.0 million increase in
other revenues in 1997. Exclusive of PTI, reverftmma CPE services increased $3.5 million; $2.5iomillof the 1997 increase was
attributable to the provision of Internet accesa targer number of customers. Revenues from CREces and the provision of Internet
access contributed $3.2 million and $1.4 milliespectively, to the $4.5 million increase in otterenues in 1996. Billing and collection
revenues decreased $1.0 million and $606,000 i@ 498 1996, respectively.

Operating Expenses

Plant operations expenses during 1997 and 1996ased $20.1 million (22.4%) and $3.3 million (3.8%¥pectively. Expenses incurred by
the PTI properties in December 1997 were $12.0onillExclusive of PTI, expenses incurred in conioectvith providing Internet access t
larger number of customers contributed $3.5 mili@the 1997 increase and other acquisitions adeduor $1.8 million of such increase.
Expenses incurred in the provision of Internet asamntributed approximately $2.2 million to th@@&9ncrease

Customer operations, corporate, and other expénseased $20.9 million (18.9%) in 1997, of whicl$ million was incurred by the PTI
properties and, exclusive of PTI, $1.7 million vehe to an increase in marketing expenses. Excladi?d| and marketing expenses,
expenses incurred in the provision of CPE serviear® up $1.4 million; operating taxes increase® $dillion in 1997. Marketing expenses
contributed $2.0 million to the 1996 increase ofd$nillion (7.7%) in customer operations, corporated other expenses. Exclusive of
marketing expenses, expenses incurred in the poovig CPE services increased $1.9 million in 1886 operating taxes increased $1.5
million.

Depreciation and amortization increased $19.9 omil(20.8%) and $9.5 million (11.0%) in 1997 and @,9@spectively. Approximately $11.4
million of the 1997 increase was applicable to &bog and operating PTI, of which $1.5 million regented amortization of goodwill. $1.7
million of the 1997 increase was applicable to ptwguisitions. Exclusive of acquisitions, depréoiaexpense included nonrecurring
additional depreciation charges approved by regrgah certain jurisdictions which aggregated $#idlion in 1997 and $8.2 million in 1996.
In addition, the Company obtained increased deatieci rates in certain jurisdictions which incredhsepreciation expense by $4.4 million in
1997. The remaining increases in depreciation amatigzation in 1997 and 1996 were due to higheelewf plant in service. The composite
depreciation rate for the Company's regulated kelap properties, including the additional deprémmtharges, was 7.4% for 1997 and 7.5%
for 1996 and 1995.

Other

The Company anticipates that regulatory changesangbetitive pressures may result in future reverdections in its telephone operatic
However, the Company anticipates that such redugtioay be minimized by increases in revenues atéiibe to the continued demand for
enhanced services and new product offerings. WhdeCompany expects its telephone revenues tontanto grow, its internal telephone
revenue growth rate may slow during upcoming period

For additional information regarding certain matttirat have impacted or may impact the Companigphene operations, see Regulation
Competition.

CELLULAR OPERATIONS AND INCOME FROM UNCONSOLIDATED CELLULAR ENTITIES



Year ended December 31, 19 97 1996 1995

(Dollars in thousands)

Operating income - wireless operations $ 88, 081 67,914 57,009
Minority interest (6, 916) (7,062) (8,084)
Income from unconsolidated cellular entities 27, 794 26,952 20,084

$ 108, 959 87,804 69,009

The Company's wireless operations reflect 100%@fésults of operations of the cellular entitresvhich the Company has a majority
ownership interest. The minority interest ownehnsire of the income of such entities is reflectethinCompany's Consolidated Statements of
Income as an expense in "Minority interest.” Seadvity Interest for additional information. The Cpamny's share of earnings from the
cellular entities in which it has less than a mijjanterest is accounted for using the equity rodthnd is reflected in the Company's
Consolidated Statements of Income in "Income frarwomsolidated cellular entities.” See Income frontthsolidated Cellular Entities for
additional information.

WIRELESS OPERATIONS

Substantially all of the Company's cellular custosrare located in Michigan, Louisiana, Wisconsinsdibsippi, Texas and Arkansas. The
operating revenues, expenses and income of the &uoyispwireless operations for 1997, 1996 and 198Sammarized below.

Year ended December 31, 1997 1996 1995

(Dollars in thousands)
Operating revenues

Service revenues $ 302,15 6 246,037 191,953
Equipment sales 5,58 6 4,206 5,541
307,74 2 250,243 197,494
Operating expenses
Cost of equipment sold 14,57 6 12,771 10,235
System operations 47,57 2 36,301 25,902
General, administrative and
customer service 62,25 8 52,891 39,471
Sales and marketing 54,12 8 46,793 39,450
Depreciation and amortization 41,12 7 33,573 25,427
219,66 1 182,329 140,485
Operating income $ 88,08 1 67,914 57,009

Operating Revenues

Cellular service revenues include monthly servassffor providing access and airtime to custonsers,ce fees for providing airtime to ott
carriers' customers roaming through the Compaeyisce areas, and toll revenue. Cellular servisemaes during 1997 increased to $302.2
million from $246.0 million in 1996 and $192.0 nioih in 1995.

The 1997 and 1996 increases in cellular servicermaes were primarily attributable to the increasellular customers due to increased
demand for wireless services and acquisitionsu@elunits in service in the Company's majority-edmmarkets increased to 569,983 as of
December 31, 1997 from 368,233 as of December@6 and 290,075 as of December 31, 1995. Includduki 1997 and 1996 increases
were 123,600 and 4,850, respectively, of units dddeugh acquisitions, including 88,245 acquirethie PTI acquisition in December 1997.
Exclusive of acquisitions, access and usage rewengesased $29.6 million (16.9%) in 1997 and $38il8on (25.6%) in 1996 and roaming
and toll revenues increased $16.6 million (25.1%¢) $11.8 million (24.2%) in 1997 and 1996, respatyi. Acquisitions contributed $11.8
million and $7.8 million to the increase in cellutervice revenues in 1997 and 1996, respectively.

The average monthly cellular service revenue pstotner declined to $61 in 1997 from $63 in 1996 $&@ in 1995. It has been an industry-
wide trend that early subscribers have normallynlibe heaviest users and that a higher percenfagaosubscribers tend to be lower usage
customers. The average monthly service revenueystomer is expected to decline in 1998 as a reftiie PTI acquisition (due to PTI's
historically lower average monthly service revepee customer) and may further decline (i) as mapkeetration increases and additional
lower usage customers are activated and (ii) agpetitive pressures from current and future wiret@ssmunications providers intensify. T
Company is responding to such competitive pressayreamong other things, modifying certain of iticp plans and implementing certain
other plans and promotions, all of which are likielyresult in lower average revenue per customae. Gompany will continue to focus on
customer service and attempt to stimulate celusage by promoting the availability of certain embed services and by improving the
quality of its service through the constructioradflitional cell sites and other enhancements tystem.

Operating Expenses



The $11.3 million (31.0%) increase in system openatexpenses in 1997 included a $4.7 million iasesin the amounts paid to other car
for cellular service provided to the Company's costrs who roam in the other carriers' service aieetsof the amounts the Company bills
customers therefor), and a $974,000 increase iaresgs associated with cellular fraud. Expensesriediy properties acquired were $2.8
million. The remainder of the increase in systerarafions expenses in 1997 resulted primarily froexdperation of more cell sites.

The Company operated 558 cell sites at Decemb&®81,in entities in which it had a majority intereompared to 354 at December 31,
1996 and 277 at December 31, 1995. In 1997 and, 1%¥%6cell sites and eight cell sites, respectiveiyre added through acquisitions.

System operations expenses increased $10.4 mi#ni%) in 1996 primarily due to a $4.0 million iease in the amounts paid to other
carriers for cellular service provided to the Comya customers who roam in the other carriersiserareas (net of the amounts the Com,
bills its customers therefor), and a $1.8 millionrease in expenses associated with cellular ffEiuel remainder of the increase in system
operations expenses in 1996 resulted primarily frloenoperation of new cell sites.

Approximately $3.0 million of the $9.4 million (1726) increase in general, administrative and custaaevice expenses in 1997 was
applicable to operations acquired. Most of the lieder of the 1997 increase was related to increaspdnses resulting from a larger
customer base. Customer service and retention icmstsased $2.4 million and billing costs were $2iflion higher. Of the $13.4 million
(34.0%) increase in general, administrative andacosr service expenses in 1996, $5.5 million wastduan increase in customer service
retention costs; $2.2 million was due to an incedashe provision for doubtful accounts; $1.3 fillwas due to an increase in billing costs;
and $3.9 million was due to increased general ®ffixpenses.

Churn rate (the percentage of cellular customexstédrminate service) is an industry-wide conc&ire Company faces substantial
competition from the other cellular provider int@én of its markets and has begun to face competftom PCS providers in a few of its
markets. A significant portion of the churn in Bempany's cellular markets is due to the Compasgodinecting service to customers for
nonpayment. The Company's average monthly chuenwas 2.31% in 1997 and 2.37% in 1996.

During 1997 and 1996, sales and marketing expense=ased $7.3 million (15.7%) and $7.3 million .@%), respectively. The 1997 incre.
included a $4.9 million increase in costs incuriredelling products and services in retail locasiancluding Company-owned stores.
Approximately $2.8 million of the 1997 increase veaplicable to operations acquired. Approximatedy7$million of the 1996 increase was
due to an increase in advertising and sales prometxpenses. The 1996 increase also included an$iRi@ increase in costs of operating
retail locations.

Depreciation and amortization increased $7.6 mmil(@2.5%) in 1997 and $8.1 million (32.0%) in 1396 primarily to higher levels of plant
in service. In 1997 and 1996, $2.1 million and $hillion, respectively, of the increase was appileso operations acquired.

Other

For additional information regarding certain magttirat have impacted or may impact the Company&legs operations, see Regulation and
Competition.

OTHER OPERATIONS

Other operations include the results of operatafrsibsidiaries of the Company which are not inetlich the telephone or wireless segments
including, but not limited to, the Company's conifpet access subsidiary (which was sold to Brooksay 1997) and the Company's non-
regulated long distance and call center operatibns.operating revenues, expenses and income @dhwany's other operations for 1997,
1996 and 1995 are summarized below.

Year ended December 31, 1997 1996 1995
(Doll ars in thousands)
Operating revenues
Long distance $ 36,550 28,894 15,980
Call center 14,285 8,832 6,129
Competitive access 2,499 2,730 634
Other 9,848 7,440 5,361
63,182 47,896 28,104

Operating expenses
Cost of sales and

operating expenses 54,132 45,042 23,702
Depreciation and amortization 2,646 2,655 2,019
56,778 47,697 25,721
Operating income $ 6,404 199 2,383

Of the $15.3 million (31.9%) increase in operatiagenues in 1997, $13.1 million was applicablehtlbng distance and call cen



operations. An increase in operating expenses bf7$illion incurred by the long distance and calhter operations in 1997 was partially
offset by a decrease of $4.1 million in operatirngenses incurred by the Company's competitive acagssidiary. The operating loss of the
Company's competitive access subsidiary in 199@r(pw its sale) was $2.4 million compared to $@iflion in 1996.

In 1996, $15.6 million of the $19.8 million incream operating revenues was due to the long distand call center operations. Of the $22.0
million increase in operating expenses in 1996, &1dllion was incurred by the long distance anlil @enter operations and $4.7 million was
applicable to the Company's competitive accessidialng.

Certain of the Company's service subsidiaries plwmanagerial, operational, technical and accogstmvices, along with materials and
supplies, to the Company's telephone subsididriesccor-dance with regulatory accounting, interpany profit on transactions with
regulated affiliates has not been eliminated inneation with consolidating the results of operadiofthe Company. When the regulated
operations of the Company no longer qualify for aipglication of Statement of Financial Accountirtgrglards No. 71 ("SFAS 71"),
"Accounting for the Effects of Certain Types of Ré&gion," such intercompany profit will be elimieatin subsequent financial statements,
the primary result of which will be a decrease jiei@ting expenses applicable to the Company'shtetepoperations and an increase in
operating expenses applicable to the Company's offlerations segment. The amount of intercompaafjtprith regulated affiliates which
was not eliminated was approximately $8.9 milli$@,7 million and $8.0 million in 1997, 1996 and 59%espectively. For additional
information applicable to SFAS 71, see Regulatioth @ompetition - Other Matters.

INTEREST EXPENSE

Interest expense increased $11.8 million (26.494)0@7, primarily due to $7.2 million of interestpgense on the borrowings used to fund the
PTI acquisition and $3.5 million of interest experpplicable to PTI's debt.

For additional information, see Liquidity and CapiResources - Financing Activities and Note 6 ofd$ to Consolidated Financial
Statements.

INCOME FROM UNCONSOLIDATED CELLULAR ENTITIES

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, inae@ $842,000 (3.1%) during 1997 and $6.9
million (34.2%) during 1996. The improvement in fil@bility in 1997 of most of the cellular entitiés which the Company owns less than a
majority interest was substantially offset by ad$iillion decrease in the Company's portion ofghefits of a partnership in which the
Company has a significant ownership interest.

GAIN ON SALES OF ASSETS

During 1997 the Company sold its majority-owned petitive access subsidiary to Brooks in exchangaggroximately 4.3 million shares
of Brooks' common stock. The Company recorded a@gt@ain in the second quarter of 1997 of appratéty $71 million ($46 million after-
tax; $.50 per diluted share). In November 1997 Gbenpany sold approximately 3.8 million shares njdks' stock and recorded a pre-tax
gain of approximately $108 million ($66 million efttax; $.73 per diluted share).

MINORITY INTEREST

Minority interest is the expense recorded by thenGany to reflect the minority interest owners' ghafrthe earnings of the Company's
majority-owned and operated cellular entities argjamity-owned subsidiaries. Decreases in minontgiiest of $1.2 million in 1997 and $1.4
million in 1996 were due to the effect of the Comya acquisition, during the second quarter of 1898@n additional 25% interest in a
Louisiana cellular partnership which decreasedtimrity interest owners' share of such partnerdhimddition, minority interest decreased
$756,000 during 1997 as a result of allocatingeteea portion of the loss of the Company's majasiined competitive access subsidiary to
the minority shareholders. In 1996, no portionhaf kbss of such subsidiary was allocated to minamterest. Such decreases were
substantially offset by increased minority interegbense due to increased profitability of the Canys majorityewned and operated cellu
entities.

OTHER INCOME AND EXPENSE

Other income and expense during 1997 was $5.lomilompared to $3.9 million during 1996 and $5.0iomi in 1995. The first quarter of
1996 included a nonrecurring charge of $1.1 millidmch related to the Company's withdrawal of itgdstment in an entity formed to bid on
Personal Communications Services ("PCS") licenfies such entity withdrew from the federal auctiorl996.

INCOME TAX EXPENSE

The Company's effective income tax rate was 37 386% and 37.3% in 1997, 1996 and 1995, respeygti#el additional information, see
Note 10 of Notes to Consolidated Financial States

MAJOR ACQUISITION



On December 1, 1997, the Company acquired PTI¢hange for $1.503 billion cash. To finance the &itjan, the Company borrowed
$1.288 hillion under its $1.6 billion senior unsesdi credit facility with NationsBank of Texas, N.&nd a syndicate of other lenders. This
debt matures in five years and carries floating-naterest based upon London InterBank Offered $fateshort-term periods. As of
December 31, 1997, the weighted average interesbfahis debt was 6.17%. The Company paid theaheder of the PTI acquisition price
with available cash, most of which consisted offineceeds of the sale of Brooks' common stock imddtber 1997. As indicated below un
Liquidity and Capital Resources - Financing Actiast the Company repaid approximately $758 milbbthis acquisition indebtedness with
the net proceeds of a public offering of seniortdaeurities in January 1998.As a result of theusttipn, the Company acquired (i) over
660,000 telephone access lines located in four estlvn states, seven western states and Alagkayéii 88,000 cellular subscribers in two
midwestern states and Alaska and (iii) various k&g, cable television and other communicationstasBor additional information, see Note
2 of Notes to Consolidated Financial Statements.

ACCOUNTING PRONOUNCEMENTS

In December 1997 the Company adopted Statemenhahé&ial Accounting Standards No. 128 ("SFAS 128&grnings per Share." SFAS
128 established requirements for the computatidmasic earnings per share and diluted earningsh@ee. The Company previously reported
primary earnings per share of $1.43 and $1.319861and 1995, respectively, and fully diluted eagsiper share of $1.43 and $1.30 for 1
and 1995, respectively, in accordance with theigifors of Accounting Principles Board Opinion N&, IEarnings per Share."

INFLATION

The effects of increased costs historically havenbmitigated by the ability to recover certain sagbplicable to the Company's regulated
telephone operations through the rate-making peodesoperating expenses in the Company's nonregliiaes of business increase as a
result of inflation, the Company, to the extentrpigted by competition, recovers the costs by insirgaprices for its services and equipment.
While the rate-making process does not permit thia@any to immediately recover the costs of repladi®s physical plant, the Company has
historically been able to recapture these coststime. Possible future regulatory changes may #ite Company's ability to recover
increased costs in its regulated operations. Fditiadal information regarding the current regutstenvironment, see Regulation and
Competition.

YEAR 2000

The Company believes that it has identified eadtsafomputer systems that will require modificasdo enable it to perform satisfactorily
and after January 1, 2000. The financial impachaking such modifications to the Company's systismet expected to be material to the
Company's consolidated financial position or resaftoperations. In addition, the Company is cutyerorresponding with vendors that
provide products and systems to the Company inrdcdéetermine if such products or systems wilkdguired to be upgraded or replaced.
Although management believes the Company has ajuatieprogram in place to address the year 2006,iise costs of upgrades to, or
replacements of, its purchased products or systams ot been determined and there can be no aseutat the program will ultimately be
successful.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compaitigs on cash provided by operations to providebstntial portion of its cash needs. The
Company's operations have historically providethale source of cash flow which has helped the Gomontinue its longerm program c
capital improvements.

Operating Activities

Net cash provided by operating activities was $29fillion, $264.7 million and $215.7 million in 1991996 and 1995, respectively. 1
Company's accompanying consolidated statementsstf fiows identify major differences between nebme and net cash provided by
operating activities for each of those years. Falittonal information relating to the telephone m@imns, wireless operations, and other
operations of the Company, see Results of Opemation

Investing Activities

Net cash used in investing activities was $1.50®hj $241.8 million and $227.8 million in 1997996 and 1995, respectively. Cash usec
acquisitions was $1.544 billion during 1997, conegbio $46.3 million in 1996 and $22.1 million in9B See Results of Operations - Major
Acquisition for additional information. Capital esspditures for 1997 were $115.9 million for telepbaperations, $39.1 million for wireless
operations and $26.3 million for corporate and otperations. Capital expenditures during 1996 298b were $222.9 million and $196.6
million, respectively. Proceeds from the sale afdks' common stock were $202.7 million in 1997. $241.8 million of net cash used in
investing activities in 1996 was net of the reingament of $18.9 million related to the Companythdriawal of its equity investment in an
entity formed for the purpose of participating lie t-CC auction of 30MHz PCS licenses.

Financing Activities

Net cash provided by financing activities was $B8.B2lion during 1997, of which $1.288 billion waslated to the acquisition of PTI. S



Results of Operations - Major Acquisition for aduatiial information. Net cash used in financing atéeé was $23.0 million during 1996 and
net cash provided by financing activities was $18illion during 1995. Exclusive of amounts borrowtedund the PTI acquisition, net
payments of debt were $54.7 million during 1997 pared to $11.6 million during 1996. In November 3% Company issued $150
million of senior notes under its $400 million dheedgistration statement. The net proceeds werd teseeduce the Company's borrowings
under its credit facilities.

In December 1997, after giving consideration toRfié acquisition, Standard & Poor's assigned Cgtgsenior unsecured debt a rating of
BBB+ and Moody's reaffirmed its rating of Baal.

In December 1997 the Company filed a shelf redisimestatement with the United States SecuritiesExchange Commission registering
$1.5 billion of senior unsecured debt securitiesfgrred stock, common stock and warrants, undé&hwhe Company issued $665 million of
senior debt securities in January 1998 concurréhttive issuance of the remaining $100 million unite$400 million shelf registration
statement. The net proceeds of approximately $78®m(excluding payment obligations of approxirat $39 million related to interest r:
hedging effected in connection with the offeringdrerused to reduce the bank acquisition indebtednearred by the Company in
connection with its December 1997 acquisition of. Hhe Company's effective weighted average cofitrds for its $765 million debt
issuance is 7.15%, after giving consideration togayment obligations mentioned above.

Other

Budgeted capital expenditures for 1998 total $2#0am for telephone operations, $90 million forreiess operations and $40 million for
corporate and other operations. The Company aatie§pthat capital expenditures in its telephoneagjmss will continue to include the
installation of fiber optic cable and the upgradaigts plant and equipment, including its digisatitches, to provide enhanced services.
Capital expenditures in the wireless operationeapected to continue to focus on constructingtamdil cell sites (which will provide
additional capacity and expanded areas where haludekllular phones may be used) and providingaligervice.

In early 1997 the Company was awarded 12 PCS keimsconnection with the FCC's D and E block aunstiof 10MHz PCS licenses. The
licenses cover areas with a population of approteilgdour million; the Company's investment in fienses was $4.6 million. As a result of
the PTI acquisition, the Company acquired PCS $esrthat cover areas with a population of approtdima.1 million. Approximately $20
million of the 1998 capital expenditure budgetdorporate and other operations is for developmeétiteoCompany's PCS networks.

The Company will continue its long-term strategypafsuing the acquisition of attractive communiaasi properties in exchange for cash,
securities or both, and may require additionalrfiiag in connection therewith. Approximately 2.7limh shares of Century common stock
and 200,000 shares of Century preferred stock remaiilable for future issuance in connection witiquisitions under an acquisition shelf
registration statement.

As of December 31, 1997, the Company's telephobsidiaries had available for use $140.9 milliorcommitments for long-term financing
from the Rural Utilities Service and the Compang B&51.1 million of undrawn committed bank linescoédit. The Company also has act
to debt and equity capital markets, including ftsléregistration statements mentioned above.

Common stockholders' equity as a percentage dfdapitalization was 32.6% and 60.8% at Decembefd 897 and 1996, respectively. As of
November 30, 1997 (immediately prior to the PTlwsigion), common stockholders' equity as a peagabf total capitalization was 68.5

REGULATION AND COMPETITION

The communications industry continues to undergmua fundamental regulatory, competitive and tedbgical changes that make it
difficult to determine the form or degree of futwegulation and competition affecting the Compaisfsphone and wireless operations. T!
changes may have a significant impact on the futoencial performance of all communications comnipan

Events Affecting the Communications Industry

In February 1996 the United States Congress en#wtetielecommunications Act of 1996 (the "1996 Aatvhich obligates LECs to permit
competitors to interconnect their facilities to tHeC's network and to take various other stepsahatesigned to promote competition.
Although the 1996 Act provides certain exemptiaorsréiral LECs such as those operated by the ComphaeyCC's August 1996 order
implementing most of the 1996 Act's interconnectioovisions placed the burden of proving the caritig availability of these exemptions
on rural LECs. In July 1997 the U.S. Court of Appdar the Eighth Circuit overturned several prosiss of the FCC's August 1996
interconnection order, including the rules plading burden of proof on rural LECs to retain theirat exemption. This decision has been
appealed to the United States Supreme Court.

Prior to and since the enactment of the 1996 Aet RCC and a number of state legislative and rémylédodies have taken steps to foster
local exchange competition. Coincident with thisenet movement toward increased competition has theegradual reduction of regulatory
oversight of LECs. These cumulative changes hatéol¢he continued growth of various companies jgliog services that compete with
LECs' services. Wireless services are also expéotetreasingly compete with LECs.

The 1996 Act authorized the establishment of fddard state universal service funds to provide stpp eligible telecommunicatior



carriers. In May 1997 the FCC adopted an orderrovensal service, as mandated by the 1996 Actérorder, the FCC ruled that rural
telephone companies which are designated eligddéedmmunications carriers will continue to recaiméversal service funding. Each of the
Company's LECs has been so designated by its tespstate regulatory agency. As a result, the Gomgs LECs will continue to receive
payments under the federal support mechanismsntlyria effect until the FCC adopts funding suppmchanisms based on forward-
looking economic costs, which it is required to bdot no earlier than January 2001.

As part of its universal service order, the FC® &stablished a new program to provide up to $Biibn of discounted telecommunications
services annually to schools and libraries, comimgnganuary 1998. In addition, the FCC establish&400 million annual fund to provide
discounted telecom-munications services for rueallth care providers. All communications carriem@vling interstate telecommunications
services, including the Company's LECs and itautalland long distance operations, are requireidribute to these programs. In
December 1997 the FCC, while reserving the riglatdjoist such amounts if demand increases, modifie@mounts to be collected during
first six months of 1998 to no more than $625 millfor schools and libraries and no more than $Bl@omfor rural health care providers.
The FCC has stated that local exchange telephaneamies will recover their funding contributionstireir rates for interstate services. The
Company currently estimates that the contributigiitdcellular and long distance operations for& 98Il approximate $3.5 million.

In an access charge reform order adopted in May,1#8@ FCC changed its system of interstate acesges to make them compatible with
the deregulatory framework established by the 18&6 Such changes are primarily applicable to pdap companies. The Company's
telephone subsidiaries determine interstate revennder rate of return regulation and are, theeefonly minimally impacted by the access
charge reform order. The FCC stated that a sepacagss charge reform proceeding would be initifdedate of return companies.

Numerous petitions for reconsideration or clartfica have been filed with the FCC regarding thevarsal service and access charge rel
orders discussed above.

In October 1997 the FCC issued a Notice of Propéaddmaking which would, among other things, createderal-state joint board to
review jurisdictional separations procedures thiowhich the costs of regulated telecommunicati@mgises are allocated to the interstate
and intrastate jurisdictions.

In recent years, the FCC has allocated additioegluiency spectrum for wireless technologies thatpsie or are expected to compete with
cellular, including PCS and mobile satellite seegicRecently, several major PCS companies begardprg services competitive with

cellular in selected larger markets, although flamshe Company has experienced competition fror8 E@mnpanies in only a few of its
markets. The FCC has also authorized certain digsianobile radio service licensees to configineirtsystems so as to operate in a manner
similar to cellular systems.

In February 1996 the FCC sought public commentwlogther it should initiate a rate of return reprggion proceeding for LECs that are
subject to rate of return regulation for interstateess revenues. The Company is unaware of anificigt developments in this proceeding.

Competition to provide traditional telephone oreléss services is expected to initially affect éaugban areas to a greater extent than rural,
suburban and small urban areas such as those @ wig Company's operations are located. The Coyngha@es not believe such competition
is likely to materially affect it in the near terifihe Company further believes that it may beneditf having the opportunity to observe the
effects of these developments in large urban msarldte Company will continue to monitor ongoingmdpes in regulation, competition and
technology and consider which developments prothidamost favorable opportunities for the Compangursue.

Recent Events Affecting the Company

As mentioned above in Events Affecting the Commattidns Industry, in May 1997 the FCC adopted amooth universal service. During
1997 the Company's revenues from the USF increggaximately $16.1 million (of which $4.6 milliomas applicable to the PTI
properties) to $65.4 million after increasing $milion during 1996. Although the Company anticgsthat it may experience a reduction in
its federal support revenues at some point indheé, management believes it is premature to agsesstimate the ultimate impact thereof.
There can be no assurance, however, that such imjihnot be material.

During the last few years, several states in wtiehCompany has substantial operations took ldgislar regulatory steps to further
introduce competition into the LEC business. Whtile Company is aware of only a few companies whale requested authorization to
provide local exchange service in the Company\d@eareas, it is anticipated that similar actioayrbe taken by others in the future.

In June 1997 the LPSC adopted a Consumer Priced®at Plan (the "Plan"), effective July 1997, whimpacts all of the Company's
telephone subsidiaries operating in Louisiana. Adwe form of regulation will focus primarily on pa@nd quality of service. Under the Plan,
the Company's Louisiana telephone subsidiarieal lates will be frozen for a period of three yemnsl access rates will be frozen for a pe
of two years. Although the Plan has no specifieohfehe LPSC is required to review it by mid-2008e Company's Louisiana telephone
subsidiaries have the option to propose a newgiamy time if the LPSC determines that (i) effeettompetition exists or (i) unforeseen
events threaten the subsidiary's ability to prosddequate service or impair its financial health.

During 1995 the LPSC adopted a regulatory planrfdependent telephone companies in Louisiana. Uthigeplan, the Company's access
revenues were reduced $3.8 million in 1997 and #illion in 1996, and the Company anticipates iteaccess revenues will be further
reduced by approximately $1.8 million in 1998. Ssults of Operations Telephone Operations fortiexhdil information.



Certain long distance carriers continue to reqtresttthe Company reduce intrastate access tarified for certain of its telephone
subsidiaries. There is no assurance that theseseqwill not result in reduced intrastate accessmues in the future.

Other Matters

The Company's regulated telephone operations &jectuo the provisions of SFAS 71, under which@wempany is required to account for
the economic effects of the rate-making procesduding the recognition of depreciation of planti@gyuipment over lives approved by
regulators. The ongoing applicability of SFAS 7XhHe Company's regulated telephone operationsiig Imeonitored due to the changing
regulatory, competitive and legislative environnsem/hen the regulated operations of the Comparigmger qualify for the application of
SFAS 71, the net adjustments required will resuli material, extraordinary, noncash charge agearsiings. While the amount of such
charge cannot be precisely estimated at this tinamagement believes that the noncash, after-t&aceginary charge would be between
$250 million and $300 million. See Note 11 of NaoteConsolidated Financial Statements for addifiamfarmation.

The Company has certain obligations based on fedtate and local laws relating to the protectibthe environment. Costs of compliance
through 1997 have not been material, and the Coynpamently has no reason to believe that suchsagit become material.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk
Not applicable for 1997
Item 8. Financial Statements and Supplementary Data

Report of Management

The Shareholders
Century Telephone Enterprises, Inc.:

Management has prepared and is responsible f@@dhgany's consolidated financial statements. Theaaated financial statements have
been prepared in accordance with generally acceqmealinting principles and necessarily include amtedetermined using our best
judgments and estimates with consideration givenateriality.

The Company maintains internal control systemsrataded policies and procedures designed to prawidsonable assurance that the
accounting records accurately reflect businessaetions and that the transactions are in accoedaith management's authorization. The
design, monitoring and revision of the systemsdrnal control involve, among other things, owtgment with respect to the relative cost
and expected benefits of specific control measukdditionally, the Company maintains an internadliing function which independently
evaluates the effectiveness of internal contradticigs and procedures and formally reports oratttequacy and effectiveness thereof.

The Company's consolidated financial statements baen audited by KPMG Peat Marwick LLP, independertified public accountants,
who have expressed their opinion with respecteéddirness of the consolidated financial statemdrtsir audit was conducted in accordance
with generally accepted auditing standards, whictuides the consideration of the Company's intezoatrols to the extent necessary to form
an independent opinion on the consolidated findistédements prepared by management.

The Audit Committee of the Board of Directors ismumsed of directors who are not officers or empdsyef the Company. The Committee
meets periodically with the independent certifiedblic accountants, internal auditors and manageniémt Committee considers the audit
scope and discusses internal control, financialrapdrting matters. Both the independent and iadeanditors have free access to the
Committee.

/sl R Stewart Ewi ng, Jr.

R Stewart Ewi ng, Jr.
Seni or Vice President and Chief Financial Oficer

Independent Auditors' Report

The Board of Directors
Century Telephone Enterprises, Inc.:

We have audited the consolidated financial statésn@&nCentury Telephone Enterprises, Inc. and sidr$és as listed in Item 14a(i). In
connection with our audits of the consolidated iitial statements, we have also audited the finhat@éement schedules as listed in ltem 14a
(il). These consolidated financial statements amaicial statement schedules are the responsibilitie Company's management. Our
responsibility is to express an opinion on thesgsotidated financial statements and financial stet® schedules based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the aL



to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegaferred to above present fairly, in all matenégpects, the financial position of Century
Telephone Enterprises, Inc. and subsidiaries &eoémber 31, 1997 and 1996, and the results afdperations and their cash flows for e
of the years in the three-year period ended DeceBthel 997, in conformity with generally accepted@unting principles. Also in our
opinion, the related financial statement scheduwid®n considered in relation to the basic constdidlfinancial statements taken as a whole,
present fairly, in all material respects, the infation set forth therein.

/sl KPMG Peat Marwi ck LLP

KPMG PEAT MARW CK LLP

Shreveport, Louisiana
January 28, 1998, except as to the third paragséplote 20 which is as of February 25, 1998.

CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Statements of Income

Year ended December 31,
1997 1996 1995

(Dollars in thousands, except per share amounts)

OPERATING REVENUES

Telephone $ 530,597 451,538 419,242

Wireless 307,742 250,243 197,494

Other 63,182 47,896 28,104
Total operating revenues 901,521 749,677 644,840

OPERATING EXPENSES
Cost of sales and

operating expenses 474,256 394,360 328,151
Depreciation and amortization 159,495 132,021 113,770
Total operating expenses 633,751 526,381 441,921
OPERATING INCOME 267,770 223,296 202,919

OTHER INCOME (EXPENSE)

Gain on sales of assets, net 169,640 815 6,782
Interest expense (56,474) (44,662)  (43,615)
Income from unconsolidated
cellular entities 27,794 26,952 20,084
Minority interest (5,498) (6,675) (8,084)
Other income and expense 5,109 3,916 4,982
Total other income (expense) 140,571 (19,654)  (19,851)
INCOME BEFORE INCOME TAX EXPENSE 408,341 203,642 183,068
Income tax expense 152,363 74,565 68,292
NET INCOME $ 255,978 129,077 114,776
BASIC EARNINGS PER SHARE* $ 284 1.45 1.33
DILUTED EARNINGS PER SHARE* $ 280 1.43 131

DIVIDENDS PER COMMON SHARE* $ 247 .24 .22




*Adjusted to reflect stock split. See Note 20.

See accompanying notes to consolidated financ#tsients.

1997 1996

CURRENT ASSETS

CENTURY TELEPHONE ENTERPRISES, INC.

Consolidated Balance Sheets

December 31,

(Dollars in thousands)

ASSETS

CURRENT LIABILITIES

Unrealized holding gain on investments,

Cash and cash equivalents $ 26,017 8,402
Accounts receivable
Customers, less allowance of $5,954
and $3,327 143,613 60,181
Other 83,659 26,263
Materials and supplies, at average cost 21,994 8,222
Other 8,197 6,166
Total current assets 283,480 109,234
NET PROPERTY, PLANT AND EQUIPMENT 2,258,563 1,149,012
INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired, less
accumulated amortization of $84,132
and $67,061 1,767,352 532,410
Other 400,006 237,849
Total investments and other assets 2,167,358 770,259
TOTAL ASSETS $4,709,401 2,028,505
LIABILITIES AND EQUITY
Current maturities of long-term debt $ 55,244 19,919
Accounts payable 83,378 60,548
Accrued expenses and other
current liabilities
Salaries and benefits 38,225 20,224
Taxes 74,898 13,913
Interest 20,821 5,581
Other 25,229 8,837
Advance billings and customer deposits 24,213 15,122
Total current liabilities 322,008 144,144
LONG-TERM DEBT 2,609,541 625,930
DEFERRED CREDITS AND OTHER LIABILITIES 477,580 230,278
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
175,000,000 shares, issued and outstanding
91,103,674* and 59,858,540 shares 91,104 59,859
Paid-in capital 469,586 474,607



net of taxes

Retained earnings

Unearned ESOP shares
Preferred stock - non-redeemable

Total stockholders' equity

TOTAL LIABILITIES AND EQUITY

11,893 -
728,033 494,726
(8,450)  (11,080)
8,106 10,041

$4,709,401 2,028,505

*Adjusted to reflect stock split. See Note 20.

See accompanying notes to consolidated financ#tsients.

CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Statements of Cash Flows

1997

OPERATING ACTIVITIES
Net income $ 255,
Adjustments to reconcile net
income to net cash provided by
operating activities:

Depreciation and amortization 159,
Income from unconsolidated

cellular entities (27,
Minority interest 5,
Deferred income taxes 16,
Gain on sales of assets (169,

Changes in current assets and

current liabilities:
Accounts receivable 7,
Accounts payable (25,
Other accrued taxes 58,
Other current assets and other
current liabilities, net 7,

Increase in other noncurrent

liabilities 2,

Other, net 7,

Net cash provided by operating
activities 297,

INVESTING ACTIVITIES

Acquisitions, net of cash acquired (1,543,
Payments for property, plant
and equipment (181,

Investment in unconsolidated personal
communications services entity
Investments in unconsolidated

cellular entities

Distributions from unconsolidated

cellular entities 16,
Proceeds from sales of assets 202,
Purchase of life insurance investment (12,
Note receivable 22,

Other, net (6,

Net cash used in investing
activities (1,503,

FINANCING ACTIVITIES
Proceeds from issuance of

long-term debt 1,312,

Payments of long-term debt (79,
Notes payable, net

Proceeds from issuance of common stock 14,
Cash dividends (22,

Other, net (1,

Net cash provided by (used in)
financing activities 1,223,

Year ended December 31,

(Dollars in thousands)

978 129,077 114,776

495 132,021 113,770

794) (26,952) (20,084)
498 6,675 8,084
230 7,935 9,563
640)  (815) (6,782)

649  (4,353) (8,949)
440) 5103 2,656
205 1,285  (4,134)

263 6,220 (4,413)

173 4,305 5,754
702 4,151 5,497

814) (46,327) (22,130)
225) (222,885) (196,592)
- 18,900  (20,000)
810)  (744) (8,013)

825 15648 4,957
705 - 19,953
962) (5,944) (6,418)
500 1,667 833
346) (2,106)  (396)

546 59,649 203,987
203) (57,021) (18,377)
- (14,199) (158,000)

156 10,089 6,522
671) (21,775) (19,351)
405) 258 (1,327)

423 (22,999) 13,454



Net increase (decrease) in cash and

cash equivalents 17, 615 (138) 1,386
Cash and cash equivalents at

beginning of year 8, 402 8,540 7,154
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 26, 017 8,402 8,540

See accompanying notes to consolidated financ#tsients.

CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Statements of Stockholders' Equity

Year ended December 31,

(Dol lars and shares in thousands)
COMMON STOCK

Balance at beginning of year $ 5 9,859 59,114 53,574
Issuance of common stock for acquisitions 75 257 577
Conversion of convertible securities into
common stock 237 33 4,541
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 565 455 422
Three-for-two stock split 3 0,368 - -

Balance at end of year 9 1,104 59,859 59,114

PAID-IN CAPITAL

Balance at beginning of year 47 4,607 453,584 319,235
Issuance of common stock for acquisitions 3,241 8,201 15,981
Conversion of convertible securities
into common stock 4,998 163 108,601
Issuance of common stock through dividend
reinvestment, incentive and benefit plans 1 3,591 9,676 6,100
Amortization of unearned compensation
and other 3,517 2,983 3,667
Three-for-two stock split 3 0,368) - -

Balance at end of year 46 9,586 474,607 453,584

UNREALIZED HOLDING GAIN ON

INVESTMENTS, NET OF TAXES

Balance at beginning of year - - -
Change in unrealized holding gain on
investments, net of taxes 1 1,893 - -

Balance at end of year 1 1,893 - -

RETAINED EARNINGS
Balance at beginning of year 49 4,726 387,424 291,999
Net income 25 5,978 129,077 114,776
Cash dividends declared
Common stock - $.247, $.24

and $.22 per share* 2 2,211) (21,355) (19,228)
Preferred stock (460)  (420) (123)
Balance at end of year 72 8,033 494,726 387,424

UNEARNED ESOP SHARES

Balance at beginning of year 1 1,080) (13,960) (16,840)
Release of ESOP shares 2,630 2,880 2,880
Balance at end of year ( 8,450) (11,080) (13,960)

PREFERRED STOCK - NON-REDEEMABLE

Balance at beginning of year 1 0,041 2,262 2,268
Issuance of preferred stock
for acquisitions - 7,975 -

Conversion of preferred stock
into common stock ( 1,935) (196) (6)



Balance at end of year 8,106 10,041 2,262

TOTAL STOCKHOLDERS' EQUITY $1,30 0,272 1,028,153 888,424

COMMON SHARES OUTSTANDING

Balance at beginning of year 5 9,859 59,114 53,574

Issuance of common stock for

acquisitions 75 257 577

Conversion of convertible securities

into common stock 237 33 4,541

Issuance of common stock through dividend

reinvestment, incentive and benefit plans 565 455 422

Three-for-two stock split 3 0,368 -
Balance at end of year 9 1,104 59,859 59,114

*Adjusted to reflect stock split. See Note 20.
See accompanying notes to consolidated financ#tsients.
CENTURY TELEPHONE ENTERPRISES, INC.
Notes to Consolidated Financial Statements DeceBihel997
(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of consolidationFhe consolidated financial statements of Centwelefhone Enterprises, Inc. and its subsidiaries'@ompany”
include the accounts of Century Telephone Entezprigic. ("Century") and its majority-owned subsids and partnerships. The Company's
regulated telephone operations are subject torthagions of Statement of Financial Accounting Stamls No. 71, "Accounting for the
Effects of Certain Types of Regulation." Investnseintcellular entities where the Company does mat a majority interest are accounted for
using the equity method of accounting.

Estimates - The preparation of financial statement®nformity with generally accepted accountimmgiples requires management to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosuieafingent assets and liabilities at the date
of the financial statements and the reported ansoofitevenues and expenses during the reportingdoekctual results may differ from tho
estimates.

Revenue recognition - Revenues are recognized waered. Certain of the Company's telephone subgidiparticipate in revenue sharing
arrangements with other telephone companies ferstdte revenue and for certain intrastate reveduieh sharing arrangements are funded
by toll revenue and/or access charges within gtaigdictions and by access charges in the intersterket. Revenues earned through the
various sharing arrangements are initially recoro@skd on the Company's estimates.

Property, plant and equipment - Telephone plastated substantially at original cost of constiuttiNormal retirements of telephone
property are charged against accumulated depracjationg with the costs of removal, less salvaggh, no gain or loss recognized. Reney
and betterments of plant and equipment are caggthlivhile repairs, as well as renewals of minanggare charged to operating expense.
Depreciation of telephone properties is providedhanstraight line method, using class or ovenallig rates acceptable to the regulatory
authorities; such rates range from 1.8% to 25%.

Non-telephone property is stated at cost and, whenosaletired, a gain or loss is recognized. Deptanieof such property is provided on 1
straight line method over estimated service liaging from three to 30 years.

Impairment of long-lived assets and excess cosebassets acquired (goodwill) - In 1996 the Commatopted Statement of Financial
Accounting Standards No. 121 ("SFAS 121"), "Accaugpfor the Impairment of Long-Lived Assets and feng-Lived Assets to Be
Disposed Of." SFAS 121 established accounting statsdfor the impairment of long-lived assets, éeridentifiable intangibles, and
goodwill related to those assets to be held and, @@ for longived assets and certain identifiable intangibtebe disposed of. The carryi
value of long-lived assets, including allocateddwil, is reviewed for impairment at least annually whenever events or changes in
circumstances indicate that such carrying value ntdye recoverable, by assessing the recovesabfléuch carrying value through
estimated undiscounted future net cash flows expetct be generated by the assets or the acquisiadss. The adoption of SFAS 121 did
not affect the Company's consolidated financialtosor results of operations. The excess costepfassets acquired of substantially all of
the Company's acquisitions accounted for as pueshiabeing amortized over forty years.

Affiliated transactions - Certain service subsidiaf Century provide installation and maintenaseevices, materials and supplies, and
managerial, technical and accounting serviceslsidiaries. In addition, Century provides and hilanagement services to subsidiaries



in certain instances makes interest bearing adgaocinance construction of plant and purchasesjafpment. These transactions are
recorded by the Company's telephone subsidiariggeatcost to the extent permitted by regulatarharities. Intercompany profit on
transactions with regulated affiliates is limit@da reasonable return on investment and has natddeainated in connection with
consolidating the results of operations of Cenand its subsidiaries. Intercompany profit on tratisas with nonregulated affiliates has b
eliminated.

Income taxes - Century files a consolidated fede@me tax return with its eligible subsidiari#fie Company uses the asset and liability
method of accounting for income taxes under whiefeided tax assets and liabilities are establisbethe future tax consequences
attributable to differences between the finandialesnent carrying amounts of assets and liabildies their respective tax bases. Investment
tax credits related to telephone plant have be&rmel and are being amortized as a reductiondsfréd income tax expense over the
estimated useful lives of the assets giving risthéocredits.

Derivative financial instruments - Beginning indat997, the Company entered into certain inteegstlredge contracts in anticipation of a
public debt issuance, utilizing such hedge congraximanage interest rate exposure. The hedgeactmtire treated as off-balance sheet
financial instruments. Gains and losses relatdtbtipes of anticipated transactions are deferrechammitized as interest expense over the life
of the underlying debt issuance. The Company doestilize derivative financial instruments fordiag or other speculative purposes.

Earnings per share - During 1997 the Company addptatement of Financial Accounting Standards 8. ISFAS 128"), "Earnings per

Share." SFAS 128 established requirements fordhgatation of basic earnings per share and diletedings per share and was effective
financial statements issued for periods ending &trember 15, 1997. Earnings per share amounfwiforperiods have been restated to

conform with SFAS 128.

Stock compensation - During 1996 the Company adoptatement of Financial Accounting Standards 8. SFAS 123"), "Accounting
for Stock-Based Compensation." As allowed by SFRS, the Company accounts for employee stock conapiensplans in accordance with
Accounting Principles Board Opinion No. 25, "Accting for Stock Issued to Employees."

Cash equivalents - The Company considers shortiterastments with a maturity at date of purchastafe months or less to be cash
equivalents.

Reclassifications - Certain amounts previously riegabfor prior years have been reclassified to eonfwith the 1997 presentation.
(2) MAJOR ACQUISITION

On December 1, 1997, Century acquired Pacific Tetednc. ("PTI") in exchange for $1.503 billion éago finance the acquisition, which
was accounted for as a purchase, Century borrow@88 billion under its $1.6 billion senior unsesdicredit facility dated August 28, 1997
with NationsBank of Texas, N.A. and a syndicatethier lenders. This debt matures in five yearsaardes floating-rate interest based upon
London InterBank Offered Rates for short-term pasiolhe weighted average interest rate of this delof December 31, 1997 was 6.17%.
Century paid the remainder of the PTI acquisitidngpwith available cash.

As a result of the acquisition, the Company acqufietelephone access lines located in four miderasstates, seven western states and
Alaska, (i) cellular subscribers in two midwestetates and Alaska and (iii) various wireless, eablevision and other communications
assets.

The purchase price will be allocated to the asaadisliabilities of PTI based on their estimated fa@lue. As of December 31, 1997, a
preliminary allocation of the purchase price wasimi&uch allocation will be refined and finalizedmarily as it relates to noncurrent assets
and liabilities, during 1998.

The following pro forma information represents tmmsolidated results of operations of the Company the PTI acquisition had been
consummated as of January 1, 1997 and 1996.

Year ended December 31, 1997 1996

(Dollars in thousands,
except per share amounts)

(unaudited)
Operating revenues $ 1,392,268 1,245,036
Net income 256,992 120,632
Diluted earnings per share 2.81 1.34

The pro forma information is not necessarily intligaof the operating results that would have oceiif the PTI acquisition had been
consummated as of January 1 of each respectivedperor is it necessarily indicative of future ogtérg results. The actual results of
operations of PTI are included in the Company'sobdated financial statements only from the dditaagjuisition.



(3) PROPERTY, PLANT AND EQUIPMENT

Net property, plant and equipment at December 337 and 1996 was composed of the followi

December 31,

Telephone, at original cost

1997

1996

(Dollars in thousands)

Cable and wire 1,843,002 726,340
Central office 1,070,477 389,259
General support 256,203 102,667
Information origination/termination 65,304 27,881
Construction in progress 53,382 38,981
Other 7,492 5,161
3,295,860 1,290,289
Accumulated depreciation (1,375,835) (417,497)

Wireless, at cost

Cell site

General support 66,400 47,138

Construction in progress 5,555 15,716

Other 23,664 2,656
380,218 269,389

Accumulated depreciation (133,357) (75,666)

Corporate and other, at cost

General support
Other 20,537 31,973

Accumulated depreciation

Net property, plant and equipment $ 2,258,563 1,149,012

Depreciation expense was $142.6 million, $118 .9 million and $102.1 million

in 1997, 1996 and 1995, respectively. The compalgfeeciation rate for telephone properties wa% et 1997 and 7.5% for 1996 and
1995.

(4) INVESTMENTS AND OTHER ASSETS
Investments and other assets at December 31, 1@RT¥6 were composed of the following:

December 31, 1997 1996

(Dollars in thousands)

Excess cost of net assets acquired, less

accumulated amortization $1,767,352 532,410
Investments in unconsolidated cellular entities 189,363 99,212
Cash surrender value of life insurance

contracts, net 78,658 61,750

Marketable equity securities 40,570 8,478
Other 91,415 68,409

$2,167,358 770,259

As a result of the purchase of PTI, the Compangnaad approximately $1.2 billion of excess cosheff assets acquired.

Goodwill amortization of $16.6 million, $12.8 mdi and $11.4 million for 1997, 1996 and 1995, retipely, is included in "Depreciation
and amortization" in the Company's Consolidatede®tants of Income.

The Company's investments in marketable equityrgiessiare classified as available for sale andreperted at fair value with unrealiz



holding gains and losses reported, net of taxea,s&parate component of stockholders' equity.fAcember 31, 1997, gross unrealized
holding gains of the Company's marketable equitysges were $18.3 million.

(5) INVESTMENTS IN UNCONSOLIDATED CELLULAR ENTITIES

The Company's share of earnings from cellulariestih which it does not own a majority interessvi29.4 million, $28.2 million and $21.4
million in 1997, 1996 and 1995, respectively, améhcluded, net of $1.6 million, $1.3 million and.$ million of amortization of goodwiill
attributable to such investments, in "Income frameansolidated cellular entities" in the Companydséblidated Statements of Income. Over
70% of the 1997 income from unconsolidated cellelaities was attributable to the following investmis.

Ownership
interest
Alltel Cellular Associates of Arkansas Limited Part nership 36%
Lafayette MSA Limited Partnership 49%
GTE Mobilnet of Austin Limited Partnership 35%
Detroit SMSA Limited Partnership 3%
Michigan RSA #9 Limited Partnership 43%
New Mexico 4 - Santa Fe RSA West Limited Partnershi p 36%

The following summarizes the unaudited combine@tas$iabilities and equity, and the unaudited corad results of operations, of the
cellular entities in which the Company's investrsgats of December 31, 1997 and 1996) were accotmtdyy the equity method.

December 31, 1997 1996
(Dollars in thousands)
(unaudited)
Assets
Current assets $ 322,863 286,197
Property and other noncurrent assets 767,123 603,204

$1,089,986 889,401

Liabilities and equity

Current liabilities $ 157,492 108,525
Noncurrent liabilities 25,413 24,564
Equity 907,081 756,312

$1,089,986 889,401

Year ended December 31, 19 97 1996 1995

(Dollars in thousands)
(unaudited)

Results of operations

Revenues $ 1,277, 524 985,788 743,779
Operating income $ 419, 246 338,554 266,355
Net income $ 395, 990 339,040 268,967

At December 31, 1997, $52.6 million of the Compamygnsolidated retained earnings represented ubdigd earnings of unconsolidated
cellular entities.

(6) LONG-TERM DEBT

December 31, 1997 1996

(Dollars in thousands)

Century

6.17%* Senior Credit Facility, due 2002 $ 1,535,000 -
8.25% senior notes, series B, due 2024 100,000 100,000
7.2% senior notes, series D, due 2025 100,000 100,000
7.0%* notes payable to banks, due 2000 30,000 62,500
7.75% senior notes, series A, due 2004 50,000 50,000
6.55% senior notes, series C, due 2005 50,000 50,000
9.4% senior notes, due through 2003 21,200 25,800

6.9%* Employee Stock Ownership Plan
commitment, due in installments through 2004 8,450 11,080



9.9%* notes, due in installments through 2006

Total Century

Subsidiaries
First mortgage debt
6.0%* notes, payable to agencies of the Un

ited States government and

cooperative lending associations, due in ins tallments

through 2027 348,971 208,920

7.9% notes, due through 2002 5,969 -

6.1% bonds 1,775

Other debt

7.5%* unsecured medium-term notes,

due through 2008 360,678

7.4%* notes, due in installments

through 2020 40,805 18,112

6.5% note, due in installments through 2001 12,040 14,605

8.2%* capital lease obligations,due in 1998 1,368 2,640

Total subsidiaries 769,831 246,052

Total long-term debt 2,664,785 645,849
Less current maturities 55,244 19,919
Long-term debt, excluding current maturities  $ 2,609,541 625,930

* weighted average interest rate at December 347 19

The approximate annual debt maturities for the jigars subsequent to December 31, 1997 are aw#lk®98 - $55.2 million; 1999 - $44.8
million; 2000 - $52.9 million; 2001 - $72.4 millipand 2002 - $702.5 million.

Short-term borrowings of $30.0 million at DecemB&r 1997 were classified as long-term debt on ttempanying balance sheet as the
Company had available an aggregate of $351.0 millimder long-term revolving facilities.

Certain of the Company's loan agreements containugrestrictions, among which are limitationsaeting issuance of additional debt,
payment of cash dividends, reacquisition of the Gany's capital stock and other matters. At DecerBhel 997, all of the consolidated
retained earnings reflected on the balance shestvailable for the declaration of dividends.

The transfer of funds from certain consolidateds@libries to Century is restricted by various lagneements. Subsidiaries which have loans
from government agencies and cooperative lendisgciations, or have issued first mortgage bondseigdly may not loan or advance any
funds to Century, but may pay dividends if cerfaiancial ratios are met. At December 31, 1997rietsd net assets of subsidiaries were
$344.2 million. Subsidiaries' retained earningsxness of amounts restricted by debt covenantietb$584.2 million.

Most of the Company's telephone property, plantemdpment is pledged to secure the long-term oebtbsidiaries.

In August 1997 Century entered into a $1.6 billk@mior unsecured revolving credit facility (the e Credit Facility") with NationsBank ¢
Texas, N.A. and a syndicate of other lenders. Setior Credit Facility was initially utilized torfance a substantial portion of the purchase
price of PTI. See Note 2 for additional informatiéi December 31, 1997, the Senior Credit Fachiyg an outstanding balance of $1.535
billion. This debt matures in five years and carfleating-rate interest based upon London IntekBaffered Rates for short-term periods.

In December 1997 the Company filed a shelf redistmestatement with the United States SecuritiesExchange Commission registering
$1.5 billion of senior unsecured debt securitiesferred stock, common stock and warrants, undéchwthe Company issued $665.0 million
of senior debt securities in January 1998. The Gomponcurrently issued the remaining $100.0 nmilldd senior debt securities under its
prior shelf registration statement. See Note 2@#iditional information.

Century's telephone subsidiaries had approxim&e#0.9 million in commitments for long-term finangifrom the Rural Utilities Service
available at December 31, 1997. Approximately $B5illion of additional borrowings were availabtethe Company through committed
lines of credit with various banks.

(7) DEFERRED CREDITS AND OTHER LIABILITIES

Deferred credits and other liabilities at Decenier1997 and 1996 were composed of the following:

December 31, 1997 1996

(Dollars in thousands)




Deferred federal and state income taxes
Accrued postretirement benefit costs
Minority interest

Regulatory liability - income taxes
Deferred investment tax credits

Other

$ 272,290 111,110
99,429 48,515
47,695 32,460
22,856 22,575

6,355 3,882
28,955 11,736
$ 477,580 230,278

(8) POSTRETIREMENT BENEFITS

The Company sponsors defined benefit health camesghat provide postretirement medical, life aedtdl benefits to substantially all retired

full-time employees.

Net periodic postretirement benefit cost for 198996 and 1995 included the following compone

Year ended December 31,

Service cost

Interest cost

Actual return on plan assets
Amortization of unrecognized actuarial
losses (gains)

Amortization of unrecognized prior
service cost

Net periodic postretirement benefit cost

1997 1996 1995

(Dollars in thousands)
$2,578 2,354 1,769
5,047 4,212 3,972
(458) - -
292 475 (50)

$7580 7,162 5,812

The following table sets forth the amounts recogdias liabilities for postretirement benefits ie tbompany's consolidated balance sheets at

December 31, 1997 and 1996.

December 31,

Accumulated postretirement benefit obligation
Retirees and retirees' dependents
Fully eligible active plan participants
Other active plan participants

Accumulated postretirement benefit obligation
Plan assets, primarily listed stocks and bonds
Unrecognized prior service cost
Unrecognized net loss

Accrued postretirement benefit costs

1997 1996

(Dollars in thousands)

$ 74,148 25,105
22,045 10,512
56,439 23,540

$ 102,210 50,868

For calculation purposes, the ultimate health cast rate was assumed to range from 4.5% to 6&be lassumed health care cost rate had
been increased by one percentage point in eachtheasiccumulated postretirement benefit obligasisof December 31, 1997 would have
increased $9.0 million and the net periodic postretent benefit cost for the year ended Decembet 337 would have increased $483,000.
The postretirement benefit plan assumed in conmeetith the PTI acquisition had plan assets of @3dillion as of December 31, 1997.

The discount rates used in determining the accueaijgostretirement benefit obligation as of Decan®ig 1997 and 1996 were 7.0% and

7.75%, respectively.

(9) STOCKHOLDERS' EQUITY

Common stock - At December 31, 1997, unissued st&r€entury common stock were reserved as follows:

December 31,

Incentive compensation program
Acquisitions

Employee stock purchase plan
Conversion of convertible preferred stock

(In thousands)

4,951

3,414
759
341



Other employee benefit plans 1,929

11,394

Under Century's Articles of Incorporation each shafrcommon stock beneficially owned continuoushttie same person since May 30,
1987 generally entitles the holder thereof to tetes per share. All other shares entitle the hdlWene vote per share. At December 31, 1
the holders of 11.6 million shares of common stweke entitled to ten votes per share. See Not@R&@dditional information concerning a
stock split in early 1998.

Preferred stock - As of December 31, 1997, Certta/2.0 million shares of preferred stock, $25vyadue per share, authorized. At
December 31, 1997 and 1996, there were 324,23&@h629 shares, respectively, of outstanding predestock. Holders of outstanding
Century preferred stock are entitled to receive wative dividends, receive preferential distribngcequal to $25 per share plus unpaid
dividends upon Century's liquidation and vote afgle class with the holders of common stock.

Shareholders' Rights Plan - In 1996 the Board oé@ors declared a dividend of one preference ghaighase right for each common share
outstanding. Such rights become exercisable ifvéimeh a potential acquiror takes certain steps dqoiee 15% or more of Century's common
stock. Upon the occurrence of such an acquisigach right held by shareholders other than theiemquay be exercised to receive that
number of shares of common stock or other secsiritieCentury (or, in certain situations, the acggicompany) which at the time of such
transaction will have a market value of two timles éxercise price of the right.

(10) INCOME TAXES

The tax effects of temporary differences that géseto significant portions of the deferred tagets and deferred tax liabilities at December
31, 1997 and 1996 were as follows:

December 31, 1997 1996

(Dollars in thousands)
Deferred tax assets

Postretirement benefit costs $ 35,826 16,790
Regulatory support 15,681 -
Net operating loss carryforwards of an
acquired subsidiary 8,013 8,367
Regulatory liability 8,000 7,901
Long-term debt 3,957 -
Deferred compensation 2,994 2,435
Other employee benefits 5,287 4,393
Other 8,788 3,362
Gross deferred tax assets 88,546 43,248
Less valuation allowance (8,013) (8,367)
Net deferred tax assets 80,533 34,881

Deferred tax liabilities
Property, plant and equipment, primarily

due to depreciation differences (303,500) (129,123)
Excess cost of net assets acquired (7,177) (6,112)
Assets to be sold (3,382) -
Marketable equity securities (11,840) (2,167)
Intercompany profits (3,112) (3,338)
Other (23,812) (5,251)
Gross deferred tax liabilities (352,823) (145,991)
Net deferred tax liability $(272,290) (111,110)

Income tax expense for the years ended Decembd99Y, 1996 and 1995 was as follows:

Year ended December 31, 1997 1996 1995
(Dollars in thousands)
Federal
Current $12 2,861 60,530 53,554
Deferred 1 4,768 7,390 9,021
State
Current 1 3,272 6,100 5,175
Deferred 1,462 545 542

$15 2,363 74,565 68,292




Income tax expense was allocated as follows:

Year ended December 31, 1997 1996 1995

(Dollars in thousands)

Net tax expense in the consolidated

statements of income $ 15 2,363 74,565 68,292
Stockholders' equity, primarily for

compensation expense for tax purposes

in excess of amounts recognized for

financial reporting purposes ( 2,554) (1,866) (2,354)

$14 9,809 72,699 65,938

The following is a reconciliation from the statutdederal income tax rate to the Company's effecticome tax rate:

Year ended December 31, 1997 1996 1995
(Per centage of pre-tax income)
Statutory federal income tax rate 35.0% 35.0 35.0
State income taxes, net of federal income
tax benefit 2.3 1 2.0
Amortization of nondeductible excess cost of
net assets acquired 11 18 1.8
Amortization of investment tax credits ((4) (1) (1.3
Amortization of regulatory liability (.5 (9 (1.0
Other, net (.2) (3) 8
Effective income tax rate 37.3% 36.6 37.3

(11) ACCOUNTING FOR THE EFFECTS OF REGULATION

The Company's regulated telephone operations &jeciuo the provisions of Statement of Financiatdunting Standards No. 71 ("SFAS
71"), "Accounting for the Effects of Certain TypalsRegulation." Actions of a regulator can provigasonable assurance of the existence of
an asset, reduce or eliminate the value of an asskimpose a liability on a regulated enterpt&ech regulatory assets and liabilities are
required to be recorded and, accordingly, refleatetie balance sheet of an entity subject to SFAS

The Company's consolidated balance sheet as ohilege31, 1997 included regulatory assets of appratély $7.0 million and regulatory
liabilities of approximately $22.9 million exclusof (i) property, plant and equipment, (ii) accuated depreciation and (iii) deferred inca
taxes and deferred investment tax credits assdovwgth regulatory assets and liabilities. The $mifion of regulatory assets included assets
established in connection with postretirement biené$1.4 million), income taxes ($2.6 million) addferred financing costs ($2.8 million).
The $22.9 million of regulatory liabilities was altished in connection with the adoption of Statehoé Financial Accounting Standards No.
109, "Accounting For Income Taxes." Net deferrezbime tax assets related to the regulatory asséthkadnilities quantified above were $5.5
million.

Property, plant and equipment of the Company'slated telephone operations has been depreciated generally the straight line method
over lives approved by regulators. Such depreciims have generally exceeded the depreciabls lised by nonregulated entities. In
addition, in accordance with regulatory accounthegirements of regulated telephone property haentrharged to accumulated
depreciation, along with the costs of removal, EsEsage, with no gain or loss recognized. Thesewatting policies have resulted in
accumulated depreciation being significantly ldsmtif the Company's telephone operations had een begulated.

Statement of Financial Accounting Standards No.(I8FAS 101"), "Regulated Enterprises - Accounfimigthe Discontinuance of
Application of FASB Statement No. 71," specifies itcounting required when an enterprise ceaseséb the criteria for application of
SFAS 71. SFAS 101 requires the elimination of ttiects of any actions of regulators that have beeognized as assets and liabilities in
accordance with SFAS 71 but would not have beengrized as assets and liabilities by enterprisgeireral, along with an adjustment of
certain accumulated depreciation accounts to retecdifference between recorded depreciationth@@mount of depreciation that would
have been recorded had the Company's telephonatimmsrnot been subject to rate regulation. SFASffither provides that the carrying
amounts of property, plant and equipment are tadpasted only to the extent the assets are impainddhat impairment shall be judged in
the same manner as for enterprises in generalrigdftax liabilities and deferred investment tagdits will be impacted based on the change
in the temporary differences for property, pland @quipment and accumulated depreciation.

The ongoing applicability of SFAS 71 to the Compamggulated telephone operations is being momitdue to the changing regulatory,
competitive and legislative environments, and figssible that changes in regulation, legislationampetition or in the demand for regula



services or products could result in the Compateyephone operations no longer being subject toSFAin the near future. When the
regulated operations of the Company no longer fyufai the application of SFAS 71, the net adjusttserequired will result in a material,
noncash charge against earnings which will be tedas an extraordinary item. While the effectngpiementing SFAS 101 cannot be
precisely estimated at this time, management bedi¢vat the noncash, after-tax, extraordinary eharmuld be between $250 million and
$300 million. For regulatory purposes, the accowntind reporting of the Company's telephone sudrsidi will not be affected by the
discontinued application of SFAS 71.

(12) EARNINGS PER SHARE

Basic earnings per share amounts are determinétedrasis of the weighted average number of conmshares outstanding during the year.
Diluted earnings per share give effect to all ptédmlilutive common shares that were outstandindnd) the period. See Note 20 for
additional information concerning a stock splieirly 1998.

The following is a reconciliation of the numeratarsd denominators of the basic and diluted earniegshare computations:

Year ended December 31, 1997 1996 1995

(Dolla rs, except per share amounts,
and shares in thousands)
Income (Numerator):

Net income $25 5,978 129,077 114,776
Dividends applicable to preferred stock (460) (420) (123)
Net income applicable to common stock for

computing basic earnings per share 25 5,518 128,657 114,653
Dividends applicable to preferred stock 460 420 123
Interest on convertible securities,

net of taxes 480 579 714

Net income as adjusted for purposes of

computing diluted earnings per share $25 6,458 129,656 115,490

Shares (Denominator)*:
Weighted average number of shares

outstanding during period 9 0,425 89,432 87,000
Employee Stock Ownership Plan shares
not committed to be released (435) (498) (559)

Weighted average number of shares

outstanding during period for computing

basic earnings per share 8 9,990 88,934 86,441
Incremental common shares attributable

to dilutive securities:

Conversion of preferred stock 441 459 309
Conversion of convertible securities 676 846 1,134
Shares issuable under stock option plan 501 414 420
Number of shares as adjusted for purposes
of computing diluted earnings per share 9 1,608 90,653 88,304
Basic earnings per share* $ 284 145 133
Diluted earnings per share* $ 280 143 131

*Adjusted to reflect stock split.

The weighted average number of options to purchhaees of common stock that were excluded frontdineputation of diluted earnings per
share because the exercise price of the optiorgvesder than the average market price of the constamk was 732,000, 944,000, and
616,000 for 1997, 1996 and 1995, respectively.

(13) STOCK OPTION PROGRAM

Century has an incentive compensation program wddiolvs the Board of Directors, through a subcorterito the Compensation
Committee, to grant incentives to employees in@my or a combination of the following forms:

incentive and non-qualified stock options; stocRragiation rights; restricted stock; and performeaskares. As of December 31, 1997,
Century had reserved 5.0 million shares of comntockswhich may be issued under the incentive corsgtion program.

Under the program, options have been granted tdoyes at a price either equal to or exceedingh@e-current market price and all of t



options expire ten years after the date of grant.

During 1997 the Company granted 862,606 optiores (1997 Options") at market price. The weightedrage fair value of each of the 1997
Options was estimated as of the date of grant 88082 using an option-pricing model with the feling assumptions: dividend yield - .8%;
expected volatility - 25%; risk-free interest ra.5%; and expected option life - eight years.

During 1995 the Company granted 951,047 optiores (1995 Options") above market price. The weigtaedrage fair value of each of the
1995 Options was estimated as of the date of godne $6.62 using an option-pricing model with ibkowing assumptions: dividend yield -
1.1%; expected volatility - 25%; risk-free intereate - 6.5%; and expected option life - eight gear

Stock option transactions during 1997, 1996 ancb19ére as follows:

Number Average
of options price

Outstanding December 31, 1994 3,410,200 $14.42
Exercised (408,450) 6.75
Granted 951,047 24.10

Outstanding December 31, 1995 3,952,797 16.97
Exercised (438,604) 12.48
Forfeited (18,826) 19.51

Outstanding December 31, 1996 3,495,367 18.17
Exercised (592,782) 15.27
Granted 862,606 20.26
Forfeited (25,904)  20.09

Outstanding December 31, 1997 3,739,287 19.09

Exercisable December 31, 1996 3,476,617 18.17

Exercisable December 31, 1997 3,141,688 18.88

The following tables summarize certain informatabout Century's stock options at December 31, 1997.

Options outstanding

Weighted a verage
Range of remaining con tractual Weighted average
exercise prices Number of options  life outst anding exercise price
$ 5.90-10.67 27,681 .8 year s $ 10.56
12.50-18.45 2,004,660 4.0 16.45
20.00-26.46 1,706,946 8.1 23.62
5.90-26.46 3,739,287 6.3 19.09

Options exercisable

Range of Number of Weighted average
exercise prices options exercisable exercise price
$ 5.90-10.67 27,681 $10.56
12.50-18.45 2,004,660 16.45
20.25-26.46 1,109,347 24.25
5.90-26.46 3,141,688 18.88

The Company applies Accounting Principles Boardn@pi No. 25, "Accounting for Stock Issued to Emm@es," in accounting for its
program. Accordingly, no compensation cost has lbeeognized for the program. If compensation costCfentury's program had been
determined consistent with SFAS 123 for the 199#dDp and the 1995 Options, the Company's net iecana earnings per share on a pro
forma basis for 1997, 1996 and 1995 would have bsdbllows:

Year ended December 31, 1997 1996 1995

(Dolla rs in thousands,except
per share amounts)

Net income



As reported $ 255,978 129,077 114,776

Pro forma $ 252,773 129,077 110,813
Diluted earnings per share

As reported $ 280 1.43 1.31

Pro forma $ 276 1.43 1.26

(14) SALES OF ASSETS

In May 1997 the Company sold its majority-owned petitive access subsidiary to Brooks Fiber Propegrtinc. ("Brooks") in exchange for
approximately 4.3 million shares of Brooks' comnstock. The Company recorded a pre-tax gain of agpmately $71 million ($46 million
after-tax; $.50 per diluted share). In November718% Company sold approximately 3.8 million shaeBrooks' common stock for $202.7
million cash and recorded a pre-tax gain of appnately $108 million ($66 million after-tax; $.73mpdiluted share).

In the first quarter of 1995 the Company sold,dnraggregate of $17.9 million cash, its ownershiiprests in certain cellular Rural Service
Areas located primarily in western states and tMegopolitan Statistical Areas in the midwest. $&éransactions resulted in a pre-tax gain
of $5.9 million ($2.0 million after-tax; $.02 peiluted share).

(15) RETIREMENT AND SAVINGS PLANS

Century sponsors an Outside Directors' Retiremkmt 8nd a Supplemental Executive Retirement Plgmdweide directors and officers,
respectively, with supplemental retirement, deaith disability benefits. In addition, the bargainungjt employees of a subsidiary are
provided benefits under a defined benefit pensian pnd substantially all of the employees of REl@vered under a separate defined
benefit pension plan.

The following table sets forth the combined pldneted status and amounts recognized in the Congpaogsolidated balance sheet at
December 31, 1997 and 1996.

December 31, 1997 1996

(In thousands)
Actuarial present value of benefit obligations:

Vested benefit obligation $(165,103)  (19,550)
Accumulated benefit obligation $(174,860) (19,588)
Projected benefit obligation $(200,554)  (20,473)
Plan assets at fair value, primarily
listed stocks and bonds 237,618 22,158
Plan assets in excess of projected
benefit obligation 37,064 1,685
Unrecognized net loss (gain) (37,731) 1
Unrecognized net (asset) obligation being
recognized over 4-20 years (1,550) 2,519
(Accrued) prepaid pension cost $ (2,217) 4,205

Net periodic pension cost for 1997, 1996 and 18@hided the following componen

Year ended December 31, 199 7 1996 1995

(In thousands)

Service cost $ 7 93 466 339
Interest cost 2,5 08 1,382 1,324
Actual return on plan assets (5,7 15) (2,273) (3,200)
Net amortization and deferral 2,4 59 933 2,465
Net periodic pension cost $ 45 508 928

Assumptions used in accounting for the pensiongéenof December 1997 and 1996 were:

1997 1996

Discount rates 7.0% 7.75
Expected long-term rate of return on assets 8.0-10.0% 8.0




Century sponsors an Employee Stock Bonus Plan (FES&nd an Employee Stock Ownership Plan ("ESORgse plans cover most
employees with one year of service with the Compamy are funded by Company contributions determaredially by the Board of
Directors.

The Company contributed $2.8 million, $1.9 milliand $1.6 million to the ESBP during 1997, 1996 4885, respectively. At December 31,
1997, the ESBP owned 5.1 million shares of Centarpmon stock.

The Company's contributions to the ESOP approxintetd=SOP's debt service less dividends receivallébffSOP applicable to unallocated
shares. The ESOP shares initially were pledgeolégeral for its debt. As the debt is repaid, sisaare released from collateral based on the
percentage of principal payment to outstanding tehbire applying the principal payment. As of egelr end, such released shares are
allocated to active employees.

The ESOP had outstanding debt of $2.0 million atdbeber 31, 1997 which was applicable to shareshpsed prior to 1993. Interest
incurred by the ESOP on debt applicable to sucheshaas $274,000, $430,000 and $580,000 in 1998, Ehd 1995, respectively. The
Company contributed and expensed $1.8 million, $@lflon and $2.3 million during 1997, 1996 and 598espectively, with respect to such
shares. Dividends on unallocated ESOP shares uoselélit service by the ESOP were $126,000 in 199889,000 in 1996 and $170,000 in
1995. ESOP shares as of December 31, 1997 andvwltiéb were purchased prior to 1993 were as follows:

December 31, 1997 1996

(In thousands)

Allocated shares 2,198 2,168
Unreleased shares 213 441
2,411 2,609

The Company accounts for shares purchased subsdqugecember 31, 1992 in accordance with StateimieRbsition 93-6 ("SOP 93-6").
Accordingly, as shares are released from collagtédralCompany reports compensation expense eqtla twurrent market price of the shares
and the shares become outstanding for earningshpee computations. Dividends on allocated ESOReslme recorded as a reduction of
retained earnings; dividends on unallocated ESQ@Restare recorded as a reduction of debt. ESOPamsation expense applicable to shares
purchased subsequent to 1992 was $1.5 million967 1$1.4 million for 1996 and $1.3 million for 1R9The fair value of unreleased ESOP
shares accounted for under SOP 93-6 was $13.omadlid $9.7 million at December 31, 1997 and Deegr@b, 1996, respectively. ESOP
shares purchased subsequent to 1992 totaled 629fWhich 218,845 were allocated and 406,430 wereleased as of December 31, 1997.

Century also sponsors a qualified profit sharirapngdursuant to Section 401(k) of the Internal Reree@ode (the "401(k) Plan™) which is
available to substantially all employees of the @any. The Company's matching contributions to ®iE(K) Plan were $2.8 million in 1997,
$2.3 million in 1996 and $2.4 million in 1995.

(16) SUPPLEMENTAL CASH FLOW DISCLOSURES

The Company paid interest of $48.8 million, $45illiom and $45.8 million during 1997, 1996 and 198&spectively. Income taxes paid
were $79.3 million in 1997, $64.1 million in 1996cd$62.4 million in 1995.

In addition to the acquisition of PTI, Century lkamsummated the acquisitions of various telephowdecallular operations, along with cert
other assets, during the three years ended Dece3tib&B97. In connection with these acquisitiohs,following assets were acquired,
liabilities assumed, and common and preferred sismied:

Year ended December 31, 1997 1996 1995

(Dollars in thousands)

Property, plant and equipment $11 06,558 4,963 16,949
Excess cost of net assets acquired 1,2 04,284 53,220 70,124
Other investments 1 19,356 - 2,804
Notes payable 1 99,824) - (14,199
Long-term debt 5 27,937) (3,273) (38,147)
Deferred credits and other liabilities (2 46,196) (171) (1,880)
Other assets and liabilities,excluding

cash and cash equivalents 90,889 8,021 3,037
Common stock issued (3,316) (8,458) (16,558)
Preferred stock issued - (7,975) -

Decrease in cash due to acquisitions $15 43,814 46,327 22,130




In May 1997 the Company sold its majority-owned petitive access subsidiary in exchange for appratety 4.3 million shares of publicly-
traded common stock. In November 1997 approxim&8&p of such stock was sold. See Note 14 for amditiinformation. In addition,
Century has consummated the disposition of vamellslar operations, along with certain other assgtiring the three years ended Decer
31, 1997. In connection with these dispositions,fillowing assets were sold, liabilities elimindtassets received and gain recognized:

Year ended December 31, 1997 1996 1995

(Dollars in thousands)

Property, plant and equipment $ (38,481) 900 (4,399)
Excess cost of net assets acquired (597) - (4,494)
Marketable equity securities 13,795 - -
Other assets and liabilities, excluding cash

and cash equivalents (7,782) (85) (4,278)
Gain on sales of assets ( 169,640) (815) (6,782)
Increase in cash due to dispositions $( 202,705) - (19,953)

In February 1995 Century's $115.0 million of outstiag 6% convertible debentures were converted@aotury common stock by the
debenture holders at a conversion price of $16e8%pare.

(17) FAIR VALUE OF FINANCIAL INSTRUMENTS

The following table presents the carrying amounts @stimated fair values of certain of the Compafigancial instruments at December 31,
1997 and 1996.

Carrying Fair
amount value

(Dollars in thousands)
December 31, 1997

Financial assets

Investments
Marketable equity securities $ 40,570 40,570 (2)
Other $ 22,455 24,036 (1)
Financial liabilities
Long-term debt (including current maturities) $ 2,664,785 2,677,348 (3)
Other $ 24,213 24,213 (1)

Off-balance sheet financial instruments
Interest rate hedge contracts $ - (16,061) (4)

December 31, 1996

Financial assets

Investments
Note receivable (including current portion) $ 22,500 22,500 (1)
Marketable equity securities $ 8,478 7,959 (2)
Other $ 16,362 16,362 (1)
Financial liabilities
Long-term debt (including current maturities) $ 645,849 649,756 (3)
Other $ 15,122 15,122 (1)
(1) Fair value was estimated by the Company. (2) F air value was based on quoted

market prices.

(3) Fair value was estimated by discounting theedaled payment streams to present value basedrafmncurrently offered to the Company
for similar debt.
(4) Fair value represents the estimated amount€dimepany would have to pay to settle these comtract

Cash and cash equivalents, accounts receivables payable, accounts payable and accrued expembescarrying amount approximates
fair value due to the short maturity of these mstents.

From October 1997 through December 1997, the Coyneatered into nine interest rate hedge contractari aggregate notional amount of
$800 million in anticipation of a public debt issia. In early January 1998, the Company enteredwi additional hedge contracts for
notional amounts of $100 million each. On Janud&ry1D98, the Company issued a total of $765 milbibeenior notes and debentures ur



its shelf registration statements. See Note 2@dalitional information.
(18) BUSINESS SEGMENTS
The Company is engaged primarily in providing loeathange telephone services and cellular telepberces.

The Company's telephone operations are conducteatah suburban and small urban communities istafes. Approximately 85% of the
Company's telephone access lines are in Wiscowsshington, Alaska, Michigan, Louisiana, Colora@bjo, Oregon and Montana.

The Company's wireless operations reflect the djpeisof the cellular entities in which the Compdras a majority ownership interest. The
Company's cellular customers are located primariMichigan, Louisiana, Wisconsin, Mississippi, B&xand Arkansas.

Depreciation

Operatin g and Operating
revenue s amortization income
( Dollars in thousands)

Year ended December 31, 1997

Telephone $ 530,597 115,722 173,285
Wireless 307,742 41,127 88,081
Other 75,817 2,646 6,404
Eliminations (12,635) - -

Total $ 901,521 159,495 267,770

Year ended December 31, 1996

Telephone $ 451,538 95,793 155,183
Wireless 250,243 33,573 67,914
Other 59,561 2,655 199
Eliminations (11,665) - -

Total $ 749,677 132,021 223,296

Year ended December 31, 1995

Telephone $ 419,242 86,324 143,527
Wireless 197,494 25,427 57,009
Other 39,580 2,019 2,383
Eliminations (11,476) - -

Total $ 644,840 113,770 202,919
Year ended December 31, 1997 1996 1995

(Dollars in thousands)

Operating income $ 267,770 223,296 202,919
Gain on sales of assets, net 169,640 815 6,782
Interest expense (56,474 ) (44,662) (43,615)
Income from unconsolidated

cellular entities 27,794 26,952 20,084
Minority interest (5,498 ) (6,675) (8,084)
Other income and expense 5,109 3,916 4,982
Income before income tax expense $ 408,341 203,642 183,068

Capital expenditures

Telephone $ 115,854 110,147 136,006

Wireless 39,102 83,679 41,990

Corporate and other 26,269 29,059 18,596
Total $ 181,225 222,885 196,592

Identifiable assets
Telephone $ 3,379,376 1,174,317 1,114,827
Wireless 989,729 644,587 547,260
General corporate 181,413 95,545 109,096



Other 158,883 114,056 91,238

Total assets $ 4,709,401 2,028,505 1,862,421

Other accounts receivable are primarily amountsfohra various long distance carriers, principallJ8T,and several large local exchange
operating companies.

(19) COMMITMENTS AND CONTINGENCIES

Construction expenditures and investments in veljdiuildings and other work equipment during 18&8estimated to be $220 million for
telephone operations, $90 million for wireless apiens and $40 million for corporate and other afiens.

The Company is involved in various claims and legaions arising in the ordinary course of busingsthe opinion of management, the
ultimate disposition of these matters will not haveaterial adverse effect on the Company's catesell financial position or results of
operations.

(20) SUBSEQUENT EVENTS

Debt issuance - On January 15, 1998, Century isgu@d million of 7-year, 6.15% senior notes (Sek&gs$240 million of 10-year, 6.3%
senior notes (Series F); and $425 million of 30ry6a875% debentures (Series G) under its shelétratjon statements. The net proceeds of
approximately $758 million (excluding payment ohligns of approximately $39 million related to irgst rate hedging effected in
connection with the offering) were used to redise$enior Credit Facility indebtedness incurredigyCompany in connection with the
acquisition of PTI. In addition, the Senior Crefé#cility's committed amount was reduced from $1llh to $880 million in accordance wi
its terms.

In mid-January 1998, the Company settled numeredgd contracts that had been entered into in pation of the debt issuances. The
amounts paid by the Company upon settlement dfi¢ldge contracts aggregated $39 million. Such payoigdigations will be amortized as
interest expense over the life of the underlyingtdiestruments. The effective weighted averagerésterate of the above-mentioned debt
(after giving consideration to the payment obliga$) is 7.15%.

Stock split - On February 25, 1998, Century's BadrDirectors declared a three-ftwo common stock split effected as a 50% stockdeind
in March 1998. All per share data included in tieigort has been restated to reflect this stock i amount equal to the par value of the
additional common shares issued pursuant to thoé sgalit has been reflected as a transfer from-paithpital to common stock on the
consolidated financial statements for 1997.

CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Quarterly Income Information

First Seco nd Third Fourth
quarter  quar ter quarter quarter
(Dollars in thousan ds, except per share amounts)
1997 (u naudited)
Operating revenues $198,985 210, 576 218,351 273,609
Operating income $ 57,698 62, 405 69,815 77,852
Net income $ 33,135 83, 176 41,433 98,234
Diluted earnings per share* $ .37 91 .45 1.06
1996
Operating revenues $175,814 186, 538 193,096 194,229
Operating income $ 55,515 57, 697 59,016 51,068
Net income $ 29,665 32, 941 36,350 30,121
Diluted earnings per share* $ .33 .36 .40 .33

* Adjusted to reflect stock split. See Note 20 aftds to Consolidated Financial Statements.

Diluted earnings per share for the second quan@if@urth quarter of 1997 included $.50 and $.66sbare, respectively, of gain on sales of
assets. The fourth quarter of 1997 includes onetimairesults of operations of Pacific Telecom,.Inc

In the fourth quarter of 1997, the Company ado@dement of Financial Accounting Standards No. (I38AS 128"), "Earnings per
Share." Earnings per share amounts for prior pefiae been restated to conform with SFAS 128.(drapany previously reported fully
diluted earnings per share in accordance with theigions of Accounting Principles Board Opinion.N&®, "Earnings per Share," as follo



First Seco nd Third Fourth
quarter  quart er quarter quarter
( unaudited)
1997+ $.37 91 .45 N/A
1996* .33 .36 .40 .33

* Adjusted to reflect stock split. See Note 20 aftdks to Consolidated Financial Statements.

Item 9. Changes in and Disagreements With Accountasion Accounting
and Financial Disclosure.

None.
PART Il
Item 10. Directors and Executive Officers of the Rgistrant.

The name, age and office(s) held by each of thesRagt's executive officers are shown below. Eafcthe executive officers listed below
serves at the pleasure of the Board of Directorsggt Mr. Williams who has entered into an emploghregreement with the Registrant. The
agreement's initial term has lapsed, but the ageaemremains in effect from year to year, subjedhtoright of Mr. Williams or the Company
to terminate such agreement.

Name Age Office(s) he Id with Century

Clarke M. Williams 76 Chairman of the Board
of Directo rs

Glen F. Post, IlI 45 Vice Chairma n of the Board of
Directors, President and Chief
Executive Officer

David D. Cole 40 President - Wireless Group

Kenneth R. Cole 50 President - Telephone Group

R. Stewart Ewing, Jr. 46 Senior Vice President and Chief
Financial Officer

W. Bruce Hanks 43 Senior Vice President - Corporate
Developmen t and Strategy

Harvey P. Perry 53 Senior Vice President, General
Counsel an d Secretary

Each of the Registrant's executive officers hageskas an officer of the Registrant and/or one orenof its subsidiaries in varying capacities
for more than the past five years. Mr. David D.&bas served as President - Wireless Group sinmb€cl1996 and as Vice President from
1990 to 1996. Mr. Kenneth R. Cole has served asidtet - Telephone Group since January 1995 aiticasPresident from 1983 to 1994.
Mr. Hanks has served as Senior Vice President Camp®evelopment and Strategy since October 198@&arPresident Telecommunications
Services or a comparable position from 1989 to 1996

The balance of the information required by Itenislihcorporated by reference to the Registranfisidiee proxy statement relating to its
1998 annual meeting of stockholders (the "Proxyestant"), which Proxy Statement will be filed puastto Regulation 14A within 120 de
after the end of the last fiscal year.

Item 11. Executive Compensation.

The information required by Item 11 is incorporabgdreference to the Proxy Statement.
Item 12. Security Ownership of Certain Beneficial @vners and Management.

The information required by Item 12 is incorporabgdreference to the Proxy Statement.

Item 13. Certain Relationships and Related Transaans.



The information required by Item 13 is incorporabgdreference to the Proxy Statement.
PART IV
Item 14. Exhibits, Financial Statement Schedulesnal Reports on Form 8-K.
a. Financial Statements
(i) Consolidated Financial Statements:
Independent Auditors' Report on Consolidated Firsr8tatements and Financial Statement Schedules
Consolidated Statements of Income for the yearseicember 31, 1997, 1996 and 1995
Consolidated Balance Sheets - December 31, 1997 dr996
Consolidated Statements of Cash Flows for the yeailed December 31, 1997, 1996 and 1995
Consolidated Statements of Stockholders' Equitytferyears ended December 31, 1997, 1996 and 1995
Notes to Consolidated Financial Statements

Consolidated Quarterly Income Information (unaudited)
(i) Schedules:*
| Condensed Financial Information of Registrant

Il Valuation and Qualifying Accounts

* Those schedules not listed above are omittecbaapplicable or not required.
b. Reports on Form 8-K.
(i) The following item was reported in a Form 8-kefl December 1, 1997.

Item 5. Other Events - News release announcing cotetion
of the acquisition of Pacific Telecom, Inc.

(i) The following items were reported in a Fornk&ied December 11, 1997.

Item 2. Acquisition or Disposition of Assets - Acqisition of
Pacific Telecom, Inc.

Iltem 5. Other Events

(a) Rating assigned to Century's $1.6 billion unsed credit facility by Moody's Investors Servigelaonfirmation of rating of Century's
senior unsecured debt securities.

(b) Filing of a shelf registration statement on Breber 11, 1997 with the Securities and Exchangerfiesion.
Item 7. Financial Statements and Exhibits

(a) Financial statements of Pacific Telecom, Inc.

(b) Pro Forma consolidated condensed financiarimétion.

(c) Exhibits

(i) Stock Purchase Agreement, dated as of Jun&9RL;, by and among PacifiCorp Holdings, Inc., Radielecom, Inc., Century Telepho



Enterprises, Inc. and Century Cellunet, Inc. (ipooated by reference to Exhibit 2.1 to Century'sr@ut Report on Form 8-K dated June 11,

1997 and filed June 24, 1997)

(i Amendment, dated November 5, 1997 to StoclkcRase Agreement by and among PacifiCorp Holdings, Pacific Telecom, Inc.,

Century Telephone Enterprises, Inc. and Centuriu@et, Inc.

(iii) Press release dated December 11, 1997 rgladitCentury's filing of a shelf registration statmt.

c. Exhibits:

3()

3(ii)

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

Amended and Restated Articles of
Registrant, dated as of December 2, 1996
reference to Exhibit 3(i) to Registrant's

Form 10-K for the year ended December 31,

Registrant's Bylaws, as amended through
(incorporated by reference to Exhibit 3.
Registration Statement on Form S-4, Regis
333-17015).

Note Purchase Agreement, dated Septembe
Registrant, Teachers Insurance and Annui
America and the Lincoln National Life
(incorporated by reference to Exhibit 4.
Quarterly Report on Form 10-Q for t
September 30, 1989).

Rights Agreement, dated as of August 2
Century Telephone Enterprises, Inc. an
Bank, as Rights Agent, including the
Certificate (incorporated by reference
Registrant's Current Report on Form 8-K
1996).

Form of common stock certificate o
(incorporated by reference to Exhibit 4.
Quarterly Report on Form 10-Q for the q
30, 1993).

Indenture dated as of March 31, 1994 b
and Regions Bank of Louisiana (formerly F
& Trust of Louisiana), as Trustee
reference to Exhibit 4.1 of the Compa
Statement on Form S-3, Registration No. 3

Resolutions designating the terms and
Company's 7-3/4% Senior Notes, Series
8-1/4% Senior Notes, Series B, due 2024
reference to Exhibit 4.1 to Registrant's
on Form 10-Q for the quarter ended March

Resolutions designating the terms and
Company's 6.55% Senior Notes, Series C,
Senior Notes, Series D, due 2025
(incorporated by reference to Exhibit 4.
Annual Report on Form 10-K for the year e
1995).

Form of Senior Notes (incorporated by re
4.3 of the Company's Registration Stat
Registration No. 33-52915).

Competitive Advance and Revolving
Agreement, dated as of August 28, 1997,
the lenders named therein, and NationsBa
(incorporated by reference to Exhibit 4.
Quarterly Report on Form 10-Q for t
September 30, 1997).

Resolutions designating the terms and
Company's 6.15% Senior Notes, Series E
Senior Notes, Series F, due 2008; and 6
Series G, due 2028, included elsewhere he

Form of Board Resolution to be used in
authorizing the terms and conditions
Senior Debt Securities (incorporated
Exhibit 4.3 of the Company's Registration
S-3, Registration No. 333-42013).

Incorporation of

, (incorporated by
Annual Report on
1996).

November 21, 1996
2 of the Company's
tration No.

ri1, 1989, between
ty Association of
Insurance Company
23 to Registrant's

he quarter ended

7, 1996, between
d Society National
form of Rights
to Exhibit 1 of
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411 Form of Senior Debt Security (incorporat
Exhibit 4.4 of the Company's Registration
S-3, Registration No. 333-42013).

10.1 Employee Benefit Plans

(a) Registrant's Employee Stock Ownersh
as amended and restated December 30,
by reference to Exhibit 10.1 to Regis
Report on Form 10-Q for the quarter
1995), amendment thereto dated
(incorporated by reference to Ex
Registrant's Annual Report on Form
ended December 31, 1995) and amendm
July 15, 1996 (incorporated by ref
10.2 to Registrant's Quarterly Repor
the quarter ended June 30, 1996), and
dated December 31, 1996 (incorporate
Exhibit 10.5 to Registrant's Quarter
10-Q for the quarter ended March
amendment thereto dated March 18, 199

ed by reference to
Statement on Form

ip Plan and Trust,
1994 (incorporated
trant's Quarterly
ended March 31,
January 26, 1996
hibit 10.1(a) to
10-K for the year
ent thereto dated
erence to Exhibit
t on Form 10-Q for
amendment thereto
d by reference to
ly Report on Form
31, 1997), and
7 (incorporated by

reference to Exhibit 10.6 to Registrant's QuartBdport on Form 10-Q for the quarter ended Marcghl997), and amendments thereto dated
January 1, 1997 (incorporated by reference to Eixhdh3 to Registrant's Quarterly Report on FormQér the quarter ended June 30, 19

(b) Registrant's Stock Bonus Plan, PAYSOP and Tassamended and restated December 30, 1994 (orategd by reference to Exhibit 10.2
to Registrant's Quarterly Report on FormQ®er the quarter ended March 31, 1995), amendtheneto dated July 11, 1995 (incorporatet
reference to Exhibit 10.4 to Registrant's QuartB#dport on Form 10-Q for the quarter ended Jund385), amendment thereto dated
January 26, 1996 (incorporated by reference tolktxh0.1(b) to Registrant's Annual Report on FoidrKlfor the year ended December 31,
1995) and amendment thereto dated July 15, 1986rfiorated by reference to Exhibit 10.1 to RegmttseQuarterly Report on Form IDfor
the quarter ended June 30, 1996), and amendmeatdtdated December 31, 1996 (incorporated byeater to Exhibit 10.4 to Registrant's
Quarterly Report on Form 10-Q for the quarter endadch 31, 1997), and amendments thereto datecadatiu1997 (incorporated by
reference to Exhibit 10.2 to Registrant's QuartB#port on Form 10-Q for the quarter ended Jund 397).

(c) Registrant's Dollars & Sense Plan and Trusamasnded and restated, generally effective Apil9B2 (incorporated by reference to
Exhibit 10.7 to Registrant's Annual Report on FA®AK for the year ended December 31, 1994) and dment thereto dated July 15, 1996
(incorporated by reference to Exhibit 10.3 to Regi#t's Quarterly Report on Form {®for the quarter ended June 30, 1996), and ament
thereto dated June 26, 1997 (incorporated by neferéo Exhibit 10.1 to Registrant's Quarterly RéporForm 10-Q for the quarter ended
June 30, 1997), and amendment thereto dated Jui®2B (incorporated by reference to Exhibit 10.Registrant's Quarterly Report on
Form 10-Q for the quarter ended September 30, 1997)

(d) Registrant's Restated Supplemental ExecutiveeReent Plan, generally effective as of Novembg&r1995 (incorporated by reference to
Exhibit 10.1(d) to Registrant's Annual Report omd.0-K for the year ended December 31, 1995) amehaiment thereto dated November
21, 1996 (incorporated by reference to Exhibit {d).1o Registrant's Annual Report on Form 10-Ktfor year ended December 31, 1996).

(e) Registrant's 1983 Restricted Stock Plan, daédfuary 21, 1984, as amended and restated asveimber 16, 1995 (incorporated by
reference to Exhibit 10.1(e) to Registrant's AnriR@port on Form 10-K for the year ended Decembef335) and amendment thereto dated
November 21, 1996, (incorporated by reference toitkitx10.1(e) to Registrant's Annual Report on Fdt-K for the year ended December
31, 1996), and amendment thereto dated Februard©2g, (incorporated by reference to Exhibit 10.Remistrant's Quarterly Report on Fc
10-Q for the quarter ended March 31, 1997).

(f) Registrant's Key Employee Incentive Compensaktan, dated January 1, 1984, as amended anterkatgof November 16, 1995
(incorporated by reference to Exhibit 10.1(f) tagis¢rant's Annual Report on Form 10-K for the yeaded December 31, 1995) and
amendment thereto dated November 21, 1996 (incatgaiby reference to Exhibit 10.1 (f) to RegistsaAnnual Report on Form 10-K for
the year ended December 31, 1996), and amendnaetdhdated February 25, 1997 (incorporated byeete to Exhibit 10.2 to Registrant's
Quarterly Report on Form 10-Q for the quarter endedch 31, 1997).

(9) Registrant's 1988 Incentive Compensation Pragia amended and restated August 22, 1989 (inaigzbby reference to Exhibit 19.8 to
Registrant's Quarterly Report on Form 10-Q fordharter ended September 30, 1989) and amendmeetdliated November 21, 1996
(incorporated by reference to Exhibit 10.1(g) t@R&ant's Annual Report on Form 10-K for the yeaded December 31, 1996).

(h) Form of Stock Option Agreement entered intd988 by the Registrant, pursuant to 1988 Incer@iempensation Program, with certair
its officers (incorporated by reference to Exhiliit10 to Registrant's Annual Report on FornKLlfor the year ended December 31, 1988)
amendment thereto (incorporated by reference tabiixh6 to Registrant's Registration No. 33-31314)

(i) Registrant's 1990 Incentive Compensation Progidated March 15, 1990 (incorporated by referéadexhibit 19.1 to Registrant's
Quarterly Report on Form 10-Q for the quarter entlate 30, 1990) and amendment thereto dated Nove2hb&996 (incorporated by
reference to Exhibit 10.1(i) to Registrant's AnnBabport on Form 1-K for the year ended December 31, 19!



(j) Form of Stock Option Agreement entered intd 890 by the Registrant, pursuant to 1990 Incer@iempensation Program, with certain of
its officers (incorporated by reference to Exhit#it3 to Registrant's Quarterly Report on Form 1f&»Qhe quarter ended June 30, 1990) and
amendment thereto dated as of May 22, 1995 (incated by reference to Exhibit 10.1 to Registra@tmrterly Report on Form 10-Q for the
quarter ended September 30, 1995).

(k) Form of Stock Option Agreement entered intd 992 by the Registrant, pursuant to 1990 Incer@iempensation Program, with certair
its officers and employees (incorporated by refeesio Exhibit 10.17 to Registrant's Annual Reporform 10-K for the year ended
December 31, 1992) and amendment thereto datefd\daya?2, 1995 (incorporated by reference to Exhilfi.2 to Registrant's Quarterly
Report on Form 10-Q for the quarter ended SepteBbet995).

() Registrant's 1995 Incentive Compensation Pfgr@aved by Registrant's shareholders on May 115 1@@orporated by reference to
Exhibit 4.4 to Registration No. 33-60061) and anmeadt thereto dated November 21, 1996 (incorporayeldeference to Exhibit

10.1 (1) to Registrant's Annual Report on Form 1@Kthe year ended December 31, 1996), and ameamtdimereto dated February 25, 1997
(incorporated by reference to Exhibit 10.1 to Rigist's Quarterly Report on Form 10-Q for the qeragnded March 31, 1997).

(m) Form of Stock Option Agreement, pursuant toSLBfentive Compensation Plan and dated as of Nay 295, entered into by Registr:
and its officers (incorporated by reference to BiHi0.5 to Registrant's Quarterly Report on FofiQfor the quarter ended June 30, 1995).

(n) Form of Stock Option Agreement, pursuant to5lBfentive Compensation Plan and dated as of 2Bn£995, entered into by Registrant
and certain key employees (incorporated by referémd&Exhibit 10.6 to Registrant's Quarterly Remort-orm 10Q for the quarter ended Ju
30, 1995).

(o) Form of Performance Share Agreement Under 898 Incentive Compensation Program, entered ini®88 with certain of its officers
and employees (incorporated by reference to ExBlhit to Registrant's Quarterly Report on FormQLfbr the quarter ended March 31, 1¢
and amendment thereto dated as of May 22, 1996rfincated by reference to Exhibit 10.3 to RegistsaQuarterly Report on Form 10-Q for
the quarter ended September 30, 1995).

(p) Registrant's Restated Supplemental Defined iibartion Plan, dated as of November 16, 1995 (ipomated by reference to Exhibit 10.1
(q) to Registrant's Annual Report on Form 10-Ktfa year ended December 31, 1995), amendmentahaatetd July 15, 1996 (incorporated
by reference to Exhibit 10.4 to Registrant's Quéarteeport on Form 10-Q for the quarter ended BMhel996) and amendment thereto dated
November 21, 1996 (incorporated by reference taliixh0.1 (p) to Registrant's Annual Report on Fdrt-K for the year ended December
31, 1996).

(q) Registrant's Amended and Restated SupplemBotidrs & Sense Plan, effective as of January 951@corporated by reference to
Exhibit 10.22 to Registrant's Annual Report on FAirK for the year ended December 31, 1994), amentithereto dated July 18, 1995
(incorporated by reference to Exhibit 10.5 to Regi#t's Quarterly Report on Form 10-Q for the qeragihded June 30, 1996) and amendment
thereto dated November 21, 1996 (incorporated feyeace to Exhibit 10.1(q) of Registrant's AnnuapBrt on Form 10-K for the year ended
December 31, 1996).

(r) Registrant's Amended and Restated Salary Qaatiion (Disability) Plan for Officers, dated Noveent26, 1991 (incorporated by reference
to Exhibit 10.16 of Registrant's Annual Report anrik 10-K for the year ended December 31, 1991).

(s) Registrant's Restated Outside Directors' Ratrg Plan, dated as of November 16, 1995 (incotedray reference to Exhibit 10.1(t) to
Registrant's Annual Report on Form 10-K for therysaded December 31, 1995).

(t) Registrant's Restated Deferred Compensatiam fielaOutside Directors, dated as of November B851(incorporated by reference to
Exhibit 10.1(u) to Registrant's Annual Report omrd 0-K for the year ended December 31, 1995).

(u) Form of Stock Option Agreement, pursuant to5lBftentive Compensation Plan and dated as of Bep@4#, 1997 (incorporated by
reference to Exhibit 10.4 to Registrant's QuartB#port on Form 10-Q for the quarter ended Jund 397).

(v) Form of Restricted Stock and Performance SAgreement, pursuant to Registrant's 1995 Incef@wmpensation Program and dated as
of February 24, 1997 (incorporated by referendéxioibit 10.5 to Registrant's Quarterly Report omrd.0-Q for the quarter ended June 30,
1997).

(w) Registrant's Chairman/Chief Executive Officé&o8-Term Incentive Program (incorporated by refiessto Exhibit 10.6 to Registrant's
Quarterly Report on Form 10-Q for the quarter englate 30, 1997).

10.2 Employment, Severance and Related Agreements

(a) Employment Agreement, dated May 24, 1993, lylzetween Clarke M. Williams and Registrant (inaogted by reference to Exhibit
19.1 to Registrant's Quarterly Report on Form 1f»Qhe quarter ended June 30, 1993) and amendimeeto dated as of February 27, 1996
(incorporated by reference to Exhibit 10.2(a) tgR&ant's Annual Report on Form-K for the year ended December 31, 19!



(b) Form of Amended and Restated Severance Agrdeimeand between Registrant and each of its ekecafficers other than Clarke M.
Williams, dated as of November 16, 1995 (incorpeddiy reference to Exhibit 10.2(b) to RegistraAtisual Report on Form 10-K for the

year ended December 31, 19¢

(c) Form of Amended and Restated Severance Agreeimeand between Registrant and four of its offagho are not executive officers,
dated as of November 16, 1995 (incorporated byeate to Exhibit 10.2(c) to Registrant's Annual &&pn Form 10-K for the year ended

December 31, 1995).

(d) Agreement, dated December 31, 1994, by anddmstwim D. Reppond and Registrant (incorporatefeyence to Exhibit 10.24 to
Registrant's Annual Report on Form 10-K for therysaded December 31, 1994).

(e) Consulting Agreement, dated as of July 2, 189Gnd

between Century Telephone Enterprises
Reppond (incorporated by reference
Registrant's Quarterly Report on F
quarter ended September 30, 1996).
10.3  Other Agreement
(a) Stock Purchase Agreement, dated as of
and among PacifiCorp Holdings, Inc.
Inc., Century Telephone Enterprises,
Cellunet, Inc. (incorporated by re
2.1to Registrant's Current Report
June 24, 1997) and amendment thereto,
1997 (incorporated by reference t
Registrant's Current Report on Form
1, 1997 and filed December 11, 1997).

21 Subsidiaries of the Registrant, included

23 Independent Auditors' Consent, included e

27 Financial Data Schedule, included elsewhe
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regiisthas duly caused this report to be

signed on its behalf by the undersigned, thereduatyp authorized.

CENTURY TELEPHONE ENTERPRISES, INC.

Date: March 16, 1998

/sl Clarke M WIllians

Clarke M WIlians
Chai rman of the Board

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of

the Registrant and in the capacities and on theeidditcated.

/sl Clarke M WIIlians

Chai rman of the Board

Carke M WIlians

Vice Chairman of the

/sl den F. Post, III Board of

Aden F. Post, 111

/sl R Stewart Ewi ng, Jr.

of Directors
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Seni or Vice President

and Chi ef Financi al

R Stewart Ewi ng, Jr. O ficer

/sl Harvey P. Perry
Gener al

March 16, 1998
Directors,
and Chi ef
March 16, 1998
March 16, 1998

Seni or Vice President,
Counsel ,



Harvey P. Perry

/sl W Bruce Hanks

W Bruce Hanks

/sl Murray H Geer

Secretary and Director

March 16,

Seni or Vice President -
Cor por at e Devel opnent

and Strategy and Director

Controller

Mirray H G eer

/sl Wlliam R Boles,

WIlliam R Boles, Jr.
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Virginia Boul et

/sl Ernest Butler,

Jr.

Ernest Butler, Jr.

/sl Calvin Czeschin

Cal vin Czeschin

/s/ James B. Gardner

James B. Gardner

/sl R L. Hargrove,

Har grove, Jr.

/sl Johnny Hebert

Jr.

Johnny Hebert

/sl F. Earl Hogan

F. Earl Hogan

/sl C. G Melville,

C. G Melville, Jr.

/s/ JimD. Reppond

Jr.

Jim D. Reppond
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Di rector
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Di rector
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Director

Di rector

Di rector

Di rector

Di rector

March 16,

(Principal
Accounting O ficer)

March 16,

March 16,

March 16,

March 16,

March 16,

March 16,

March 16,

March 16,

March 16,

March 16,

March 16,

CENTURY TELEPHONE ENTERPRISES, INC.

(Parent Company)

STATEMENTS OF INCOME

Year ended December 31,

(Dollars in thousands)

1998

1998

1998

1998

1998

1998

1998

1998

1998

1998

1998

1998

1998

ISTRANT



REVENUES $

EXPENSES
Operating expenses
Depreciation and amortization

Total expenses 1

OPERATING LOSS (

OTHER INCOME (EXPENSE)

Gain on sales of assets 17
Loss on investment
Interest expense (4
Interest income 2

Total other income (expense) 15

INCOME (LOSS) BEFORE INCOME TAXES AND
EQUITY IN SUBSIDIARIES' EARNINGS 14

Income tax benefit (expense) 5

INCOME (LOSS) BEFORE EQUITY IN
SUBSIDIARIES' EARNINGS 8

Equity in subsidiaries' earnings 16

NET INCOME $25

2,537 - -
- (1,100) -
9,738) (36,709) (37,467)
8,697 28,884 30,930

1,496 (8,925) (6,537)

2,673 (15,762) (12,954)
5591) 4,467 3,769
7,082 (11,295) (9,185)

8,896 140,372 123,961

5,978 129,077 114,776

See accompanying notes to condensed financial infor

mation of registrant.

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT

(continued)

CENTURY TELEPHONE ENTERPRISES, INC.

(Parent Company)

BALANCE SHEETS

ASSETS
CURRENT ASSETS
Cash and cash equivalents $
Receivables from subsidiaries
Other receivables
Prepayments and other

Total current assets

PROPERTY, PLANT AND EQUIPMENT
Property and equipment
Accumulated depreciation

Net property, plant and equipment

INVESTMENTS AND OTHER ASSETS
Investments in subsidiaries (at equity)
Receivables from subsidiaries
Other investments
Note receivable
Deferred charges

Total investments and other assets

TOTAL ASSETS $

December 31,

(Dollars in thousands)

28,300 1,055
76,931 99,506
792 12,527
28 1,711

1,236 1,028
(744) (651)
492 377

2,706,066 1,348,986
655,398 183,333

75,546 37,570
- 20,833
5,878 4,916

3,549,431 1,710,814




LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of long-term debt $

Payables to subsidiaries
Accrued interest
Other accrued liabilities

Total current liabilities

LONG-TERM DEBT

PAYABLES TO SUBSIDIARIES

DEFERRED CREDITS AND OTHER LIABILITIES

STOCKHOLDERS' EQUITY

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

91,103,674* and 59,858,540 shares
Paid-in capital
Unrealized holding gain on investments,
net of taxes
Retained earnings
Unearned ESOP shares
Preferred stock - non-redeemable

Total stockholders' equity

TOTAL LIABILITIES AND EQUITY

11,486 5,122
218,993 202,467
11,088 3,784
41,628 7,336

91,104 59,859
469,586 474,607

11,893 -

728,033 494,726
(8,450)  (11,080)
8,106 10,041

3,549,431 1,710,814

* Adjusted to reflect stock split

See accompanying notes to condensed financial infor

mation of registrant.

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT

(Continued)

CENTURY TELEPHONE ENTERPRISES, INC.

(Parent Company)

STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES
Net income $ 25
Adjustments to reconcile net income to
net cash provided by (used in)
operating activities:
Depreciation and amortization
Deferred income taxes

Earnings of subsidiaries (16
Gain on sales of assets (a7
Changes in current assets and current
liabilities:
Other receivables 1
Other accrued liabilities 3
Other current assets and
liabilities, net
Other, net

Net cash provided by (used in)
operating activities 1

INVESTING ACTIVITIES

Acquisitions (1,28

Capital contributions to subsidiaries (1
Dividends received from subsidiaries 11
Receivables from subsidiaries (23
Payables to subsidiaries

Proceeds from sales of assets 20

Investment in unconsolidated personal
communications services entity

Note receivable 2

Other, net (1

Year ended December 31,

(Dollars in thousands)

5,978 129,077 114,776

9,401 7,286 6,860
8,068 2,934 4,241
8,896) (140,372) (123,961)
2,537) - -

1,615 (2,639) (8,947)
5754 329 (3,409)

8,412 3,998 (4,377)
958 3,297 1558

3,291) (46,327) (22,130)
6,634) (20,179) (53,050)
7,499 473 52,423

5,772) (45,945) 71,203
9,738 97,908 (10,271)
2,705 - -

- 18,900 (20,000)
2,500 1,667 833
4,959) (4,425) (2,546)



Net cash provided by (used in)
investing activities (1,19 8,214) 2,072 16,462

FINANCING ACTIVITIES

Proceeds from issuance of long-term debt 1,29 7,435 47,500 171,046
Payments of long-term debt 5 2,214) (42,357) (4,901)
Notes payable, net - - (158,000)
Proceeds from issuance of common stock 1 4,156 10,089 6,522
Cash dividends paid 2 2,671) (21,775) (19,351)

Net cash provided by (used in)
financing activities 1,23 6,706 (6,543) (4,684)

Net increase (decrease) in cash and

cash equivalents 2 7,245 (561) (1,481)
Cash and cash equivalents at beginning

of year 1,055 1,616 3,097
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 2 8,300 1,055 1,616
See accompanying notes to condensed financial infor mation of registrant.

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
(continued)

CENTURY TELEPHONE ENTERPRISES, INC.
(Parent Company)

NOTES TO CONDENSED FINANCIAL INFORMATION OF REGISTR ANT
(A) LONG-TERM DEBT

The approximate annual debt maturities for the figars subsequent to December 31, 1997 are aw#ollo

1998 - $ 11.5 million
1999 - $ 31.4 million
2000 - $ 39.1 million
2001 - $ 59.2 million
2002 - $ 691.0 million

(B) GUARANTEES

As of December 31, 1997, Century has guaranteedraigsory note for a subsidiary of $2.2 million,vesll as the applicable interest and
premium. Century has also guaranteed $675,000dimsinial Development Revenue Bonds originally islsibig a subsidiary; such bonds were
assumed by the purchaser of the subsidiary's assets

(C) DIVIDENDS FROM SUBSIDIARIES

Dividends paid to Century by consolidated subsidgawere $117.5 million, $472,800 and $52.4 millching 1997, 1996 and 1995,
respectively.

(D) INCOME TAXES AND INTEREST PAID

Income taxes paid by Century (including amountsbeirsed from subsidiaries) were $71.8 million, $5@illion and $56.9 million during
1997, 1996 and 1995, respectively.

Interest paid by Century was $42.4 million, $37i8iom and $40.4 million during 1997, 1996 and 198&spectively.
(E) AFFILIATED TRANSACTIONS

Century provides and bills management serviceslgidiaries and in certain instances makes int®essting advances to finance construc
of plant and purchases of equipment. Century rembngtercompany interest income of $26.6 millio26 % million and $28.2 million in
1997, 1996 and 1995, respective



SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
CENTURY TELEPHONE ENTERPRISES, INC.

For the years ended December 31, 1997, 1996 arsl 199

Additions
Balance at charged to Ded
beginning costs and f
Description of period expenses allo

(Dollars

Year ended December 31, 1997
Allowance for
doubtful accounts  $ 3,327 11,838 (9

Year ended December 31, 1996
Allowance for
doubtful accounts  $2,768 10,155 (9

Year ended December 31, 1995
Allowance for
doubtful accounts  $2,360 7,200 (6

(1) Customers' accounts written-off, net of recover

(2) Allowance for doubtful accounts at the date
subsidiaries, net of allowance for doubtf
disposition of subsidiaries sold.

uctions Balance
rom Other atend
wance(1) changes(2) of period

in thousands)

,975) 764 5,954

,662) 66 3,327

,946) 154 2,768

ies.

of acquisition of purchased
ul accounts at the date of



Exhibit 4.9
RESOLUTIONS ADOPTED BY THE SPECIAL
PRICING COMMITTEE OF THE BOARD OF DIRECTORS OF
CENTURY TELEPHONE ENTERPRISES, INC.

January 12, 1998

WHEREAS, the Board of Directors of Century Telepbd@mnterprises, Inc. (the "Company") has previoasithorized (i) the appropriate
officers of the Company to take various actionsessary to permit the Company to register, issuesalidrarious securities of the Company,
including senior debt securities, with an aggregatel offering price not to exceed $1,600,00M@Md (ii) the Special Pricing Committee of
the Board of the Directors to establish the spe¢dims and conditions of any one or more seri¢gseCompany's senior debt securities to be
issued and sold from time to time; and

WHEREAS, the Special Pricing Committee, acting parg to such authorization, deems it desirableimige best interest of the Company
and its shareholders to authorize the issuanc@@s,$00,000 aggregate principal amount of senibt securities of the Company;

I. AUTHORIZATION OF TERMS OF OFFERED SECURITIES
NOW, THEREFORE, BE IT RESOLVED THAT:

(1) The Company shall create and issue $765,00@0860:gate principal amount of its senior debt ses, consisting of (i) $100,000,000
aggregate principal amount of senior notes deséghas the "Century Telephone Enterprises, Inc%.$8nior Notes, Series E, Due

2005" (the "Series E Notes"), (ii) $240,000,000raggte principal amount of senior notes designaseithe "Century Telephone Enterprises,
Inc. 6.30% Senior Notes, Series F, Due 2008" (8eries F Notes") and (iii) $425,000,000 aggregatecipal amount of debentures
designated as the "Century Telephone Enterprise$1875% Debentures, Series G, Due 2028" (thaéé$S& Debentures” and, together with
the Series E Notes and Series F Notes, the "Offeesdrities"), in each case to be sold at the pridescribed below and in accordance with
the Indenture dated as of March 31, 1994 ("Inderfjubetween the Company and Regions Bank (succas&egions Bank of Louisiana a
First American Bank & Trust of Louisiana), as Tee{"Trustee"), all on the terms and conditions@gh below:

(a) The Series E Notes will mature on January 0852the Series F Notes will mature on January2@88 and the Series G Debentures will
mature on January 15, 2028.

(b) The Offered Securities shall bear interest fdanuary 15, 1998 until the principal thereof beesmue and payable at the rate of (i)
6.150% per annum with respect to the Series E NGiE6.300% per annum with respect to the Sefiddotes and (iii) 6.875% per annum
with respect to the Series G Debentures, payat#adh case semi-annually on January 15 and July éach year commencing July 15,
1998, and any overdue principal and (to the exteattthe payment of such interest is enforceabtkeuapplicable law) any overdue
installment of interest thereon shall bear intea¢$he same rate per annum; the principal of badrterest on the Offered Securities shall be
payable in any coin or currency of the United $tateAmerica which at the time of payment is letgalder for the payment of public and
private debts, at the office or agency of the Camypaaintained in accordance with the Indenture. rBggilar record date with respect to any
interest

-1-

payment date for the Offered Securities shall Imidey 1 or July 1, as the case may be, immediatelyeding such interest payment date,
whether or not such date is a business day.

(c) Each of the Series E Notes, Series F NotesSaenigs G Debentures will be redeemable, as a wdndtepart, at the option of the Company
at any time, at a redemption price equal to thatgreof (i) 100% of the principal amount of suchie®to be redeemed and (ii) the sum of the
present values of the Remaining Scheduled Payni@stsereinafter defined) thereon discounted taddemption date on a semminual basi
(assuming a 360-day year consisting of twelve 30rdanths) at the Treasury Rate (as hereinaftenddfiplus 15 basis points for the Series
E Notes and 20 basis points for the Series F Naidghe Series G Debentures, together in all catesccrued interest (if any) on the
principal amount being redeemed to the redemptéta.d

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semi-dequéavalent yield to maturity
(computed as of the second business day immediateteding such redemption date) of the Comparktalasury Issue, assuming a price for
the Comparable Treasury Issue (expressed as anpageeof its principal amount) equal to the Complrdreasury Price for such redempt
date.

"Comparable Treasury Issue" means the United Stassury security selected by an Independent tmearst Banker that would be utilized,
at the time of selection and in accordance withasuary financial practice, in pricing new issuesofporate debt securities of comparable
maturity to the remaining term of such Series EddpSeries F Notes or Series G Debentures. "Indep¢investment Banker" means one of
the Reference Treasury Dealers appointed by thetdewafter consultation with the Company.

"Comparable Treasury Price" means, with respeahtoredemption date, (i) the average of the bidamketd prices for the Compara



Treasury Issue (expressed in each case as a pgeaftits principal amount) on the third busing=g preceding such redemption date, a:
forth in the daily statistical release (or any ss3or release) published by the Federal Resende @dew York and designated "Composite
3:30 p.m. Quotations for U.S. Government Secultitiegii) if such release (or any successor relpaspot published or does not contain s
prices on such business day, (A) the average dRéierence Treasury Dealer Quotations for suchmetien date, after excluding the highest
and lowest such Reference Treasury Dealer Quotatmn(B) if the Trustee obtains fewer than fowrtsReference Treasury Dealer
Quotations, the average of all such QuotationsféiRace Treasury Dealer Quotations" means, witheetsto each Reference Treasury De
and any redemption date, the average, as deterrhintet Trustee, of the bid and asked prices feiGbmparable Treasury Issue (expressed
in each case as a percentage of its principal athquoted in writing to the Trustee by such Referefireasury Dealer at 3:30 p.m. New Y
time on the third business day preceding such rptlemdate.

"Reference Treasury Dealer" means each of Salomotih&s Inc, Merrill Lynch, Pierce, Fenner & Smiititorporated, Chase Securities Inc.,
NationsBanc Montgomery Securities LLC, J.P. Mor§acurities Inc., Credit Suisse First Boston Corfionsand Goldman, Sachs & Co., ¢
their respective successors; provided, howevet jftaay of the foregoing shall cease to be a prim& S. Government securities dealer in
New York City (a "Primary Treasury Dealer"), ther@pany shall substitute therefor another Primarya3uey Dealer

"Remaining Scheduled Payments" means the remastimgduled payments of the principal of the Seridotes, Series F Notes or Series G
Debentures to be redeemed and interest thereon
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that would be due after the related redemption batdor such redemption; provided, however, thatich redemption date is not an interest
payment date with respect to such Series E Notr&esSF Notes or Series G Debentures, the amouhtofext succeeding scheduled interest
payment thereon will be reduced by the amount tefr@st accrued thereon (if any) to such redemputaie.

Notice of any redemption will be mailed at leastdzys but no more than 60 days before the redemgtte to each holder of the Serie
Notes, Series F Notes or Series G Debentures tedeemed

Unless the Company defaults in payment of the rexdiem price, on and after the applicable redemptiate interest will cease to accrue on
the Series E Notes, Series F Notes or Series Grib@ies, as applicable, or portions thereof caleddédemption.

(d) There will be no mandatory sinking fund paynsefor any series of the Offered Securities.

(e) Each series of the Offered Securities willdmied in the form of fully registered global seiiesi ("Global Securities") which will be
deposited with, or on behalf of, The Depositarystit@ompany, New York, New York ("DTC"), and regigt@ in the name of DTC's nomin
The Offered Securities may only be transferredylilwle and not in part, to another nominee of DT@aa successor of DTC or its nominee,
unless the Offered Securities are subsequentlgdssudefinitive form in the limited circumstana#sscribed below. So long as a nominee of
DTC is a registered owner of the Offered Securisesh nominee will be considered the sole ownéiotder of the Offered Securities for all
purposes under the Indenture. Except as providieavbewners of beneficial interests will not beidad to have Offered Securities registe
in their names, will not receive or be entitledéoeive physical delivery of Offered Securitieslafinitive form and will not be considered 1
owners or holders thereof under the Indenture TI€Ds at any time unwilling or unable to continuedepositary and a successor deposite
not appointed by the Company within 90 days, themm@any will issue Offered Securities in definitivar in exchange for the Global
Securities. In addition, the Company may at anyetidatermine not to have the Offered Securitiesessprted by Global Securities and, in
such event, will issue Offered Securities in deffilei form in exchange for the Global Securitieseitiner instance, an owner of a beneficial
interest in the Global Securities will be entitlechave Offered Securities equal in principal antdgarsuch beneficial interest registered in its
name and will be entitled to physical delivery otk Offered Securities in definitive form. Offer8dcurities so issued in definitive form will
be issued in denominations of $1,000 and integratiptes thereof and will be issued in registeredrf only, without coupons.

(f) The Series E Notes, Series F Notes and Serieslégntures and the Trustee's Certificate of Autbation to be endorsed thereon are to be
substantially in the following form:

(FORM OF FACE OF SECURITY)

This Security is a Registered Global Security anekgistered in the name of The Depository Trush@any, a New York corporation
("DTC"), or a nominee thereof. This Security may be exchanged in whole or in part for a Securitgéfinitive registered form, and no
transfer of this Security in whole or in part mayregistered in the name of any Person other tiad & its nominee, except in the limited
circumstances described elsewhere herein.

Unless this Security is presented by an authonigptesentative of DTC to the Company (as defindowvijeor its agent for registration of
transfer, exchange, or payment, and any certifiszsteed is

-3-

registered in the name of Cede & Co. or in suclerottame as is requested by an authorized représerddDTC (and any payment is made
to Cede & Co. or to such other entity as is requetbbly an authorized representative of DTC), ANY NSYER, PLEDGE, OR OTHER US



HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSOS WRONGFUL inasmuch as the registered owner he@ade &
Co., has an interest herein.

No. $

CUSIP NO.

Century Telephone Enterprises, Inc.
6.15% Senior Notes, Series E, Due 2005

OR

Century Telephone Enterprises, Inc.
6.30% Senior Notes, Series F, Due 2008

OR

Century Telephone Enterprises, Inc.
6.875% Debentures, Series G, Due 2028

Century Telephone Enterprises, Inc., a corporadidg organized and existing under the laws of ttateSof Louisiana (herein referred to as
the "Company"), for value received, hereby promisgzay to , Or registered assigesptincipal sum of
Dollars on and to pay interest oh puicicipal sum from the most recent interest paytndate to which interest has been |

or duly provided for, or, if no interest has beaidpor duly provided for, from January 15, 1998nsannually on January 15 and July 15 in
each year, commencing July 15, 1998, at the rate of % per annum until the principal hereof shalldthbecome due and payable, and on
any overdue principal and (to the extent that paytroésuch interest is enforceable under applickg on any overdue installment of
interest at the same rate per annum. The intersttliment so payable, and punctually paid or gubvided for, on any interest payment date
will, as provided in the Indenture hereinafter redd to, be paid to the person in whose name #isi8y (or one or more Predecessor
Securities, as defined in such Indenture) is reggst at the close of business on the regular retatedfor such interest installment, which
shall be January 1 or July 1, as the case may betldr or not a Business Day), imnmediately pregedirch interest payment date. Any such
interest installment not so punctually paid or dpigvided for shall forthwith cease to be payablée registered holder on such regular
record date, and may be paid to the person in whase this Security (or one or more Predecessarriies) is registered at the close of
business on a special record date to be fixed dythstee for the payment of such defaulted intenedice of which shall be given to the
registered holders of this series of Security noterthan 15 days and not less than 10 days prisudb special record date, or may be paid at
any time in any other lawful manner not inconsisteith the requirements of any securities exchammgevhich this Security may be listed,

and upon such notice as may be required by sudimege, all as more fully provided in the Indentueeeinafter referred to. The principal of
and the interest on this Security shall be payabény coin or currency of the United States of Aicgewhich at the time of payment is legal
tender for payment of public and private debthataffice or agency of the Company maintainedtiat purpose in the City of Monroe and
State of Louisiana, or the Borough of Manhattaa,®lity and State of New York.
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This Security shall not be entitled to any bengfitler the Indenture hereinafter referred to, ovddiel or become obligatory for any purpose,
until the Certificate of Authentication hereon dleve been signed by or on behalf of the Trustee.

The provisions of this Security are continued anftillowing pages hereof and such continued prousishall for all purposes have the same
effect as though fully set forth at this place.

IN WITNESS WHEREOF, the Company has caused thisument to be executed.

Dated

CENTURY TELEPHONE ENTERPRISES, INC.

By

[President/Vice President]
Attest:

By

[Secretary/Assistant Secretary]

(FORM OF CERTIFICATE OF AUTHENTICATION



CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the above-desaghatries therein referred to in the within-mergindenture.
Regions Bank as Trustee, Authenticating Agent seality Registrar

By Authorized Officer

(FORM OF ADDITIONAL TERMS OF SECURITY)

This Security is one of a duly authorized serieSedurity of the Company (herein sometimes refetweas the "Securities"), all issued or to
be issued in one or more series under and purswmant Indenture dated as of March 31, 1994 dulgetesl and delivered between the
Company and Regions Bank (successor-in-interdetpons Bank of Louisiana and First American
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Bank & Trust of Louisiana), a corporation organized existing under the laws of the State of Aladaas Trustee (herein referred to as the
"Trustee") (such Indenture hereinafter referredgdhe "Indenture”), to which Indenture referersckdreby made for a description of the
rights, limitation of rights, obligations, dutieaciimmunities thereunder of the Trustee, the Compgard the holders of the Securities. By the
terms of the Indenture, the Securities are issualderies which may vary as to amount, date ofinitgt rate of interest and in other respects
as in the Indenture provided. This Security (heggilhed the "Security") is one of the series desigd on the face hereof (herein called the
"Series") limited in aggregate principal amoun$to ,000,000.

In case an Event of Default, as defined in the mihaie, with respect to the Series shall have oeduand be continuing, the principal of all of
the Securities of the Series may be declared, pod such declaration shall become, due and payialttee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohe&gies affected at the time Outstanding, as €éfin the Indenture, to execute
supplemental indentures for the purpose of addygoaovisions to or changing in any manner or elating any of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the holdersh# Securities; provided, however, that
no such supplemental indenture shall (i) extendikesl maturity of any Securities or any seriestamduce the principal amount thereof, or
reduce the rate or extend the time of paymenttef@st thereon, or reduce any premium payable timredemption thereof, without the
consent of the holder of each Security so affeotg(dl) reduce the aforesaid percentage of Seegtithe holders of which are required to
consent to any such supplemental indenture, witthmitonsent of the holders of each Security thetst@nding and affected thereby. The
Indenture also contains provisions permitting thielars of a majority in aggregate principal amaoniithe Securities of any series at the time
Outstanding, on behalf of the holders of Securitiesuch series, to waive any past default in #régpmance of any of the covenants
contained in the Indenture, or established pursiaattite Indenture with respect to such series,intbnsequences, except a default in the
payment of the principal of, or premium, if any,ioterest on any of the Securities of such sefiey.such consent or waiver by the registe
holder of this Security (unless revoked as providetthe Indenture) shall be conclusive and bindipgn such holder and upon all future
holders and owners of this Security and of any Bgrissued in exchange hereof or in place heratiether by registration of transfer or
otherwise), irrespective of whether or not any tiotaof such consent or waiver is made upon thizuSgy.

No reference herein to the Indenture and no pronisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and unconditional, to pay theg@pal of and interest on this Security at the 8raad place and at the rate and in the
currency herein prescribed.

The Securities of this Series are subject to rediempas a whole or in part, at any time, at thBaspof the Company, upon not less than 30
nor more than 60 days notice by mail, at a redesnpirice equal to the greater of (i) 100% of theg@pal amount of the Securities to be
redeemed and (ii) the sum of the present valuéiseoRemaining Scheduled Payments (as hereinaftieledg thereon discounted to the
redemption date on a semi-annual basis (assun@@-aay year consisting of twelve 30-day monthdhatTreasury Rate (as hereinafter
defined) plus
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[] basis points, together with accrued interesaifiy) on the principal amount being redeemed ¢orélemption date.

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semi-dequéavalent yield to maturity
(computed as of the second Business Day immediptelyeding such redemption date) of the Comparktdasury Issue, assuming a price
for the Comparable Treasury Issue (expressed ascamngage of its principal amount) equal to the Garable Treasury Price for such
redemption date.

"Comparable Treasury Issue" means the United Statssury security selected by an Independent tmerg Banker that would be utilize



at the time of selection and in accordance withiauaary financial practice, in pricing new issuesofporate debt securities of comparable
maturity to the remaining term of this Securityndependent Investment Banker" means one of the&wefe Treasury Dealers appointed by
the Trustee after consultation with the Company.

"Comparable Treasury Price" means, with respeanhtoredemption date, (i) the average of the bidasked prices for the Comparable
Treasury Issue (expressed in each case as a geaftits principal amount) on the third BusinBsy preceding such redemption date, as
set forth in the daily statistical release (or angcessor release) published by the Federal ReBanieof New York and designated
"Composite 3:30 p.m. Quotations for U.S. Governn&sturities" or (i) if such release (or any susceselease) is not published or does not
contain such prices on such Business Day, (A) tleeagie of the Reference Treasury Dealer Quotafmrsuch redemption date, after
excluding the highest and lowest such Referencashny Dealer Quotations, or (B) if the Trustee mistéewer than four such Reference
Treasury Dealer Quotations, the average of all uebtations. "Reference Treasury Dealer Quotatiomesdns, with respect to each Refere
Treasury Dealer and any redemption date, the ageesgdetermined by the Trustee, of the bid anddagkices for the Comparable Treasury
Issue (expressed in each case as a percentagepdhitipal amount) quoted in writing to the Trestey such Reference Treasury Dealer at
3:30 p.m. New York time on the third Business Daggeding such redemption date.

"Reference Treasury Dealer" means each of Salomoth&s Inc, Merrill Lynch, Pierce, Fenner & Smiititorporated, Chase Securities Inc.,
NationsBanc Montgomery Securities LLC, J.P. Mor§acurities Inc., Credit Suisse First Boston Corfonsand Goldman, Sachs & Co., ¢
their respective successors; provided, howevet jftaay of the foregoing shall cease to be a prim& S. Government securities dealer in
New York City (a "Primary Treasury Dealer"), ther@pany shall substitute therefor another Primarya3uey Dealer

"Remaining Scheduled Payments" means the remasguingduled payments of the principal of this Seguoitbe redeemed and interest
thereon that would be due after the related redempiate but for such redemption; provided, howethet if such redemption date is not an
interest payment date with respect to this Secuty amount of the next succeeding scheduledestt@ayment thereon will be reduced by
the amount of interest accrued thereon (if anyguich redemption date.

Notice of any redemption will be mailed at leastdzys but no more than 60 days before the redemptte to each holder of Securities tc
redeemed.
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Unless the Company defaults in payment of the rexdiem price, on and after the applicable redemptiate interest will cease to accrue on
this Security, or portions thereof called for regxion.

No recourse shall be had for the payment of thecfgal of or the interest on this Security, or &y claim based hereon, or otherwis:

respect hereof, or based on or in respect of ttierlture, against any incorporator, stockholdeiljat#, officer or director, past, present or
future, as such, of the Company or of any predecesssuccessor corporation, whether by virtuengf @onstitution, statute or rule of law, or
by the enforcement of any assessment or penafisherwise, all such liability being, by the acceywtahereof and as part of the consideration
for the issuance hereof, expressly waived and setka

Capitalized terms used herein and not otherwisiaeldferein shall have the respective meaning®sgétin the Indenture.
The Indenture and this Security shall be governedra construed in accordance with the laws ofSiia¢e of Louisiana.

(2) The office of Regions Bank located at 1500 Nd8th Street, Monroe, Louisiana, is hereby desaghand created as the agency of the
Company in the City of Monroe and State of Louisiat which (i) both the principal and the interasthe Offered Securities are payable on
the terms and conditions specified in the Inden&un@ notices, presentations and demands to orthego@ompany in respect of the Offered
Securities may be given or made, and (ii) the @fleBecurities may be surrendered for transfer dnange and transferred or exchanged in
accordance with the terms of the Indenture;

(3) The principal office of Regions Bank in Montgery, Alabama is hereby designated and created@asifeRegistrar of the Company at
which (i) the Company shall register the OfferedBiies, (ii) the Offered Securities may be sudemred for transfer or exchange and
transferred or exchanged in accordance with these@r the Indenture, and (iii) books for the regisbn and transfer of the Offered Securi
shall be kept; and

(4) The Offered Securities hereby authorized bgé¢hesolutions shall be in substantially the formd shall have the characteristics provided
in the Indenture, and the form of the Offered Siiesrset forth in these resolutions is hereby aped and adopted.

II. AUTHORIZATION OF SALE OF OFFERED SECURITIES
RESOLVED THAT:

(1) The President or any Vice President of the Camgps hereby authorized to execute and delivésedralf of the Company an Underwriti
Agreement (the "Underwriting Agreement") in subslly the form of the Underwriting Agreement prased to the members of tt



Committee, reflecting the terms of the sale of@ifered Securities to the Underwriters named irhsagreement, along with the
accompanying Price Determination Agreement thafigus that the sale price of the Series E Notee(afeducting an underwriting discount
of 0.625%) shall be 99.223% of the principal amdbeteof, the sale price of the Series F Notesi(@ducting an underwriting discount of
0.650%) shall be 99.203% of the principal amougtdbf; and the sale price of the Series G Debenfafter deducting an underwriting
discount of 0.875%) shall be 99.074% of the priatgmount thereof;
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(2) The President or any Vice President and theefmy or any Assistant Secretary of the Compaayhareby authorized and directed to
deliver to the Trustee a certified record of thessolutions setting forth the terms of the OffeSetturities as required by Section 2.01 of the
Indenture;

(3) The President or any Vice President of the Camygps hereby authorized to execute certificatesich forms as they deem necessary
representing $100,000,000 aggregate principal atrafuBeries E Notes, $240,000,000 aggregate paheimount of Series F Notes and
$425,000,000 aggregate principal amount of Seri€elentures on behalf of the Company under itsaratp seal or a facsimile attested by
the Secretary or any Assistant Secretary, andigimatsire of the President, or any Vice Presideily be in the form of a facsimile signature
of the present or any future President or Vice iBezg and the signature of the Secretary or anysfess Secretary in attestation of the
corporate seal may be in the form of a facsimimature of the present or any future Secretaryssistant Secretary, and should any officer
who signs, or whose facsimile signature appears,ugy of the Offered Securities cease to be sadalffacer prior to their issuance, the
Series E Notes, Series F Notes and Series G Dabsrsa signed or bearing such facsimile signatuaé still be valid, and without prejudice
to the use of the facsimile signature of any otificer as hereinabove authorized, the facsimimaiure of Glen F. Post, I, President, and
the facsimile signature of Harvey P. Perry, Secyet@e hereby expressly approved and adopted;

(4) The officers of the Company are hereby autlearito cause the Offered Securities to be delivereéke Trustee for authentication and
delivery by it in accordance with the provisiongioé Indenture, and the Trustee is hereby authbrdrel requested to authenticate the Offi
Securities upon compliance by the Company withptteeisions of the Indenture and to deliver the séona upon the written order of the
President or any Vice President of the Company thadPresident or any Vice President is herebyaaizird to apply to the Trustee for the
authentication and delivery of the Offered Secesiti

(5) The President or any Vice President and thadtner or any Assistant Treasurer of the Compaahereby authorized and empowered to
endorse, in the name and on behalf of the Compamyand all checks received in connection withsidles of the Offered Securities for
application as described in the offering matenmbpared and filed, or to be prepared and filedomnection with the offering of the Offered
Securities, or for deposit to the account of thenany in any bank, and that any such endorsemesiffieient to bind the Company;

(6) The officers of the Company are hereby autleatio issue and sell the aggregate principal amsafrthe Offered Securities at the price
and upon the terms and conditions set forth irl.thderwriting Agreement (including the accompanyiirgce Determination Agreement)
covering the sale of the Offered Securities;

(7) The dissemination and filing with the Secustand Exchange Commission of a preliminary prosjestipplement (to the prospectus
dated December 29, 1997 forming a part of RegistréGtatement No. 33-52915 and Registration Statéie. 333-42013) in the form
presented to the members of this Committee is lyenagified, and the officers of the Company arechgrauthorized to prepare, disseminate
and file with the Securities and Exchange Commissaiay additional prospectus supplements that mayebessary or appropriate;

(8) The officers of the Company are authorizedxtecete and deliver all such instruments and doctsnémincur on behalf of the Company
all such expenses and obligations, to make all pagiments, and to do all such other acts and ttdedghey may consider necessary or
desirable in connection with the accomplishmerthefintent and purposes of the foregoing resolstiomcluding without limitation
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obtaining all necessary and appropriate CUSIP nusndoed debt ratings, retaining all necessary printiompanies, depositary companies,
engraving companies and other agents or advisezsugng and delivering all closing instrumentstthiie contemplated by the Indenture or
Underwriting Agreement or that are otherwise custgnand appropriate, and issuing any necessargaoipriate press releases; and

(9) All actions heretofore taken by the officersloé Company that would have been authorized hdezruhtaken after the adoption of these
resolutions are hereby ratified and confirmed inedpects as the acts of the Company.

* k k kK
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EXHIBIT 21
CENTURY TELEPHONE ENTERPRISES, INC.
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 1997

State of
Subsidiary incorporation
Alaska RSA #3 Alaska
Brownsville Cellular Telephone Co., Inc. * Delaware
Cascade Autovon Company Washington
Celutel of Biloxi, Inc. * Delaware
Celutel, Inc. Delaware
Century Area Long Lines (CALL), Inc. Wisconsin
Century Business Communications, Inc. Louisiana
Century Cellunet of Alexandria, Inc. Louisiana
Century Cellunet of La Crosse, Inc. Louisiana
Century Cellunet of Michigan RSA #4, Inc. Louisiana
Century Cellunet of Michigan RSAs, Inc. Louisiana
Century Cellunet of Mississippi RSA #2, Inc. Mississippi
Century Cellunet of Mississippi RSA #6, Inc. Mississippi
Century Cellunet of Mississippi RSA #7, Inc. Mississippi
Century Cellunet of North Arkansas, Inc. Louisiana
Century Cellunet of North Louisiana, Inc. Louisiana
Century Cellunet of Pine Bluff, Inc. Arkansas
Century Cellunet of Saginaw, Inc. Louisiana
Century Cellunet of Shreveport, Inc. Louisiana
Century Cellunet of South Arkansas, Inc. Louisiana
Century Cellunet of Southern Michigan, Inc. Delaware
Century Cellunet of Texarkana, Inc. Louisiana
Century Cellunet of Wisconsin RSA #8 Louisiana
Century Cellunet, Inc. Louisiana
Century Interactive Fax, Inc. Louisiana
Century Investments, Inc. Louisiana
Century Paging, Inc. Louisiana
Century Service Group, Inc. Louisiana
Century Supply Group, Inc. Louisiana
Century Telecommunications, Inc. Texas
Century Telelink, Inc. Louisiana
Century Telephone Midwest, Inc. Michigan
Century Telephone of Adamsville, Inc. Tennessee
Century Telephone of Arkansas, Inc. Arkansas
Century Telephone of Central Indiana, Inc. Indiana
Century Telephone of Central Louisiana, Inc. Louisiana
Century Telephone of Chatham, Inc. Louisiana
Century Telephone of Chester, Inc. lowa
Century Telephone of Claiborne, Inc. Tennessee
Century Telephone of Colorado, Inc. Colorado
Century Telephone of East Louisiana, Inc. Louisiana
Century Telephone of Evangeline, Inc. Louisiana
Century Telephone of Forestville, Inc. Wisconsin
Century Telephone of Idaho, Inc. Delaware
Century Telephone of Lake Dallas, Inc. Texas
Century Telephone of Larsen-Readfield, Inc. Wisconsin
Century Telephone of Michigan, Inc. Michigan
Century Telephone of Monroe County, Inc. Wisconsin
Century Telephone of Mountain Home, Inc. Arkansas
Century Telephone of North Louisiana, Inc. Louisiana
Century Telephone of North Mississippi, Inc. Mississippi
Century Telephone of Northern Michigan, Inc. Michigan
Century Telephone of Northern Wisconsin, Inc. Wisconsin
Century Telephone of Northwest Louisiana, Inc. Louisiana
Century Telephone of Northwest Wisconsin, Inc. Wisconsin
Century Telephone of Odon, Inc. Indiana
Century Telephone of Ohio, Inc. Ohio
Century Telephone of Ooltewah-Collegedale, Inc. Tennessee
Century Telephone of Port Aransas, Inc. Texas
Century Telephone of Redfield, Inc. Arkansas
Century Telephone of Ringgold, Inc. Louisiana
Century Telephone of San Marcos, Inc. Texas
Century Telephone of South Arkansas, Inc. Arkansas
Century Telephone of Southeast Louisiana, Inc. Louisiana
Century Telephone of Southwest Louisiana, Inc. Louisiana
Century Telephone of Southwest, Inc. New Mexico
Century Telephone of Wisconsin, Inc. Wisconsin
Chequamegon RSA, Inc. Colorado
Cowiche Telephone Company Washington
Eagle Telecommunications, Inc./Colorado Colorado
Eau Claire Cellular, Inc. Colorado
Gem State Utilities Corporation Idaho



Inter Island Telephone Company, Inc. Washington

Interactive Communications, Inc. Louisiana
Jackson Cellular Telephone Co., Inc. * Delaware
Kendall Telephone, Inc. Wisconsin
Northland Telephone Company Minnesota
North-West Cellular of Eau Claire, Inc. Wisconsin
North-West Cellular of RSA #1, Inc. Wisconsin
North-West Cellular of RSA #2, Inc. Wisconsin
North-West Cellular of RSA #6, Inc. Wisconsin
North-West Cellular of Wisconsin, Inc. Wisconsin
North-West Telephone Company Wisconsin
Northwestern Telephone Systems, Inc. Oregon
Pacific Telecom Cable, Inc. Delaware
Pacific Telecom Cellular of Alaska RSA #1, Inc. Alaska
Pacific Telecom Cellular of Alaska, Inc. Alaska
Pacific Telecom Cellular of Michigan, Inc. Michigan
Pacific Telecom Cellular of Michigan RSA #1, Inc. Michigan
Pacific Telecom Cellular of Michigan RSA #2, Inc. Michigan
Pacific Telecom Cellular of Oregon, Inc. Oregon
Pacific Telecom Cellular of Washington, Inc. Washington
Pacific Telecom Cellular of Wisconsin, Inc. Wisconsin
Pacific Telecom Cellular, Inc. Wisconsin
Pacific Telecom, Inc. Washington
Pascagoula Cellular Telephone Company, Inc. * Delaware
Postville Telephone Company lowa

PTI Communications of Alaska, Inc. Alaska

PTI Communications of Michigan, Inc. Michigan
PTI Entertainment, Inc. Washington
Remote Access Cellular Telecommunications, Inc. Texas
Tele-Max, Inc. Texas
Telephone Utilities of Alaska, Inc. Alaska
Telephone Utilities of Eastern Oregon, Inc. Oregon
Telephone Utilities of Oregon, Inc. Oregon
Telephone Utilities of the Northland, Inc. Alaska
Telephone Utilities of Washington, Inc. Washington
Telephone Utilities of Wyoming, Inc. Wyoming
The McAllen Cellular Telephone Co., Inc. * Nevada
Thorp Cellular, Inc. Wisconsin
Universal Telephone, Inc. Wisconsin
WORLDVOX Corporation Oregon

* Conduct business in the name of Century Cellunet

Certain of the Company's smaller subsidiaries lman intentionally omitted from this exhibit purstito rules and regulations of the
Securities and Exchange Commissi



EXHIBIT 23
Independent Auditors' Consent

The Board of Directors
Century Telephone Enterprises, Inc.:

We consent to incorporation by reference in theiRegjion Statements (No. 333-27165 and No. 333t820n Form S-3, the Registration
Statements (No. 33-5836, No. 33-17113, No. 33-46Bi62 33-48554 and No. 33-60061) on Form S-8, tagifration Statements (No. 33-
31314 and No. 33-46473) on combined Form S-8 amohf$3, and the Registration Statements (No. 3%@&hd No. 333-17015) on Form
S-4 of Century Telephone Enterprises, Inc. of eport dated January 28, 1998,except as to theghiragraph of Note 20 which is as of
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ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE AUDITED CONSOLIDATED
BALANCE SHEET OF CENTURY TELEPHONE ENTERPRISES, INGND SUBSIDIARIES AS OF DECEMBER 31, 1997 AND THE
RELATED AUDITED CONSOLIDATED STATEMENT OF INCOME F& THE TWELVE MONTH PERIOD THEN ENDED AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINRCIAL STATEMENTS.

CIK: 0000018926

NAME: CENTURY TELEPHONE ENTERPRISES, INC.

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 26,017
SECURITIES 0
RECEIVABLES 149,56
ALLOWANCES 5,95¢
INVENTORY 21,99¢
CURRENT ASSET¢ 283,48(
PP&E 3,845,49
DEPRECIATION 1,586,93!
TOTAL ASSETS 4,709,40:
CURRENT LIABILITIES 322,00¢
BONDS 2,609,54.
PREFERRED MANDATORY 0
PREFERREL 8,10¢
COMMON 91,10¢
OTHER SE 1,201,06.
TOTAL LIABILITY AND EQUITY 4,709,40:
SALES 0
TOTAL REVENUES 901,52:
CGS 0
TOTAL COSTS 633,75!
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 56,47«
INCOME PRETAX 408,34:
INCOME TAX 152,36:
INCOME CONTINUING 255,97¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 255,97¢
EPS PRIMARY 2.84
EPS DILUTED 2.8C
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