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PART |
Item 1. Business
General. Century Telephone Enterprises, Inc. ("@ghtis a regional
diversified telecommunications company that is jarifly engaged in
providing traditional telephone services and calluélephone
communications services. For the year ended Deaegihd 994, telephone
operations and mobile communications operationsstsutially all of
which are comprised of the Company's cellular teteye operations)
provided 72% and 28%, respectively, of the constdid revenues of
Century and its subsidiaries (the "Company"). Alttee Company's
operations are conducted within the continentatéthStates.
At December 31, 1994 the Company's telephone siabigisl operated over
454,000 telephone access lines, primarily in rigahurban and small
urban areas in 14 states, with the largest custbames located in
Wisconsin, Louisiana, Michigan and Ohio. Accordtogublished sources,
the Company is the fifteenth largest local exchaetgphone company in
the United States based on the number of accesssdirved.
Whenever used herein with respect to the Compéaeyterm "pops" means
the population of licensed cellular telephone mirkbased on
independent third-party population estimates) mliétd by the Company's
proportionate equity interests in the licensed afes thereof. The
term "MSA" means a Metropolitan Statistical Areaichich the Federal
Communications Commission (the "FCC") has grantedllalar operating
license. The term "RSA" means a Rural Service Aoeavhich the FCC has
granted a cellular operating license. The terméiiie license" refers
to the cellular operating license initially resetugy the FCC for
companies providing local telephone service inlidtensed market and the
term "non-wireline license" refers to the licensitially reserved for
licensees unaffiliated with such local telephonmpanies.

At December 31, 1994 the Company, through its elloperations



owned approximately 7.1 million pops (which inclsdgpproximately 300,000
pops the Company either sold during the first qurast 1995 or which are
subject to sale pursuant to definitive agreemeant&8 MSAs, primarily
concentrated in Michigan, Louisiana, Mississippil diexas, and 31 RSAs,
most of which are in Michigan, Louisiana and ArkasisThe Company is the
majority owner and operator in 19 of the MSAs a@di the RSAs, which
collectively represent 5.5 million pops, and haganity interests in the

other MSAs and RSAs, which collectively represestrillion pops. Of

the Company's 7.1 million pops, approximately 7G&attributable to the
Company's MSA interests, with the balance attriblgtéo its RSA

interests. According to data derived from publiskedrces, at December
31, 1994 the Company was the seventeenth larghgaceelephone
company in the United States based on the Compawyisd pops. At
December 31, 1994, the Company's majority-ownedogedated cellular
systems had more than 211,000 cellular subscriberept for five MSAS,

all of the cellular systems operated by the Comparyoperated under

wireline licenses.



Recent Acquisitions and Dispositions. In Februé@94.the Company
acquired Celutel, Inc. ("Celutel"), which currenflyovides cellular

mobile telephone services to approximately 35,089amers in three MSA
non-wireline cellular markets in Mississippi ancbtMSA non-wireline
cellular markets in Texas which have a combinedigagjon of 1.5 million.
Celutel's share of these pops is approximatelyrilifon. In March 1994
Century acquired a local exchange telephone comjpalychigan which
currently serves approximately 2,600 telephonessctires and which owns
a 13% interest in a cellular partnership which bxesn operated by the
Company for several years. In November 1994 the fizmy exchanged its
Minnesota RSA 6 non-wireline cellular system fdrG®% interest in the
Pine Bluff, Arkansas MSA wireline cellular systefu$$10.5 million cash.
The Pine Bluff MSA has a population of approximgt®b,000. In January
1995 Century acquired Tele-Max, Inc. and its afféis. In connection

with this acquisition, Century acquired approxinhate 300 telephone
access lines in a suburban community north of Ballexas and a one-half
of one percent interest in the Dallas MSA wirelosdiular system (which
represents approximately 20,000 pops). In conneetith its exercise of
first refusal purchase rights during 1994, the Canypincreased its
ownership in markets in which it already holds iagts by approximately
35,000 pops.

In accordance with its strategy of clustering éiephone and

cellular businesses, Century sold its paging ofmrain October 1994.

In addition, during late 1994 the Company enter¢d definitive
agreements to sell its ownership interests in s&W$8As located

primarily in western states and two MSAs locatethim midwest, which in
the aggregate represent approximately 300,000 @gosain of these
transactions were consumated during the first quaift1995.

The Company is continually evaluating the posgipf acquiring

additional telephone access lines and cellularésts in exchange f



cash, securities or both. Although the Companytagmy focus will
continue to be on acquiring telephone and celimi@rests that are
proximate to its properties or that serve a custdmse large enough for
the Company to operate efficiently, other commutidce interests may
also be acquired.

Other. The Company also provides long distancesadpeand

interactive services in certain local and regianatkets, as well as
certain printing and related services, and hastgcentered the
competitive access business. During 1994 the Coygpapwly-formed
competitive access subsidiary obtained franchisdsights-of-way to
build a fiber optic network which will allow the @Gwpany to offer voice,
data and certain video services in Fort Worth arlthgton, Texas, along
with a portion of downtown Dallas. Century expecibegin offering
these services in the second quarter of 1995. Dimep@ny's competitive
access subsidiary has also obtained a franchigetade similar
services in Austin, Texas and is currently attengptd obtain rights-of-
way in this market. The results of all of theseeothperations are
recorded for financial reporting purposes in "Otimsome and expense”.
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As of December 31, 1994, the Company employed appedely 3,000
persons, of which approximately 200 employees &gtat Ohio are covered
by a three-year collective bargaining agreementéen the Company and
the Communications Workers of America. The agrednagses on March 30,
1997.
Century was incorporated under Louisiana law in8l@6serve as a
holding company for several telephone companiesiesd) over the previous
15 to 20 years. Century's principal executive efiare located at 100
Century Park Drive, Monroe, Louisiana 71203 anddtsphone number is
(318) 388-9500.

TELEPHONE OPERATIONS
The Company is the fifteenth largest local exchaetgphone company
in the United States, based on the more than 4640€ess lines it
served at December 31, 1994. Currently, the Compganyates over 500
central office and remote switching centers inetephone operating
areas. Over the past decade, Century has insthitigdl switching
platforms throughout much of its switching netwos.December 31, 1994,
95% of Century's total access lines were digitalljtched. Through its
operating telephone subsidiaries, Century provegesgices to
predominately rural, suburban and small urban ntaikel4 states. The
table below sets forth certain information withpest to Century's

access lines as of December 31, 1994:

Number of Percent of

State access lines  access line
Wisconsin 98,323 22%
Louisiana 84,785 19
Michigan 80,032 18
Ohio 70,436 15
Arkansas 37,554 8
Texas 28,741 6
Tennessee 21,343 5
Mississippi 13,062 3
Colorado 5,763 1

Percent
s digital

100
100
83
100
100
100

100



New Mexico 4,713
Indiana 4,610 1
Idaho 3,949 1
Arizona 1,469 0
lowa 183 0
454,963 100%

74

100

100




As indicated in the following table, Century hapenenced growth
in its telephone operations over the past sevexalsy a substantial
portion of which was attributable to acquisitiorisother telephone

companies and to the expansion of services:

Year Ended or As of December 31,
1994 1993 1992 19901
(Dollars in t housands:) ------
Access lines 454,963 434,691 397,300 314,819
% Residential 79% 80 81 81
% Business 21% 20 19 19
Operating revenues $389,438 348,485 297,510 235,796
Capital expenditures $ 152,336 131,180 108,974 73,913

Future growth in telephone operations is expedasduktderived from
(i) acquiring additional telephone companies,{iigviding service to
new customers, (iii) upgrading existing customerkigher grades of
service, (iv) increasing network usage and (v) flog additional
services made possible by advances in technologi¢glaanges in
regulation. For information on developing compeétirends, see "-
Regulation and Competition."

Services
The Company's telephone subsidiaries derive revinaoeproviding (i)
local telephone services, (ii) network access angd distance services
and (i) other related services. The followinglakeflects the

percentage of telephone operating revenues defiiwedthese respective

services:
1994 1993 1992
Local service »s7% 254 ------- 2 63
Network access and long distance 62.6 62.3 61.4
Other 11.7 12.3 12.3
100.0% 1000 1000

Local service revenues are generated by the poovidilocal exchange

telephone services in the Company's franchisedceeareas






Network access and long distance revenues primalgye to service
provided by the Company to interexchange carriergy(distance carriers)
in connection with the use of the Company's faesito originate and
complete interstate and intrastate long distarlephene calls.
Substantially all of the Company's interstate neknaxcess revenues are
derived through pooling arrangements administegeth® National Exchange
Carrier Association ("NECA"). NECA receives accebarges billed by the
Company and other participating local exchangeear('LECs") to
interstate long distance carriers and other LEQocuers for use of the
participating LECs' local exchange networks to clatglong distance
calls and subsequently distributes these revemmussch LECs based on
cost separation studies or average schedule setiteagreements. The
charges billed to the long distance carriers ahdrotEC customers are
based on tariffed access rates filed with the FEGIBCA on behalf of the
Company and other participating LECs. Interstatemeies as a percentage
of telephone operating revenues amounted to 3332%% and 31.4% in
1994, 1993 and 1992, respectively.

Certain of the Company's intrastate network acoegmsnues are derived
through access charges billed by the Company direcintrastate long
distance carriers and other LEC customers. Suchsi@te network access
charges are based on access tariffs which arecsubjstate regulatory
commission approval. Additionally, certain of ther@pany's intrastate
network access revenues, along with intrastate diistgnce revenues, are
derived through state pooling arrangements andetermined based on
cost separation studies or special settlement geraants.

The installation of digital switches and relateftware continues to

be an important component of the Company's grotréttegyy because it
allows the Company to offer new services (suchafifarwarding,
conference calling, caller identification, seleetall ringing and call

waiting) and to thereby increase utilization ofstixig access lines.



1994 the Company continued to expand its list efpum services offered
in certain service areas and aggressively markbetsk services. In
addition, with digital switching the Company hagbeble to construct
centralized electronic monitoring facilities thilba employees to

detect operating malfunctions in digital switches,a@n many cases, to
correct the malfunctions without a site visit bg tiompany's personnel,
thereby reducing maintenance costs.

The Company is installing fiber optic cable in e@rtareas in which

it operates and has provided alternative routingglefphone service over
fiber optic cable networks in several of its stgideoperating areas.

At December 31, 1994, the Company had approximdt@§0 miles of fiber
optic cable in place.

Other revenues include revenues related to (i)rgaselling,

installing, maintaining and repairing customer pissarielecommunications
equipment and wiring, (ii) providing billing and Itection services for
interexchange carriers, (iii) leasing network féieis and (iv)

participating in the publication of local directesi Certain large
telecommunications companies for which the Compamyently provides

billing and



collection services have indicated their desireethuce
their billing and collection expenses, which magdé¢o reduced future
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 Utilities Service ("RUSfprmerly the Rural
Electrification Administration or REA), the Ruraklephone Bank ("RTB")
and the Federal Financing Bank ("FFB"). The RUSrasde long-term loans
to telephone companies since 1949 for the purpbseproving telephone
service in rural areas. The RUS continues to makeloans at interest
rates that range from 5% to 7% based on borrowalifgpations and the
cost of money to the United States government.RTB, established in
1971, makes long-term loans at interest rates basétis average cost of
funds as determined by statutory formula (suchsredaged from 6.05% to
6.35% for the fiscal year ended September 30, 1%8%) in some cases
makes loans concurrently with RUS loans. In addjtthe RUS guarantees
certain loans made to telephone companies by tBedFBther qualified
lenders. A significant portion of the Company'sfdlone plant is
pledged or mortgaged to secure obligations of the@any's telephone
subsidiaries to the RUS, RTB and FFB. The amoubaimon stock
dividends that may be paid by the Company's teleplsubsidiaries is
limited by certain financial requirements set farththe financing
agreements.
Certain of the Company's telephone subsidiaries naade applications
for additional loans from the RUS and intend to mékther applications
as needs arise. There is no assurance that thelgeaipns will be
accepted or that the terms or interest rates ofanye loan

commitments will remain favorable. Federal budgeippsals which coul



significantly reduce or eliminate the availabildgf/new loan commitments
under the RUS and RTB programs were consideregcient years and are
expected to continue to be considered. If the Cayipdelephone
subsidiaries are unable to borrow additional fumtisugh the RUS and RTB
programs and are forced to borrow from conventiteraders at market
rates, the Company's cost of new loans might iserea
For additional information regarding the Comparfiylancing, see the
Company's consolidated financial statements incudédtem 8 herein.
Regulation and Competition
Traditionally, LECs have operated as regulated motfies.
Consequently, the majority of the Company's teleghoperations are
regulated extensively by various state regulatgenaies (generally

called public



service commissions or public utility commissioasy by the FCC. As
discussed in greater detail below, various aspg#dexderal and state
regulation have recently been subject to extensigdification and re-
examination, which has generally relaxed the raguaof LECs. As
further discussed below, several legislative awgdlatory initiatives

and technological changes have allowed competitidgraditionally
monopolistic segments of the industry. Although enanticipates that
these trends towards relaxed regulation and ineckesmpetition will
continue, the form and degree of future regulatind competition is
unknown.

State Regulation. The local service rates andstdta access

charges of substantially all of the Company's teteye subsidiaries are
regulated by state regulatory commissions thattteaclly have
regulated pricing through "rate of return” reguatthat focuses on
authorized levels of earnings by LECs. Most of ghesmmissions also (i)
regulate the purchase and sale of LECs, (ii) pilesatepreciation rates
and certain accounting procedures and (iii) regwatious other
matters, including certain service standards ardatimg procedures. In
certain states, construction and/or financing pkmesalso subject to
regulatory approval.

In recent years, Ohio, Michigan, Wisconsin, Louisiaand other state
legislatures and regulatory commissions have elikgun to relax the
regulation of LECs or have announced their intantmreview such
regulation, and it is expected that this trend wdglhtinue. This

relaxed regulatory oversight of certain of the Camys telephone
operations may allow the Company to offer new andetitive services
faster than under the traditional regulatory prec&vincident with
these efforts is the introduction of competitiotoitraditionally
monopolistic segments of the industry. For a disitursof legislative,

regulatory and technological changes that havedoired competition int



the local exchange industry, see "-Developmentedifig Competition."
Substantially all of the state regulatory commissibave statutory
authority, the specific limits of which vary, taitiate and conduct
earnings reviews of the LECs that they regulatep#s of the movement
towards deregulation, several states are movingy &wen traditional rate
of return regulation towards price cap regulatiod acentive regulation
(which are similar to the FCC regulations discudseldw), and are
actively encouraging larger LECs to adopt theseandarms of price
regulation. The continuation of this trend may léadewer earnings
reviews in the future. Currently, however, mosth&f Company's LECs
continue to be regulated under rate of return adgr. After

initiating an informal earnings review during 198f3all independent LECs
in Louisiana, the Louisiana Public Service Comnaisgi'LPSC") recently
docketed a formal earnings review of such carrieraddition, the

Public Service Commission of Wisconsin ("PSCW"g@xamining transactions
in which Century and its service subsidiaries paedi various services
and materials to the Company's Wisconsin LECs. 8 leeno assurance that
these reviews (or any other future review in thasether states) will

not lead to future revenue reductions or custommids. Moreover, in
light of the movement away from traditional raterefurn regulation, no
assurance can be given that the Company's LECsavitinue to earn the

same rate of return that they achieved in receatsye



FCC Regulation. The FCC regulates the interstatécsss provided by
the Company's telephone subsidiaries primarilydgulating the
interstate access charges that are billed to kathesge carriers and
other LEC customers by the Company for use obitallnetwork in
connection with the origination and terminationirgérstate telephone
calls. Additionally, the FCC has prescribed certailes and regulations
for telephone companies, including regulations reigg the use of radio
frequencies; a uniform system of accounts; andsmdgarding the
separation of costs between jurisdictions andnaitely, between
services.

Effective January 1, 1991 the FCC adopted priceregplation relating
to interstate access rates for the Regional Bedir&tmg Companies
("RBOCs") and GTE. An annual opportunity to elegte-cap regulation is
available for other LECs. Under price-cap regulatiamits imposed on a
company's interstate rates will be adjusted pecailji to reflect

inflation, productivity improvement and changegartain non-
controllable costs. In May 1993 the FCC adoptedgtional incentive
regulatory plan for LECs not subject to price-cagulation. A LEC
electing the optional incentive regulatory plan Vdp@mong other things,
file tariffs based primarily on historical costsdamot be allowed to
participate in the relevant NECA pooling arrangetaefihe Company has
not elected price-cap regulation or the incentagutatory plan, but

will continue to evaluate its options on a periddisis. Consequently,
the Company's telephone subsidiaries' authoriZedsitate access rate of
return is 11.25%, which is the authorized ratetdistaed by the FCC for
LECs not governed by price-cap regulation or thigoojal incentive
regulatory plan.

High-Cost Support Funds, Revenue Pools and ReM#gters. A
significant number of the Company's telephone slidases recover a

portion of their costs under federal and state mtvery mechanisn



that traditionally have allowed LECs serving sn@alinmunities and rural
areas to provide access to telecommunicationscesrveasonably
comparable to those available in urban areas arehabnably comparable
prices.

The FCC and certain state regulatory commissioms hecently explored

or implemented initiatives to reduce, or at leasiaw, the funding of

certain of these cost recovery mechanisms. In 1982ight-year phase-

in of the FCC's Universal Service Fund ("USF") wampleted. In December
1993 the FCC adopted interim provisions which pleesain limitations,
including a cap, on the USF growth rate during 1884 1995. The Company
anticipates that revenues from the USF under timsegm provisions will
continue to increase in the near term, but atselgsercentage rate

than that associated with recent prior periodscé&adopting these

interim measures, the FCC has instituted proceesdimgtudy the
effectiveness of its high-cost assistance programaddition, certain

bills recently considered by Congress (which arther discussed below)
have sought review of federal high-cost assistanagrams. Accordingly,
there is no assurance that cost recovery througgethrograms will

remain at current levels.



Some of the Company's telephone subsidiaries aperatates where
traditional cost recovery mechanisms, including sttuctures, are under
evaluation or have been modified. There can besearance that these
states will continue to provide for cost recovergarrent levels.

As the customer bases of the Company's LECs grewgvenues
determined under the FCC's cost separation stuthgsdecrease as a
result of such growth. Under a graduated scale imssdch studies, LECs
serving between 50,000 and 20,000 customers, bet2@&600 and 10,000
customers, and less than 10,000 customers receikeasingly higher
weightings which result in higher interstate acaesgnues.

Most of the Company's LECs concur with the comnina &nd traffic
sensitive tariffs filed by NECA and participatetire access revenue
pools administered by NECA for interstate serviédbsof the long
distance and intrastate network access revenubg @fompany's LECs are
based on access charges, cost separation studipsaial settlement
arrangements. See "-Services."

Certain long distance carriers continue to reqtregtcertain of the
Company's LECs reduce intrastate access tarifted.rn March 1994 a
major long distance carrier filed a petition wittetLPSC requesting that
the LPSC investigate and lower the rates for itdtasaccess charges
billed to long distance carriers by certain LE@gJuding the Company's
LECs that operate in Louisiana. There is no asser#mt these requests
will not result in decreased intrastate accessmess.

Developments Affecting Competition. The communicas industry is
currently undergoing fundamental changes which hese a significant
impact on the future operations and financial panfance of
telecommunications companies. Primarily as a redu#gislative and
regulatory initiatives and technological changesnpetition has been
introduced and encouraged in certain sectors afellephone industry,

including interstate and intrastate toll, special awitched acce:



services, pay phones, customer premise equipmennaost recently, local
service. As a result, the number of companies iofflecompetitive

services has increased. As discussed below, fahirgafederal

legislation is currently being considered which Idgure-empt current
initiatives of the FCC, state legislatures andestagulatory

commissions to promote competition, all of whick bkely to continue if
federal legislation is delayed or defeated.

In 1994 the United States House of Representagiassed two
telecommunications bills that proposed to substiintalter the

regulatory framework of the telecommunications sty by, among other
things, promoting local exchange competition andoeing certain barriers
of entry to several lines of telecommunicationsitesses. No companion
bill passed in the United States Senate. Legislati@xpected to be
considered in 1995 that may promote competitionderédgulation to a
greater degree than the bills that passed the Hou#94. Draft bills
currently pending before the Senate would, amohgrahings, (i)

obligate LECs, upon request, to negotiate intereotion agreements
permitting competitors to use the LECs' facilitiég,authorize a joint
board to study and make recommendations regarduhgrél universal

service



systems, (iii) mandate states to remove all reguiatthat

prohibit any entity from providing telecommunicatgservices and to
eliminate any rate-of-return regulations relatiagdmmon carriers in
markets where the FCC determines that local netsvar& open and
competitive, (iv) permit common carriers to providdeo programming in
their existing markets, and (v) remove, under @eitacumstances,
restrictions that prevent the RBOCs from providimigg distance and other
services. There is no assurance that any suchnbillee enacted, or

that the terms of any legislation ultimately endatéll not differ
materially from those outlined above. While it igiently impossible to
assess the ultimate effect of these and relatédtines, there can be

no assurance that they will not materially afféet Company's
operations.

Certain states have taken legislative and/or regulateps to

introduce competition into the local exchange besén Since January 1,
1995, customers in one upstate New York market baea permitted to
choose their local telephone service provider pmsto a plan approved
in late 1994 by the New York Public Service ComimissCable companies
are also providing, or preparing to provide, telaphservice in a

limited number of other markets under plans appidwestate regulators.
In 1994 Wisconsin, a state in which the Companyates, enacted
legislation which, among other things, requiresRISCW to authorize
cable television operators to provide local excleaservice in larger
markets, including one of the Company's marketthaigh no cable
television operator has requested authorizatiqgrawide local exchange
service in the Company's market, the Company qaiies that such a
request will be forthcoming. The Company anticigdteat an increasing
number of states will, to some degree, allow leeal/ice competition

with LECs. Largely as a result of these trends towdiberalized

regulation, several we-established interexchange carriers and ¢



television companies have accelerated their dewstop of networks and
facilities designed to provide local exchange smj principally in

larger cities.

In 1992 the FCC took a step toward introducing cetitipn in the local
exchange access business by ordering that comrpaditcess providers,
interexchange carriers and others have the rigtliréstly interconnect
facilities to the central offices of certain larg&rer One) telephone
companies (which do not include the Company's LE@sbhe provision of
interstate special transport access services. @dfhaohis 1992 order

was overturned by a federal appellate court in 1884, the FCC has
requested Tier One LECs to file tariffs for a legsusive form of co-
location. Effective February 1994, the FCC ordeFed One LECs to allow
competing carriers to interconnect to their locall@nge networks for
the purpose of providing switched access trangmoitices. The intent

of these orders and other related FCC decisiotzsaiow interstate
access competition with LECs and provide LECs witfited pricing
flexibility to enable LECs to better respond to tesulting competition.
Principally as a result of these and other regijadotions, competition
from competitive access providers and others hagased and is expected
to continue to increase. Competitive access praosjdehich originally
were formed in the 1980's to provide redundancyises, now provide
access competition with LECs in most larger urb@as, principally by
targeting large business customers. One competitigess provider has
been granted co-carrier status to provide locaptebne service in New
York City, and similar requests are expected tonele in other states.
Although there has

10



been activity by competitive access providers inaie of the

Company's operating areas, such activity has tausdt

significantly affected the Company. The Companyeetp to increasingly
face competition from competitive access provideliss operating areas
located near larger urban areas and may face sicaifapetition in its
other operating areas.

In addition to receiving services directly from coatitive access
providers, interexchange carriers and other udaidlservice may seek
other means to bypass LECs' switching servicedarad distribution
facilities, particularly if services are not strgitgally priced. There

are several ways which users of toll service mgyalg the Company's
switching services. First, users may construct,ifgad lease

facilities to transmit their traffic directly to anterexchange carrier.
Cable television companies, in particular, may tie o modify their
networks to partially or completely bypass the Camps local network.
Second, certain interexchange carriers provideécEswhich allow users
to divert their traffic from LECs' usage-sensitasarvices to their flat-
rate services. Third, users may choose to use sobihmunications
services to bypass LECs' switching services. With@épast two years,
each of the three largest interexchange carriettseitynited States has
acquired or sought to acquire interests in molol@munications
companies, presumably in part to obtain bypasshifis. Although
certain of the Company's telephone subsidiaries leaperienced a loss of
traffic to such bypass, the impact of such lossemenues has not been
significant. The Company and the LEC industry aeking to address
bypass principally by adopting flexible pricingaxécess services where
appropriate and to the extent permitted by regafadigencies. No
assurance can be given as to the ultimate outcéthese efforts.
Currently, cellular communications services compantraditional LEC

services. However, as the mobile communicationastrgt matures, th



Company anticipates that existing and emerging leaammunications
technologies will increasingly compete with tragiital LEC services.
Technological and regulatory developments in catltgélephone, personal
communications services, digital microwave, coagéalle, fiber optics and
other wired and wireless technologies are expecotédgrther permit the
development of alternatives to traditional landlésevices. For further
information on certain of these developments, $&ebile Communications
Operations - Regulation and Competition."

In connection with the well-publicized convergende
telecommunications, cable, video, computer andr&itenent businesses,
several large companies have announced plansdomrfiducts that would
significantly enhance current communications ard tlansmission services
and, in some instances, introduce new two-way vidatertainment, data,
consumer and other multimedia services. In padigdeveral large cable
television companies have announced plans thsaicifessfully
implemented, could provide significant competitisith LECs' traditional
services. Other companies with wireline experigineeluding electric
utilities) are expected to explore opportunitieshis market, along with
wireless companies and other emerging technologyeanies. Although the
development of new multimedia services is expetdeditially have a
greater effect on larger urban areas, no assu@tbe given as to how
the offering of these products or
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services by others will affect the Company. Fooinfation on the
effects of these developments on the Company'slaebperations,
see "Mobile Communications Operations - Regulasind Competition."
To the extent that the telephone industry is insiregdy opened to
competition by federal or state initiatives, theesand resources of each
respective competitor may increasingly influensepitospects. Many
companies currently providing or planning to pr@vwbmpetitive
telecommunication services have greater assetseandrces than the
Company, and several are not subject to the sagudatery constraints as
the Company. Moreover, several of these comparies formed joint
ventures or alliances to better prepare themsdébreompetition.
The Company anticipates that the traditional op@natof LECs will be
increasingly impacted by continued technologicaled@oments as well as
legislative and regulatory initiatives affectingthbility of LECs to
provide new services and the capability of calievtsion companies,
interexchange carriers, competitive access prosided others to provide
competitive LEC services. The Company intends tively monitor these
developments, to observe the effect of emergingpatitive trends in
initial test markets (which are expected to bedarthan areas) and to
continue to evaluate new business opportunitietsntiiagy arise out of
future technological, legislative and regulatoryelepments. Although
competition relating to services traditionally pided solely by LECs is
expected to initially affect large urban areas teater extent than
rural, suburban and small urban areas such as imeggch the Company
operates, there is no assurance that these devehdpmill not have an
adverse effect on the Company in the future.

MOBILE COMMUNICATIONS OPERATIONS
According to data derived from published source®exember 31, 1994
the Company was the seventeenth largest celluggttene company in the

United States based on the Company's owned popsadinber of pops owne



by a cellular operator does not represent the nuwiesers of cellular
service and is not necessarily indicative of theber of potential
subscribers. Rather, this term is frequently used basis for
comparing the size of cellular system operatordDét¢ember 31, 1994,
the Company owned approximately 7.1 million pophi@l includes
approximately 300,000 pops the Company either dotthg the first
quarter of 1995 or which are subject to sale pursteadefinitive
agreements), of which approximately 5.4 million¥/)6were applicable to
MSAs and approximately 1.7 million (24%) were RS@pp.
Cellular Industry

The cellular telephone industry has been in exigdar just over ten
years in the United States. Although the industmelatively new, i
has grown significantly during this period. Accargito the Cellular

Telecommunications Industry Association, in Februay 1995 there were
estimated to be over 25 million cellular
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customers across the United States. Cellular seisinow available

in substantially all areas of the United States.

Cellular mobile telephone technology was develdpe#sponse to

certain limitations of conventional mobile teleplkaystems. Compared to
such conventional systems, cellular mobile teleptgervice is capable of
high-quality, high-capacity communications to arahf vehicle-mounted and
hand-held radio telephones. While conventional teabistems limit the
number of people who can utilize the service siemébusly, cellular
systems, if properly designed and equipped, araltamf handling
thousands of calls at any given time and are capafigproviding service

to tens of thousands of subscribers in a market.

In a cellular telephone system, the licensed seraiea is subdivided

into geographic areas, or cells. Each cell hasvits transmitter and

receiver that communicates by radio signal withutai telephones located
within the cell. Each cell is connected by a telamhcircuit or

microwave to a Mobile Switching Center ("MSC"), whiin turn is connected
to the worldwide telephone network.

Communications within a cellular system are cotgtbby the MSC

through a transfer process as a cellular telepbisae moves from one cell

to another. In this process, when the signal streafja call declines

to a predetermined level, the MSC determines ifsigaal strength from an
adjacent cell is greater and, if so, transfersctiieto the adjacent

cell. Software which facilitates the transfer bedwedjacent cells of
different cellular systems using equipment of défg manufacturers has
been implemented by the Company in certain markets.

Cellular telephone systems have higher subscrifgeaaity than

conventional mobile telephone systems becausesdfuhstantial frequency
spectrum allocated to these systems by the FC@eralse frequencies can
be reused throughout the system. Frequency reyssssble because the

transmission power of cell site equipment and neobilits is relativel



low. Therefore, signals on the same channel willimerfere with each
other if they are transmitted in cells that ardisigntly far apart.

Reuse multiplies the capacity of channels avail&bbbe system operator
and thereby increases the telephone calling capacit

Until recently, substantially all radio transmigssoof cellular

systems were conducted on an analog basis. Tedicalaevelopments
involving the application of digital radio technglpmay offer certain
advantages over analog technologies, includingrekipg the capacity of
mobile communications systems, improving voiceitjapermitting the
introduction of new services, and otherwise maldagh systems more
efficient, more accessible, more private and e\altless expensive.
Providers of certain services competitive with welt are currently
incorporating digital technology into their opeaats, and are expected to
continue to do so in the future. See "-Regulatioth @ompetition-
Developments Affecting Mobile Communications Conitjest."
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In recent years certain cellular carriers have heguinstall digital
cellular voice transmission facilities in certaamger markets. During
1993 and 1994 the Company upgraded certain portibits cellular systems
to be capable of providing digital service in théufe; the Company
currently plans to implement digital service inta@r markets during 1995
using the TDMA digital standard. The Company wdhtinue to monitor the
development and implementation of this technolaggi@étermine when it will
become beneficial for the Company to install digitaice transmission
facilities in other markets. See "-Regulation aminpetition-Developments
Affecting Mobile Communications Competition."

Strategy
The Company's business development strategy foelkslar telephone
operations is to secure operating control of seraieas that are
geographically clustered. Clustered cellular systeid the Company's
marketing efforts and provide various operating s@vice advantages.
Approximately 53% of the Company's pops in markgtsrated by the Company
are in a single, contiguous cluster of eight MSAd aix RSAs in Michigan;
another 21% are in a cluster of five MSAs and séR8As in northern and
central Louisiana, southern Arkansas and eastexasI See "-The
Company's Cellular Interests."
Another component of the Company's strategy fdulzeloperations
includes capturing revenues from roaming servi@ariing service revenues
are derived from calls made in one cellular serai@a by subscribers
from other service areas. Roaming service is madsiple by technical
standards requiring that cellular telephones betfanally compatible
with the cellular systems in all United States neadkeas. The Company
charges premium rates (compared to rates chargbé Gompany's
customers) for roaming service provided to most@ompany customers. The
Company's Michigan cellular properties includegngicant portion of the

interstate highway corridor between Chicago anddieits Louisiane



properties include an east-west interstate highavedya north-south
interstate highway which intersect in its Louisia@dular service area;
and its Mississippi properties include two eastiirggrstate highways,
one of which intersects with a north-south intaestaghway in Jackson,
Mississippi.
Marketing
The Company coordinates the marketing strateggdch cellular
system which it operates. The Company's cellulesdarce consists of
approximately 250 independent agents, which geaaraignificant majority
of the Company's new subscribers, and approxima@lysales employees.
Each sales employee and independent agent sakgtitdar customers
exclusively for the Company. Company sales empleyee compensated by
salary and commission and independent sales agenfmaid commissions.
The Company advertises its services through varoesns, including direct
mail, billboard, magazine, radio, television angvapaper advertisements.
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During 1994 AT&T completed its acquisition of McCatle largest
cellular provider in the United States. Subjecteatain regulatory
limitations, it is anticipated that AT&T will markéMcCaw's service under
the AT&T brand name. During 1994 several otherdargllular providers
formed joint ventures to pool their cellular opérgtand marketing
resources.

Services, Customers and System Usage
There are a number of different types of celluidephones, all of
which are currently compatible with cellular sysgenationwide. The
Company sells a full range of vehicle-mounted, ¢paomtable, and hand-held
portable cellular telephones. Features offeretiéncellular telephones
sold by the Company include hands-free callingeatlialing, horn alert
and others.
The Company's customers are able to choose froaniety of packaged
pricing plans which are designed to fit differeatling patterns. The
Company typically charges its customers separ&oelgustom-calling
features, air time in excess of the packaged amanuttoll calls.
Custom-calling features provided by the Companjuihe call-forwarding,
call-waiting, three-way calling and no-answer tfeansThe Company offers
a voice message service in many of its markets 3éuivice, which
functions like a sophisticated answering machilepwa customers to
receive messages from callers when they are ndabisto take calls.
Cellular customers come from a wide range of octtaps. They
typically include a large proportion of individuai$ho work outside of
their office, such as employees in the constructieal estate, wholesale
and retail distribution businesses, and profes$sodore customers are
selecting portable and other transportable celtgl@phones as these
units become more compact and fully featured, dsasemore attractively
priced. It is anticipated that average revenuecpstomer will continue

to decline as additional n-commercial customers who generate fewer |



minutes of use are added as subscribers and astitiveppressures
intensify and place downward pressure on rates. &Resgulation and
Competition."

Most cellular systems allow a customer to placeeoeive a call in a
cellular service area away from the customer's horaket area. The
Company has entered into "roaming agreements" ep#rators of other
cellular systems covering virtually all systemghia United States; such
agreements offer the Company's customers the apptyrto roam in these
systems. These reciprocal agreements automatjpaliyegister the
customers of the Company's system in the otheiecslrsystems. Also, a
customer of a participating non-Company systemeliag in a market
operated by the Company where this arrangementdfféct is able to
automatically make calls on the Company's systdm.charge to a non-
Company customer for this service is typically egrpium rates, and is
billed by the Company to the customer's home systérich then bills the
customer. Occasionally, the Company will enter igttiprocal agreements
with other cellular carriers to settle roaming wsatja rate different

from such premium rates. In some instances, basetpmpetitive factors,
the Company may charge a lower amount to its custetan the amount
actually charged by another cellular
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carrier for roaming. The Company anticipates tlampetitive factors
and industry consolidation may place downward pnesson charging
premium roaming rates. For additional informationroaming revenue,
see "-Strategy."

The Company is a founding partner and participamt national alliance
of certain leading wireline cellular operating canjes which plans to
design, develop and implement a virtual nationdutz network under the
name MobiLink. This cellular alliance intends tdesf among other
things, a customer satisfaction guarantee andiceftelity standards.
During 1993 and 1994, the Company's cellular sudsas experienced
strong subscriber growth in the fourth quartennanily due to increased
holiday season sales. According to the Cellulaed@@nmunications
Industry Association, industry-wide cellular sahes/e been seasonally
strong in the fourth calendar quarter for the gaseral years.

The following table summarizes, among other thimgstain information

about the Company's customers and market penetratio

Year Ended or At December 31,

1994 1993 1992

Majority-owned and operated MSA and
RSA systems (Note 1):

Cellular systems operated 31 26 25
Total population of systems

operated (Note 2) 6,359,6 99 5,015,463 4,813,985
Customers (Note 3):

At beginning of period 116, 484 73,084 51,083

Additions 110, 636 62,564 32,622

Net acquisitions/dispositions 30, 743 - 3,091

Disconnects 46, 153 19,164 13,712

At end of period 211, 710 116,484 73,084
Market penetration at end of

period (Note 4) 3. 33% 2.32% 1.52%
Construction expenditures

(in thousands) $ 39, 937 $ 56,070 $ 10,806

All operated MSA and RSA systems

(Note 5):
Cellular systems operated 36 31 31
Total population of systems

operated (Note 2) 7,445, 571 6,084,794 5,997,360
Customers at end of period (Note 6) 227, 140 124,908 77,106
Market penetration at end of

period (Note 4) 3. 05% 2.05% 1.29%

Notes

1. Represents the number of systems in whi
least a 50% interest and which it operated. Th
these cellular markets are included in the Comp
revenues and operating expenses.

2. Based on independent third-party popula
respective year.

ch the Company owned at
e revenues and expenses of
any's consolidated operating

tion estimates for each



3. Represents the approximate number of re
telephones served by the cellular systems refer
4. Computed by dividing the number of cust
period by the total population of systems opera
5. Represents the total number of systems
including systems in which it does not own a ma
6. Represents the approximate number of re
telephones served in all systems that the Compa
systems in which it does not own a majority int
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red to in note 1.
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venue-generating cellular
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The Company obtained the right to provide cellgkvice through
(i) the FCC's licensing process described belowleumvhich it received

interests in wireline licenses, and (ii) its ac@ios program, under

The Company's Cellular Interests

which it has acquired interests in both wirelind aon-wireline

licenses. The table below sets forth certain inftiom with respect to

the interests in cellular systems that the Commamyed as of December

31, 1994:

1994
population Ownership
(Note 1) percentage D

The Other
Company's cellular
pops at  operator
ec. 31,1994 (Note 2)

Majority-owned and operated MSAs

Grand Rapids, Ml
Lansing, Ml
Saginaw, Ml
Kalamazoo, Ml
Battle Creek, Ml
Muskegon, Ml
Benton Harbor, Ml
Cellular

Jackson, Ml
Shreveport, LA
Alexandria, LA
Monroe, LA
Jackson, MS (Note 4)

728,032 97.92%
502,701 99.00
402,884 91.70
299,643 97.92
192,294 77.94
187,205 97.92
161,613 97.92

152,918 99.00
368,504 62.00
150,324 100.00
146,068 62.00

412,535 87.06

Biloxi-Gulfport, MS (Note 4) 217,830 91.23
Pascagoula, MS (Note 4) 123,071 83.84

LaCrosse, WI
Pine Bluff, AR

99,173 95.00
85,251 100.00

McAllen-Edinburg-Mission, TX

(Note 4)

431,348 67.28

Brownsville-Harlingen, TX

(Note 4)
Texarkana, AR/TX

286,245 77.81

137,052 89.00

5,084,691 4

Minority-owned MSAs

Flint, MI 504,649 3.04%
Detroit, Ml 4,607,060 3.04
Appleton/Oshkosh/Neenah, WI 468,255 10.83

Duluth, MN/W!I (Note 5)
Owensboro, KY (Note 5)

Little Rock, AR
Evansville, IN (Note 5)
Lafayette, LA

243,518 16.33
89,993 5.73
535,862 36.00
318,396 5.73
254,249 49.00

Austin, TX 874,277 35.00
7,896,259
Total MSAs 12,980,950 5
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712,889  AirTouch
497,674  AirTouch
369,445  AirTouch
293,410 Centennial
149,867 Centennial
183,311  AirTouch
158,251 Masters

151,389 Centennial
228,472  McCaw/AT&T
150,324 Centennial
90,562 McCaw/AT&T
359,156 MCTA
198,722 Cellular South
103,187 Cellular South
94,214 U. S. Cellular
85,251  McCaw/AT&T

290,228  SBC

222,738 SBC
121,976  McCaw/AT&T

15,341 Note 3
140,055 Note 3
50,712 Note 3
39,766  Note 3
5,157 Note 3
192,910 Note 3
18,244  Note 3
124,582  Note 3
305,997 Note 3



Operated RSAs

Arizona 3 (Note 5) 147,449 58.70%

Arkansas 2 79,030 82.00
Arkansas 3 103,547 82.00
Arkansas 11 67,626 89.00

Arkansas 12 188,823 80.00

Louisiana 1 112,305 62.00
Louisiana 2 112,573 62.00
Louisiana 3 (B2) 92,574 62.00
Louisiana 4 70,825 100.00
Michigan 3 154,657 38.76
Michigan 5 151,220 38.76
Michigan 6 144,382 98.00
Michigan 7 237,052 41.78
Michigan 8 96,650 97.92
Michigan 9 291,024 43.38

New Mexico 1 (Note 5)
Texas 7 (B6)

251,919 22.22
59,224 89.00

2,360,880

Non-operated RSAs

Arizona 2 (Note 5) 230,120 21.30%

Colorado 6 (Note 5) 68,119 25.00
Colorado 7 ( Note 5) 45,689 20.00
lowa 13 (Note 5) 66,706 10.00

Michigan 10
Minnesota 11

New Mexico 3 (Note 5)
New Mexico 4W

133,511 26.00
204,128 13.01
78,980 25.00
126,918 35.71

Texas 16 316,704 9.60

Wisconsin 1 106,435 8.44
Wisconsin 2 84,254 12.81
Wisconsin 3 136,443 14.29

Wisconsin 6
Wisconsin 10

115,218 28.57
127,102 15.00

1,840,327

Total RSAs 4,201,207

17,182,157

86,546  Sprint Cellular
64,805 McCaw/AT&T
84,909 McCaw/AT&T
60,187 McCaw/AT&T
151,058 McCaw/AT&T
69,629 McCaw/AT&T
69,795 Centennial
57,396 Centennial
70,825 Centennial
59,949  Unitel

58,617 Unitel

141,494 Centennial
99,052 Centennial
94,640 Allegan Cellular
126,246 Centennial
55,982  Sprint Cellular
52,709 McCaw/AT&T

49,007 Note 3
17,030 Note 3
9,138 Note 3
6,671 Note 3
34,713 Note 3
26,553 Note 3
19,745 Note 3
45,328 Note 3
30,404 Note 3
8,985 Note 3
10,793 Note 3
19,492 Note 3
32,919 Note 3
19,065 Note 3

7,087,512

Notes:

1. Based on 1994 independent third-party populat

2. Information provided to the best of the Compa

3. Markets not operated by the Company.
4. Represents a non-wireline interest.
5. Either sold during the first quarter of 1995

pursuant to a definitive agreement.
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The preceding table does not include approxim&@|®00 pops which
the Company acquired in January 1995 upon acquisitf a one-half of one
percent interest in the licensed operator of thkaBaTexas MSA
wireline cellular system.

Revenue
The following table reflects the major revenue gatees for the
Company's mobile communications operations as@epége of mobile

communications operating revenues in 1994, 1993186@.

Cellular access fees, toll revenues

and equipment sales 82.0% 80.5 78.6
Cellular roaming 16.1 14.5 14.3
Paging services (Note 1) 1.9 5.0 7.1

100.0% 1000 1000

Note 1: The Company's paging operations were sold iOctober 1994.
For further information on these revenue categpses "-Services,
Customers and System Usage."

Regulation And Competition
As discussed further below, the FCC and various gtablic utility
commissions regulate, among other things, the sicgn construction,
operation, interconnection arrangements, sale egdisition of cellular
telephone systems.
Cellular Licensing Process. During the 1980's aartyel990's, the
FCC awarded two licenses to provide cellular seriiceach market. Each
licensee is required to provide service to a ded@phportion of the area
or population in its licensed area as a conditmmaintaining that
license. Initially, one license was reserved fanpanies offering local
telephone service in the market (the wireline esyrand one license was
available for firms unaffiliated with the local éghone company (the non-
wireline carrier). Since mid-1986, the FCC has pted telephone

companies or their affiliates to acquire controhof-wireline license:



in markets in which they do not hold interestshia wireline license.

The completion of acquisitions involving the tragrsbf control of a

cellular system requires prior FCC approval andidrtain cases, receipt

of other federal and state regulatory approvalguigitions of minority
interests generally do not require FCC approvaleiéver FCC approval is
required, any interested party may file a petitoulismiss or deny the
application for approval of the proposed transfer.
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Initial operating licenses are granted for ten-ygeiods and are
renewable upon application to the FCC for periddgo years. Licenses
may be revoked and license renewal applicationseddor cause. There
may be competition for licenses upon the expiratibthe initial ten-year
terms and there is no assurance that any licerilsbenienewed, although
the FCC has issued a decision that grants a rerepattancy during the
license renewal period to incumbent licenseesdhbstantially comply
with the terms and conditions of their cellulartarizations and the
FCC's regulations. The licenses for the MSA markperated by the
Company were initially granted between 1984 andr188d licenses for
operated RSAs were initially granted between 1980 ¥91. The Company
intends to file renewal applications for its licerswvhich will otherwise
expire in 1995.

Five years after initial operating licenses arentgd, unserved areas
within markets previously granted to licensees imaapplied for by any
qualified party. The FCC has rules that governpiteeedures for filing
and granting such applications and has establisfpdrements for
constructing and operating systems in such ardesCbmpany has not
lost, and does not expect to lose, any significaatket areas as a result
of not providing service to such areas. In additimregulation by the
FCC, cellular systems are subject to certain Fedefiation
Administration tower height regulations respecting siting and
construction of cellular transmitter towers andeanias.

Cellular operators are also subject to state acal legulation in

some instances. Although the FCC has pre-emptestdites from exercising
jurisdiction in the areas of licensing, technidalnglards and mark
structure, certain states require cellular opesaimbe certified. In
addition, some state authorities regulate certsyreets of a cellular
operator's business, including certain aspectsichp, the resale of

long distance service to its customers, the teehmicangements ar



charges for interconnection with the landline netwand the transfer of
interests in cellular systems. The LPSC has pagtiache FCC for
continued regulation of cellular operators; the FE€xpected to rule on
the petition in the second quarter of 1995. Thiagiand construction of

the cellular facilities may also be subject toestat local zoning, land

use and other local regulations.

Competition between cellular providers in each rati& conducted
principally on the basis of services and enhancésnaffered, the

technical quality and coverage of the system, guald responsiveness of
customer service, and price. Competition may benisé. For a listing of
the Company's competitors in cellular markets dpeery the Company, see
"- The Company's Cellular Interests." Under apliedaw, the Company is
required to permit the reselling of its servicescértain larger

markets and in certain market segments, compefitan resellers may be
significant. There is also substantial competifimnagents. Some of

the Company's competitors have greater assetsandrces than the
Company.
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Developments Affecting Mobile Communications Coniteat. Continued
and rapid technological advances in the commuminatfield, coupled with
legislative and regulatory uncertainty, make it @sgible to (i) predict

the extent of future competition to cellular sysseiii) determine which
emerging technologies pose the most viable altieesto the Company's
cellular operations, or (iii) list each developm#rdat may ultimately

impact the Company's cellular operations. No asmgraan be given that
current or future technological advances, or legigé or regulatory
changes, will not impact the Company's cellularrapens.

Several recent FCC initiatives have resulted inallezation of

additional radio spectrum or the issuance of expental licenses for
emerging mobile communications technologies thdtawimay be competitive
with the Company's cellular and telephone operatiorcluding personal
communication services ("PCS"). Although theredsuniversally
recognized definition of PCS, the term is generafigd to refer to

wireless services to be provided by licensees ¢ipgran the 1850 MHz to
1990 MHz radio frequency band using microcells higgh-capacity digital
technology. When offered commercially, PCS techgglourrently under
development may permit PCS operators to offer eg®ldata, image and
multimedia services. The extent to which PCS wiikoservices that are
complementary or competitive with cellular servieesncertain, and is
expected to be influenced by continuing developmenPCS and cellular
technologies and by FCC regulation.

The FCC has adopted rules to auction up to six Rig8ses per market.
Under these rules, two 30 MHz frequency blocks tdllawarded for each of
the 51 Rand McNally Major Trading Areas ("MTAs")hile one 30 MHz and
three 10 MHz frequency blocks will be awarded facte of the 493 Rand
McNally Basic Trading Areas ("BTAs"). Subject tortzen exceptions, the
Company will be permitted to freely pursue PCSrgms outside its

cellular markets, but will be limited to acquiriogly one 10 MHz block ii



licensed areas where it controls more than a 2@étdst in a cellular
licensee and serves more than 10% of the populafiinin the PCS licensed
area. The Company did not participate in the F@Gtdion of the MTA
licenses. If attractive opportunities arise, thenpany may participate

in the FCC's auctions of BTA licenses to be hel#i985. PCS service may
be commercially available in certain areas as e|$996.

In addition to PCS, users and potential users lailae systems may

find their communication needs satisfied by otherent and developing
technologies, several of which may enjoy potersrational and service
advantages through their use of digital technoldgne FCC has recently
authorized the licensees of certain specializedilmo&dio service

("SMR") systems (which historically have generdien used by taxicabs
and tow truck operators) to configure their systemas to operate in a
manner similar to cellular systems. The Companiefes that SMR systems
are operating in a majority of its cellular marketertain well-

established SMR providers have announced theintiote to create a
nationwide digital mobile communications systencampete with cellular
systems. Other similar communication services whia¥e the technical
capability to handle mobile telephone calls mayjate competition in
certain markets, although these services curréstk/the subscriber
capacity of cellular systems. One-way paging opbeservices that
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feature voice message and data display as wethas tmay be adequate for
potential subscribers who do not need to commumiaéh the caller.
Other two-way mobile services may also be competivith the Company's
services. For example, the second generation ofess telephone
technology ("CT-2") will permit the application tfis technology to a
public environment. During 1994 the FCC auctiondditgonal spectrum
suitable for two-way paging and other wireless dataices, which is
expected to lead to increased development of theséces.

The FCC has taken various actions to authorize lmshiellite systems

in which transmissions from mobile units to satefliwould supplement or
replace transmissions to land-based stations. Sateflite-based systems
are being studied and designed, including inteonatisystems, and no
assurance can be given that such systems willltistately be successful
in supplementing or replacing cellular systems Wliommunicate directly
to land-based stations.

As described further under "Telephone OperatidRegulation and
Competition," in connection with the well-publicizeonvergence of
telecommunications, cable, video, computer andreitenent businesses,
several large companies have recently announced pdeoffer products
that would significantly enhance current commuritoa and data
transmissions services and, in some instancesdinte new services.
Although much of the resulting competition is exjgelcto center on
wireline services, it is anticipated that theseadepments may also
increase competition in the mobile communicatiowhistry. Several
companies are currently developing and marketinglldmand-held devices
that provide digital wireless data transmissiowisess that compete with
similar analog services currently being providedbifular companies.

As discussed further under "Telephone OperatidRdsgulation and
Competition," recently several bills have beendfile the U.S. Congress

that have the potential to significantly alter talecommunication



industry, including bills that focus on the mobilemmunications industry.
Recently, several large cellular providers havegeewith other
companies or formed joint ventures. The resultiniifies will have
substantially greater assets and resources thabaimpany. These joint
ventures and others have also pooled their resptiodeid on PCS
licenses. For more information, see "-Marketing."

Although it is uncertain how PCS, SMR, CT-2, molsi&ellites and other
emerging technologies will ultimately affect ther@many, they are not
anticipated to be significant sources of compatitiothe Company's
markets in the near term. Moreover, managemeng\adithat equipping its
current cellular networks with digital enhancemeanid applying new
microcellular technologies should permit its cellutystems to provide
services comparable with the emerging technologdgssribed above,
although no assurances can be given that thidwyipen or that future
technological advances or legislative or regulatvgnges will not create
additional sources of competition.
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Certain Considerations Regarding Cellular TelephoneéOperations

The cellular industry has a relatively limited ogiimg history and
there continues to be uncertainty regarding itgreaitAmong other
factors, there is uncertainty regarding (i) thetoared growth in the
number of customers, (ii) the usage and pricingetifilar services,
particularly as market penetration increases angtaisage customers
subscribe for service, (iii) the number of custosngho will terminate
service each month, and (iv) the impact of chamyéschnology,
regulation and competition, any of which could havaaterial adverse
effect on the Company. See "- Regulation and Coitiqat'
The market value of cellular interests is frequedgtermined on the
basis of the number of pops owned by a cellulavigdey. The population
of a particular cellular market, however, doesmatessarily bear a
direct relationship to the number of subscribertherrevenues that may
be realized from the operation of the related tallaystem. The future
market value of the Company's cellular interestsdeipend on, among
other things, the success of its cellular operation

OTHER
The Company has certain obligations based on fedtate and local
laws relating to the protection of the environm&usts of compliance
through 1994 have not been material and the Compamgntly has no reason
to believe that such costs will become material.
For additional information concerning the businasd properties of

the Company, see notes 2, 3, 13, 16 and 17 of Ndte€onsolidated

Financial Statements set forth in Item 8 elsewherein.
Item 2. Properties.
The Company's properties consist principally otdigphone lines,
central office equipment, telephone instrumentsratated equipment, and
land and building related to telephone operations (&) switching and

cell site equipment related to cellular telephoperations. As o



December 31, 1994, the Company's gross propegpt phd equipment of

approximately $1.3 billion consisted of the followgi

Telephone:
Cable and Wire.........cccccvevviinveennnns e 44.1%
Central office equipment... s 237
General SUPPOrt.......cccocueeeeeriiineeeenn. e 1.0
Information origination/termination equipment. ... 16
Construction in progress...........cceeeeeee.s ... 51
Other......oooiiiiiiiiieiee e 4

81.9

Mobile Communications .............ccccceeeennnen. 11.6

Other. ..o 6.5
100.0%
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"Cable and wire" facilities consist primarily of tied cable and
aerial cable, poles, wire, conduit and drops. "Gemtffice equipment”
consists primarily of switching equipment, circeguipment and related
facilities. "General support" consists primarilylahd, buildings,
tools, furnishings, fixtures, motor vehicles andrkvequipment.
"Information origination/termination equipment" sts primarily of
premise equipment (private branch exchanges aeptehes) for official
company use. "Construction in progress" includeperty of the foregoing
categories that has not been placed in serviceubedais still under
construction. The properties of the Company's tedep subsidiaries are
subject to mortgages securing the funded debtaf sampanies. The
Company owns substantially all of the central @&fiuildings, local
administrative buildings, warehouses, and storaggities used in its
telephone operations. The Company leases mosedafffites used in its
cellular operations; certain of its transmitteesiaire leased while
others are owned by the Company. For further infdgirom on the location
and type of the Company's properties, see theigésas of the Company's
telephone and mobile communications operationteim L.
Item 3. Legal Proceedings.
From time to time, the Company is involved in Igigpn incidental to
its business, including administrative hearingstafe public utility
commissions relating primarily to rate making, acs relating to employee
claims, occasional grievance hearings before ledxgulatory agencies and
miscellaneous third party tort actions. Currentgre are no material
legal proceedings.
Item 4. Submission of Matters to a Vote of Securitydolders.
Not applicable

Executive Officers of the Registrant
Information concerning Executive Officers, set ffioat Item 10 in

Part Il hereof, is incorporated in Part | of tReport by referenct
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PART II
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 CTL. The following tablesgerth the high and
low sale prices, along with the quarterly dividenfds each of the

quarters indicated:

Sale prices
----------- Dividend per
High Low common share
1993:
First quarter $ 33-3/8 26 .0775
Second quarter $ 33-1/8 28 .0775
Third quarter $ 31-5/8 27-1/8 .0775
Fourth quarter $ 30-3/8 23-1/4 .0775
1994:
First quarter $ 27-7/8  21-7/8 .08
Second quarter $ 27-5/8 22-5/8 .08
Third quarter $ 30-1/2 25 .08
Fourth quarter $ 32-1/4  27-1/2 .08

Common stock dividends during 1993 and 1994 weie ¢@ch quarter.
As of February 28, 1995, there were approximatéd)@ stockholders of
record of Century's common stock.

Item 6. Selected Financial Data.

The following table presents certain selected clifsied financial

data as of and for each of the years ended inheyéar period ended

December 31, 1994:

Selected Income Statement Data

Year e nded December 31,
1994 1993 1992 1991 1990
(Dollars, exce pt per share amounts,
and shares ex pressed in thousands)
Operating revenues
Telephone $ 389,438 348,485 297,510 235,796 215,771

Mobile Communications 150,802 84,712 62,092 46,731 34,594

Total operating revenues $ 540,240 433,197 359,602 282,527 250,365

Operating income (loss)
Telephone $ 137,992 114,902 103,672 80,039 70,654
Mobile Communications 31,443 9,906 5,956 (4,952) (9,553)

Net operating income $ 169,435 124,808 109,628 75,087 61,101




Income before cumulative

effect of changes in

accounting principles  $ 100,238 69,004
Cumulative effect of changes

in accounting principles - -

Net income $100,238 69,004

25

59,973 37,419 31,098
(15,668) - -
44,305 37,419 31,098




Fully diluted earnings per
share before cumulative
effect of changes in
accounting principles $ 1.80 1.32 1.22 .79 .66

Cumulative effect of changes

in accounting principles - - (.312) - -
Fully diluted earnings

per share $ 1.80 1.32 91 .79 .66

Dividends per common share $ .320 .310 .293 .287 .280

Average fully diluted
shares outstanding 58,135 55,892 48,653 47,432 46,944

Selected Balance Sheet Data

De cember 31,
1994 1993 1992 1991 1990
(Dollar s in thousands)

Net property, plant and

equipment $ 947,131 827,776 675,878 534,998 490,957
Excess cost of net assets

acquired, net $ 441,436 297,158 217,688 114,258 110,013
Total assets $1,643,253 1,319,390 1, 040,487 764,539 706,411
Long-term debt $ 518,603 364,433 346,944 205,453 230,715
Stockholders' equity $ 650,236 513,768 385,449 319,977 280,915

The following table presents certain selected clitst@d operating
data as of the end of each of the years in theyfaas period ended

December 31, 1994:

Year e nded December 31,
1994 1993 1992 1991 1990
Telephone access lines 454,963 434,691 397,300 314,819 304,915
Cellular units in service
in majority-owned
markets 211,710 116,484 73,084 51,083 35,815

See Iltems 1 and 2 in Part | and notes 1, 9, 16 a@6 of Notes to
Consolidated Financial Statements set forth in IBeefsewhere herein for
additional information.
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Item 7. Management's Discussion and Analysis of Famcial Condition and

Results of Operations

RESULTS OF OPERATIONS

OVERVIEW
The 1994 net income of Century Telephone Entergprise. and
subsidiaries (the "Company") increased 45.3% td® illion from
$69.0 million during 1993. Income before the curtiuaeffect of changes
in accounting principles during 1992 was $60.0 ionill
Fully diluted earnings per share for 1994 incres3&d% to $1.80 from
$1.32 during 1993. Fully diluted earnings per sharg992 before the
cumulative effect of changes in accounting priresplvas $1.22. The
average number of fully diluted shares outstandingeased 4.0% and 5.8%
in 1994 and 1993, respectively, as a result ofeshessued in connection
with acquisitions and the Company's dividend restweent, incentive and
benefit plans.
The Company is a regional diversified telecommutioces company that
is primarily engaged in providing traditional teleme services and
cellular mobile telephone services. The Compar§®tloperating income
was $169.4 million, an increase of $44.6 millios.@%) over 1993
operating income of $124.8 million. During 1994 tigerating income of
the Company's telephone segment and its mobile eonwations segment
increased $23.1 million (20.1%) and $21.5 milli@17.4%), respectively,
compared to 1993. The Company's operating incomagi®992 was $109.6

million.

Year ended December 31, 1994 1993 1992
(Do llars in thousands,
excep t per share amounts)

Operating income

Telephone $ 137,992 114,902 103,672

Mobile Communications 31,443 9,906 5,956

169,435 124,808 109,628

Interest expense (42,577) (30,149) (27,166)
Income from unconsolidated

cellular entities 15,698 6,626 1,692
Gain on sales of assets 15,877 1,661 3,985
Other income and expense 3,105 3,310 4,433
Income tax expense (61,300) (37,252) (32,599)



Income before cumulative effect of

changes in accounting principles 100,238 69,004 59,973
Cumulative effect of changes in
accounting principles - - (15,668)
Net income $ 100,238 69,004 44,305
Fully diluted earnings per share:
Before cumulative effect of changes
in accounting principles $ 1.80 1.32 1.22
Cumulative effect of changes in
accounting principles - - (.31)
Fully diluted earnings per share $ 1.80 1.32 91
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The operating income of the telephone segmentdeslthe operations,
subsequent to each respective acquisition, of @gfelephone of Ohio,
Inc. ("Ohio"), acquired in April 1992, and Centurglephone of San
Marcos, Inc. ("San Marcos"), acquired in April 19%2e Note 16 of Notes
to Consolidated Financial Statements for additiamfairmation applicable
to these acquisitions.

The Company's mobile communications operationgecethe operations
of the cellular entities in which the Company hasaority interest.

The minority interest owners' share of the incomiss of such entities

is reflected as an expense in "Other income andresgp” The operating
income of the mobile communications segment induiethe operations of
the Alexandria, Louisiana Metropolitan Statistidaka ("MSA") cellular
system ("Alexandria") subsequent to its acquisitroBecember 1992, (ii)
the operations of Celutel, Inc. ("Celutel") subsemfuto its acquisition

in February 1994, and (iii) the Company's pagingrapions prior to their
sale in October 1994. See Notes 16 and 17 of Not€snsolidated
Financial Statements for additional information.

According to data derived from published sourcexfeDecember 31,
1993 the Company had the second highest ratio aédwellular pops (the
population of licensed cellular telephone marketstiplied by the
Company's proportionate equity interests in therlged operators
thereof) to telephone access lines among the gédatelephone
companies (based on access lines) in the UnitadsStaccordingly, the
Company anticipates that its mobile communicatiopesrations will
continue to increasingly influence the Companysrall operations as the
cellular industry matures. Contributions to opergtievenues and
operating income by the Company's telephone andlenoibimmunications
operations for each of the three years ended Desegi) 1994 were as

follows:

1994 1993

1992



Operating revenues
Telephone operations 72.1% 80.4
Mobile Communications operations 27.9% 19.6

Operating income
Telephone operations 81.4% 92.1
Mobile Communications operations 18.6% 7.9

82.7
17.3

94.6

The Company's share of earnings or loss from thelaeentities in

which it has less than a majority interest is aoted for using the

equity method and is reflected in "Income from umsmidated cellular
entities." The Company's share of income from sndfties increased to
$15.7 million in 1994 from $6.6 million in 1993 afd.7 million in 1992.

As of January 1, 1992, the Company adopted Statieofé&financial
Accounting Standards No. 106 ("SFAS 106"), "EmplsyAccounting for
Postretirement Benefits Other Than Pensions," aatk®ent of Financial
Accounting Standards No. 109 ("SFAS 109"), "Accaupfor Income Taxes."
The cumulative effect of the changes in accounpimgciples related to
SFAS 106 and SFAS 109 reduced 1992 net income 43 $iillion ($.30 per
fully diluted share) and $913,000 ($.01 per fulipitbd share),

respectively.
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TELEPHONE OPERATIONS

Year ended December 31, 1994 1993 1992
(D ollars in thousands)
Operating revenues
Local service $ 100,020 88,704 78,108
Network access and long distance 243,759 217,055 182,711
Other 45,659 42,726 36,691
389,438 348,485 297,510
Operating expenses
Plant operations 84,117 80,578 66,878
Customer operations 35,746 32,225 26,242
Corporate and other 58,408 55,605 46,791
Depreciation and amortization 73,175 65,175 53,927
251,446 233,583 193,838
Operating income $ 137,992 114,902 103,672

The Company's telephone operations are conducteaah suburban and
small urban communities in 14 states. Approxima829o of the Company's
telephone access lines are in Wisconsin, Louisisihehigan, Ohio and
Arkansas.
Local Service Revenues
Local service revenues are derived from the prowisif local exchange
telephone services in the Company's franchisedceeaveas. The $11.3
million increase in such revenues in 1994 inclufiéd million due to the
increase in the number of customer access line8,B#ion from
increased rates for basic services and $1.2 mitlisnto acquisitions.
Acquisitions contributed $7.5 million to the 19%®iease of $10.6
million; $2.7 million of the increase was due te fhcrease in access
lines. The remaining increases in 1994 and 199& wemarily due to the
provision of custom calling features. Internal asckne growth during
1994, 1993 and 1992 was 4.1%, 3.6% and 3.8%, regplgc
Network Access and Long Distance Revenues
Network access and long distance revenues primalgye to service
provided to interexchange carriers (long distarar@ers) in connection
with the completion of long distance telephonesca&ubstantially all
of the Company's interstate network access revesmeeeceived through

pooling arrangements administered by the Natiomah&nge Carrie



Association ("NECA") based on cost separation s®idind average schedule

settlement agreements. The NECA receives accesgeshhilled by the

Company and other participating local exchangeesr('LECSs") to

interstate long distance carriers and other LEQocusrs for their use of

the local exchange network to complete long distaradls. These charges

to the long distance carriers and other LEC custsraee based on

tariffed access rates filed with the Federal Comications Commission
("FCcec")
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by the NECA on behalf of the Company and otherigipgting LECs. Long
distance and intrastate network access revenudxmaeg on access rates,
cost separation studies or special settlementgeraants with intrastate
long distance carriers.

Network access and long distance revenues increk&d million

(12.3%) in 1994 and $34.3 million (18.8%) in 199&:do the following
factors:

1994 1993
Increase Increase
(decrease) (decrease)

(Dollars in thousands)
Acquisitions $ 5734 19,737
Partial recovery of increased operating expenses
through revenue pools in which the Company
participates with other telephone companies

and return on rate base 8,834 7,326
Increased recovery from the FCC mandated

Universal Service Fund ("USF") 8,815 6,161
Increased minutes of use 2,409 3,444
Revision of prior year revenue settlement

agreements 2,537 (770)
Other, net (1,625) (1,554)

$ 26,704 34,344

Other, net in the preceding table reflects redustiof $2.3 million
and $1.0 million in 1994 and 1993, respectivelycéntain settlements
received from a large local exchange operating @mby the Company's
Louisiana subsidiaries. Also included in other,inet994 is a $1.9
million reduction in intrastate high cost assis@anevenues as a result
of the phase-out of the Wisconsin state suppod,fthre loss of which
was offset by an increase in local rates in theespmisdictions.

Other Revenues
Other revenues include revenues related to (i)rigaselling,
installing, maintaining and repairing customer pisarielecommunications
equipment and wiring, (ii) providing billing and ltection services for
interexchange carriers, (iii) leasing network féieis and (iv)
participating in the publication of local directesi The increase in
other revenues during 1994 was primarily due td.2 #illion increase in

directory advertising revenues and a $1.1 millimeréase in billing an



collection revenues. The 1993 increase was prigndtie to acquisitions.
Certain large telecommuni-cations companies forctvitihe Company
currently provides billing and collection servidesve indicated their
desire to reduce their billing and collection exgenwhich may lead to
reduced future billing and collection revenues.
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Operating Expenses
Plant operations expenses during 1994 and 1998ased $3.5 million
(4.4%) and $13.7 million (20.5%), respectively. @qigg expenses
attributable to acquisitions accounted for $2.3iamilof the 1994
increase. A $1.2 million increase in salaries, veagied benefits during
1994 was partially offset by a $531,000 reductiopostemployment
benefit expense. Approximately $7.1 million of tt293 increase was due
to operating expenses attributable to acquisitibseases in
salaries, wages and benefits during 1993 accodotexpproximately $2.2
million. The remainder of the 1993 increase wastduacreases in other
general operating expenses.
Expenses attributable to acquisitions contributad $nillion and
$11.0 million, respectively, to the 1994 increab&&3 million (7.2%)
and the 1993 increase of $14.8 million (20.3%)ustomer operations,
corporate, and other expenses. Ad valorem taxesased $1.0 million in
1994 and $601,000 in 1993 due to the increaseaint jah service. The
remainder of the increases resulted from incremsether general
operating expenses.
Depreciation and amortization increased $8.0 mmil([b2.3%) and $11.2
million (20.9%) in 1994 and 1993, respectively. Appmately $2.4
million and $5.4 million of the increases in 199d 993, respectively,
were due to acquisitions. Depreciation expenselded nonrecurring
additional depreciation charges approved by regrgdh certain
jurisdictions which, exclusive of acquisitions, aggated $3.3 million i
1993 and $2.9 million in 1992. In addition, the Guamy obtained higher
recurring depreciation rates for certain subsidgmduring the last
three years. Excluding acquisitions, the first-ye@ects of the higher
rates were approximately $5.6 million in 1994, $hiflion in 1993 and
$770,000 in 1992. The remaining increases in dégfen and

amortization were due to higher levels of plargénvice. The composi



depreciation rate for telephone properties, inclgdhe additional
depreciation charges, was 7.1%, 7.1% and 6.6%%84,11993 and 1992,
respectively.

Other
For additional information regarding certain magttrat have impacted
or may impact the Company's telephone operati@esRegulation and
Competition below.
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MOBILE COMMUNICATIONS OPERATIONS

Year ended December 31, 1994
(D
Operating revenues
Cellular service $ 141,325
Equipment and other 9,477
150,802

Operating expenses
Cost of sales and other

operating expenses 31,859
General, administrative and
customer service 33,171
Sales and marketing 33,074
Depreciation and amortization 21,255
119,359
Operating income $ 31,443

1993

1992

ollars in thousands)

76,583
8,129

54,489
7,603

The Company's mobile communications segment atideee31, 1994
consisted entirely of operations of the cellulatitess in which the
Company has a majority interest. The Company'sileglcustomers are
located primarily in Louisiana, Michigan, Missisgiand Texas. The
Company's share of income from cellular entitiewimich it has less than
a majority interest (which is not included in thelile communications
segment) was $15.7 million, $6.6 million and $1.iflion during 1994,
1993 and 1992, respectively, and is reflectedmedime from

unconsolidated cellular entities."

Operating Revenues

Cellular service revenues include monthly servassffor providing
access and airtime to customers, service feegdwiding airtime to
users roaming through the Company's service arghtod revenue.
Cellular service revenues during 1994 increaseil #1.3 million from
$76.6 million in 1993 and $54.5 million in 1992.

The 1994 and 1993 increases in cellular servicerma®s were primarily
attributable to the significant increases in calfidustomers resulting
principally from acquisitions, increased demand exganded areas of
service. Cellular units in service in the Compamyajority-owned

markets increased to 211,710 (of which 35,027 \wetke Celutel market:



as of December 31, 1994 from 116,484 as of DecemBg&r 1993 and 73,084 as
of December 31, 1992. Exclusive of acquisitiongeas and usage
revenues increased $27.2 million (48.3%) in 1994 %1 .6 million (36.9%)
in 1993 and roaming and toll revenues increase ®dlion (54.9%) and
$3.0 million (22.3%) in 1994 and 1993, respectivdlge remainder of the
1994 revenue increase was due substantially t€¢hatel operations,
which increased revenues by $26.3 million, and émeainder of the 1993
increase was due to the Alexandria operations, winicreased 1993
revenues by $3.6 million.
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The average monthly cellular service revenue pstotoer declined to
$69 in 1994 from $71 in 1993 and $75 in 1992. & haen an industry-
wide trend that early subscribers have normallynlibe heaviest users
and that a higher percentage of new subscribedsttebe lower usage
customers. The average monthly service revenueystomer may further
decline (i) as market penetration increases andiadal lower usage
customers are activated and (ii) as competitivegquress intensify and
place downward pressure on rates. The Compangavillinue to focus on
customer service and attempt to stimulate celusage by promoting the
availability of certain enhanced services and bgrimming the quality of
its service through the construction of additiorell sites and
enhancements to its system.
Other revenues included $2.9 million and $4.2 wnillin 1994 and 1993,
respectively, of revenues attributable to the Camgfsapaging operations,
which were sold in October 1994.

Operating Expenses
The $12.2 million increase in 1994 in cost of saed other operating
expenses included $6.7 million of expenses of @ékince its
acquisition in February 1994. Expenses incurretPi®3 as a result of
the December 1992 acquisition of Alexandria wer@%800. The remaining
increases in cost of sales and other operatingnsgsen 1994 and 1993
were primarily due to interconnecting and operatieg cell sites which
were built to improve service in several existingrkets and to initiate
and develop service in several rural markets. Tom@any operated 230
cell sites at December 31, 1994 in entities in Whidas a majority
interest, compared to 158 at December 31, 19936&rad December 31,
1992. Of the 1994 net increase of 72 cell sitesy@@& added through
acquisitions.
General, administrative and customer service exgeimereased $9.3

million (39.0%) in 1994, $7.4 million of which waie to the Celute



operations. The Alexandria operations contribute@ $nillion of costs

to the 1993 increase of $4.2 million (21.3%). Tamaining increases
were primarily related to the increased numberustamers.

During 1994 and 1993, sales and marketing expensesased $13.2
million (66.3%) and $6.7 million (51.1%), respeetiy, of which $8.2
million in 1994 and $4.2 million in 1993 were dueincreases in
commissions paid to agents for selling cellulav®es to new customers.
The remaining increase in 1994 was due to the Eledyierations. The
remaining increase during 1993 was primarily duart&$812,000 increase
in advertising costs and to $919,000 of costs ieclin the Alexandria
operations.

Depreciation and amortization increased $9.9 mil({@7.1%) in 1994
and $2.4 million (26.6%) in 1993 due to increase$409 million and $2.4
million, respectively, applicable to higher levelscellular plant in
service. Approximately $3.8 million of the 1994 iaase was due to
amortization of goodwill attributable to the acqtigm of Celutel.
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Other
The Company's paging operations, which contrib@t&é&o of mobile
communications revenues from January 1994 throegiteghber 1994, were
sold in October 1994.
For additional information regarding certain magttirat have impacted
or may impact the Company's mobile communicatigesrations, see
Regulation and Competition below.

INTEREST EXPENSE
Interest expense increased $12.4 million (41.2940@4 and $3.0
million (11.0%) in 1993. The increase during 19%svprimarily the
result of a 34% increase in average debt outstgndisubstantial amount
of which was incurred in connection with the acdgiga of Celutel.
Higher interest expense incurred during 1993 duwe2d% increase in
average debt outstanding was substantially offgéthé effect of lower
average interest rates.
INCOME FROM UNCONSOLIDATED CELLULAR ENTITIES
Earnings from unconsolidated cellular entities, sfehe amortization
of associated goodwill, increased $9.1 million (B386) during 1994. An
increase of $2.9 million in the Company's sharsmocdme from the
partnership interests acquired in the San Marcquisition in April 1993
contributed to the 1994 increase. The remaindéne®f994 increase was
due to the improvement in profitability of othedlaar entities in
which the Company owns less than a majority intefiése Company's share
of income from the partnership interests acquirethé San Marcos
acquisition contributed substantially to the $4.i8iam (291.6%)
increase in income from unconsolidated cellulaitiestduring 1993.
GAIN ON SALES OF ASSETS

The Company sold the assets comprising a cellykiems in a Rural
Service Area ("RSA") in Minnesota in 1994 and ratiagd a pre-tax gain of

$14.7 million ($8.5 million afte-tax; $.15 per fully diluted share).



addition, the Company sold its paging operations984 which resulted in
a pre-tax gain of $1.2 million ($756,000 after-t&:01 per fully diluted
share).

During 1993 the Company sold a minority investmard telephone
company which resulted in a pre-tax gain of $1.llioni ($1.1 million
after-tax; $.02 per fully diluted share).
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During 1992 the Company consummated the sale3 tigitelephone
subsidiaries which served approximately 2,000 acbess, (ii) its
minority interests in an MSA cellular partnershiplean RSA cellular
partnership, and (iii) its 100% interest in an R&HNular market. The
sales resulted in an aggregate pre-tax gain of idéllidn ($2.6 million
after-tax; $.05 per fully diluted share).

OTHER INCOME AND EXPENSE
Other income and expense during 1994 was $3.lomitlompared to $3.3
million during 1993 and $4.4 million in 1992. Thecieased profitability
during 1994 of the Company's majority-owned andrajge cellular entities
resulted in a corresponding increase of $2.9 milliothe expense
recorded by the Company to reflect the minoritgiast owners' share of
the profits. Such increase in expense in 1994 whstantially offset by
an increase of $1.8 million in interest incomewiich $1.5 million was
interest income earned on a $25.0 million noteivatxe issued to
Century in May 1994. For additional informationedeaquidity and
Capital Resources - Investing Activities. Otheroime and expense
decreased $1.1 million (25.3%) in 1993 primarilgdese of a decrease in
interest income.
Other income and expense includes the resultsaratipns of
subsidiaries of the Company which are not incluide#lephone or mobile
communications operations, including, but not ledito, the Company's
competitive access subsidiary and the Company'segafated long distance
operations, the combined results of which weresigntificantly different
in 1994, 1993 and 1992.

INCOME TAX EXPENSE

The effective income tax rate was 37.9%, 35.1%35@% in 1994, 1993
and 1992, respectively. The increase in the effectite in 1994 was
primarily the result of (i) amortization of investémt tax credits and the

SFAS 109 regulatory liability remaining relativedtable while incom



before taxes increased and (ii) the effect of aneiase in the
amortization of goodwill which is not tax deducgéblThe additional
federal income taxes incurred during 1993 as dtresthe 1% increase
in the statutory federal income tax rate in accocgawith the provisions
of the Omnibus Budget Reconciliation Act of 1993(t'Act") was more than
offset by the tax benefit applicable to the dedility of certain
intangible assets also provided by the Act.

CUMULATIVE EFFECT OF CHANGES IN ACCOUNTING PRINCIPL ES
The Company adopted SFAS 106 as of January 1, BFO®S 106 requires
that the expected cost of providing postretirentneatith care and life
insurance benefits be accrued during the yearsmahogee renders service
to the Company. The cumulative effect of the changeccounting
principle related to SFAS 106 decreased net inclam&992 by $14.8
million ($.30 per fully diluted share).
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The Company also adopted SFAS 109 as of Janud§9P, under which
the accounting for income taxes is based on ar asgdiability
approach rather than the deferred method. The ativelleffect of the
change in accounting principle related to SFAS d€&eased net income
for 1992 by $913,000 ($.01 per fully diluted share)
The Company adopted Statement of Financial Accogr8itandards No. 112
("SFAS 112"), "Employers' Accounting for Postemptmnt Benefits," in the
first quarter of 1994. SFAS 112 addresses the adirgufor workers
compensation, disability and other benefits prodid&er employment but
before retirement by requiring accrual of the expeécost when it is
probable that a benefit obligation has been inclared the amount can be
reasonably estimated. Liabilities reflected in tbaesolidated balance
sheet as of December 31, 1993 for postemploymarefite were not
materially different than those required by SFAR;ltherefore, no
cumulative effect of change in accounting principkes recorded upon
adoption of SFAS 112.

INFLATION
The effects of increased costs historically havenbmitigated by the
ability to recover certain costs applicable to @@mpany's regulated
telephone operations through the rate-making peodes operating
expenses in the nonregulated areas increase aslaakinflation, the
Company, to the extent permitted by competitionpvers the costs by
increasing prices for its services and equipment.
While the regulatory process does not consideaogphent cost of
physical plant, the Company has historically belgle to earn a return on
the increased cost of its net investment whenifesihave been
replaced. Possible future regulatory changes ntay the Company's
ability to recover increased costs in its regulaipdrations. For
additional information regarding the current regog environment, see

Regulation and Competition belo



LIQUIDITY AND CAPITAL RESOURCES
Excluding cash used for acquisitions, the Compaitigs on cash
provided by operations to provide a substantiatiporof its cash needs.
The Company's telephone operations have histoyipativided a stable
source of cash flow which has helped the Compangiruge its long-term
program of capital improvements. Cash provided lopite communications
operations has increased each year since that sepeEame cash-flow
positive in 1991.

Operating Activities

Net cash provided by operating activities was $898illion, $166.€
million and $146.3 million in 1994, 1993 and 198&spectively. The
Company's accompanying consolidated statementastif ftows identifies
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major differences between net income and net cashded by operating

activities for each of these years. For additionfirmation relating

to the telephone operations and mobile communiegtiperations of the
Company, see Results of Operations.

Investing Activities

Net cash used in investing activities was $280/8aniand $248.%

million during 1994 and 1993, respectively. Capéapenditures for 1994

were $152.3 million for telephone operations, $3filion for mobile

communications operations and $8.6 million for othygerations. Cash

used in connection with the February 1994 acquisitif Celutel

(exclusive of the refinancing of $41.7 million oéldtel's debt) was

$56.0 million. The remainder of the $106.0 milliparchase price was

paid through the issuance of 1.9 million shareS@ftury common stock.

In connection with the corporate restructuring miuaaffiliated local

exchange telephone company which has been viewedtfme to time as an

acquisition candidate, Century loaned the teleplommepany's holding

company $25.0 million in 1994. In 1993, another pamy had acquired

rights to purchase a controlling interest in tHeghone company,

subject to the first refusal rights of the telepb@ompany's principal

stockholder. Century's loan allowed this stockhotdeexercise his

first refusal rights and preserved the future allity of the

telephone company as an acquisition candidatedot®y. The loan is

collateralized by security interests in the capstack of the holding

company and the telephone company and by a gudirantythe holding

company's principal stockholder. In connection wtfite loan, Century

obtained first refusal rights to acquire the stotkhe holding company,

the stock of its subsidiaries and/or the asseits slbsidiaries under

various specified circumstances.

Net cash used in investing activities during 19%%%22.5 millior

less than during 1992 primarily because the amoticash used fc



acquisitions during 1993 was $97.9 million lesstivathe previous year.
Payments for property, plant and equipment dur@@glincreased by $64.2
million.

Financing Activities
Net cash provided by financing activities durin@4%nd 1993 wa
$77.8 million and $81.9 million, respectively. Dugi 1994 the Company
filed a shelf registration statement with the Udiftates Securities and
Exchange Commission registering $400.0 millioneier unsecured debt
securities under which the Company issued $150l®mbf senior notes
in May 1994. See Note 3 of Notes to Consolidatediftial Statements.
The proceeds were used to discharge the Compaigbtedness under a
$90.0 million bridge loan incurred to fund substalhy all of the
Company's cash requirements in connection withatiygiisition of Celutel
in February 1994 (including the refinancing of $#illion of Celutel's
debt) and to reduce the Company's short-term baddbitedness under
various floating-rate credit facilities. In conniect with the
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offering, in the second quarter of 1994 Moody'srapgd Century's senior
unsecured debt rating to Baal and Standard & Paffirsmed its BBB+
rating.
The $158.0 million of notes payable at Decemberl®94 reflects the
Company's continued utilization of borrowings unigicredit facilities
to take advantage of favorable short-term intenasts. The Company
currently intends to continue to monitor marketditions for favorable
opportunities to refinance some or all of thesedweings with long-term
debt.
Cash provided by financing activities in 1993 w44 .$ million less
than in 1992 primarily because net borrowings,udtig long-term debt
and notes payable, were $38.4 million less thal®®2. The $88.3
million increase in notes payable outstanding i3Leeflected the
Company's utilization of borrowings under its ctddtilities as
discussed above. Proceeds from the issuance ofidehy 1992 included
$115.0 million from the issuance of 6% convertitdbentures in February
1992 to provide the major portion of the purchaseepof Ohio.

Other
Budgeted capital expenditures for 1995 total $1h2illon for
telephone operations, $59.0 million for mobile conmications operations
and $12.0 million for other operations. The Companticipates that
capital expenditures in its telephone operatioragntinue to include
the installation of fiber optic cable, the repla@nof mechanical
switches with digital switches and the upgrading®oplant and
equipment to provide enhanced services. Mobile comoations capital
expenditures are expected to continue to focusapifiynon constructing
additional cell sites and upgrading the Compamsfilar systems to
increase capacity, to enhance the Company's atalipyovide digital
service in the future and to begin providing digdrvice in certain

markets. Budgeted capital expenditures for otheratpns includt



capital construction costs planned to be expenaddei Company's
recently-formed competitive access operations.

The Company decided not to participate in the F@Gtdion of Major
Trading Area broadband licenses to provide PersGoaimunications
Services ("PCS"). If attractive opportunities aritee Company may
participate in the FCC's auctions of Basic Tradknga PCS licenses to be
held in 1995. Pending these auctions, the Compalhgantinue to equip
its current cellular networks with digital enhanaats which may, when
applied with new microcellular technologies, perthi#¢ Company's cellular
systems to provide services comparable with emgrgiDS technologies.
The Company will continue its long-term strategypafsuing the
acquisition of attractive communications propertieexchange for cash,
securities or both, and may require additionalrfeiag in connection
therewith. Approximately 1.2 million shares of Qamytcommon stock and
125,000 shares of Century
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preferred stock remain available for future iss@aincconnection with
acquisitions under an acquisition shelf registrastatement.
As of December 31, 1994, Century's telephone sisvgdd had available
for use $124.0 million of commitments for long-tefimancing from the
Rural Utilities Service ("RUS") (formerly the Rurlectrification
Administration or REA) and the Company had $65.lliom of undrawn
committed bank lines of credit. In addition, appnoately $28.0 million
of uncom-mitted credit facilities were availableGentury at December
31, 1994. The Company also has access to debtopity eapital markets,
including its shelf registration statements mergabove. Applications
for additional long-term financing for Century'seighone subsidiaries
have been filed with the RUS and are in variougegaf processing. The
Company has experienced no significant problenwbtaining funds for
capital expenditures or other purposes.
On January 20, 1995 Century called for redemptib&14.5.0 million of
its outstanding 6% convertible debentures due 20@/redemption price
of 104.2% of principal plus accrued interest thiv&gbruary 21, 1995,
the redemption date. All of the debentures werevedrd into Century
common stock by the debenture holders on or béfebguary 13, 1995 at a
conversion price of $25.33 per share.
Common stockholders' equity as a percentage dfdamtalization was
48.4% and 48.5% at December 31, 1994 and 1993 cteply. If all of
the 6% convertible debentures discusssed in tteedieg paragraph had
been converted into common stock at December 34, ®mmon
stockholders' equity as a percentage of total abgdtion would have
been 57.0%.

REGULATION AND COMPETITION
The majority of the Company's telephone operataresegulated
extensively by various state regulatory agenciestgnthe FCC.

Primarily as a result of legislative, regulatondaachnologica



changes, competition has been introduced and eagediin certain sectors
of the telephone industry. It is expected that npiog legislation will
address the telecommunications industry and tigatia&on will decrease
and competition increase in the traditionally maolcgtic portions of the
industry. While competition is not new to the Comya cellular
operations, the competitive environment for théuda industry is also
experiencing change.

Recent Events Affecting the Company
Revenues from the USF increased approximately i9@libn to $36.3
million during 1994 after increasing $6.2 millioorthg 1993. In 1994
the FCC sought public comment on the effectivené$sgh cost assistance
programs provided to LECs, including the USF. Idiidn, certain bills
recently considered by the United States Congrags kought changes to
Federal high cost assistance programs. Althougte tkeno assurance
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that the current level of cost recovery from suotgpams will be
maintained, it is anticipated that mechanisms fgh ltost assistance

will continue to be provided.

In 1993 the Public Service Commission of WiscofSR5CW") ordered the
Wisconsin state support fund existing at July B3&® be phased-out.
Certain of the Company's subsidiaries affectechbyotrder have received
approval from the PSCW for increased local ratesaher compensation
which offset the loss of the amounts that the Comjsesubsidiaries had
been receiving from the state support fund. In téoldithe PSCW is
conducting an examination of transactions in wi@emtury and its service
subsidiaries provided to the Company's Wiscondeptene subsidiaries
various services and materials, including supies managerial,
technical and accounting services. While this exation may result in
refunds to customers, the Company does not befifateaesults of
operations will be materially affected.

In July 1994 the Wisconsin Telecommunications Act@93 was signed
into law. Among other things, the act requiresRISCW to authorize
cable television operators to provide local excleaservice in larger
markets, including one of the Company's marketthadigh no cable
television operator has requested authorizatiom fitee PSCW to provide
local exchange service in the Company's marketCtirapany anticipates
that such a request will be forthcoming. During 4 @@rtain other states

in which the Company operates took legislative ant#gulatory steps to
further introduce competition into the LEC business

After initiating an informal earnings review duriig93 of all

independent local exchange carriers in Louisiama] buisiana Public
Service Commission ("LPSC") recently docketed anfarearnings review of
such carriers which could possibly lead to a rédadn earnings. As

19% of the Company's telephone access lines dreuiisiana, there is no

assurance that the impact of possible changedirgstriom such reviev



will not have a material effect on future result®perations.
Certain long distance carriers continue to reqtregtthe Company
reduce intrastate access tariffed rates for cedfits telephone
subsidiaries. In March 1994 a major long distarareier filed a
petition with the LPSC requesting that the commoisshvestigate and
lower the rates for intrastate access charges etldoglong distance
carriers by certain local exchange telephone coimpamcluding the
Company's Louisiana subsidiaries. There is no asserthat these
requests will not result in reduced intrastate asgevenues.

Events Affecting the Telecommunications Industry
The telecommunications industry is currently undarg various
regulatory, competitive and technological changes take it impossible
to determine the form or degree of future regufatiod competition
affecting the Company's telephone and mobile conications operations.
The FCC and a number of state regulatory commisdiane begun to reduce
the regulatory oversight of LECs. Coincident wiiistmovement toward
reduced regulation is the introduction and encoemant of local exchange
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competition by the FCC, various state regulatompissions and others.
These changes have accelerated the growth oftedaipanies providing
competitive access and other services that comyitid ECs' services and
led to the announcement by certain interexchangécsiand cable
television companies of their desire to enter tual telephone

business, particularly in larger markets. Wirelessphone services are
also expected to increasingly compete with LEC® FEC has recently
allocated additional frequency spectrum for mobdenmunications
technologies that will or may be competitive witdlalar, including PCS
(for which the FCC began to auction operating Iggmin late 1994) and
mobile satellite services. The FCC has also authdrcertain

specialized mobile radio service licensees to gumé their systems so

as to operate in a manner similar to cellular systéSome of these
licensees have announced their intention to cieeaggionwide mobile
communications system to compete with cellulareyst In addition, in
connection with the well-publicized convergenceedécommunications,
cable, video, computer and other technologies,raélarge companies
have recently announced plans to offer productsvibald significantly
enhance current communications and data transmissiwices and, in some
instances, introduce new two-way video, entertaimyraata, consumer and
other multimedia services.

In 1994 the United States House of Representagigssed two
telecommunications bills that proposed to subsdiintalter the

regulatory framework of the telecommunications stdyi by, among other
things, promoting local exchange competition andaeing certain barriers
of entry to several lines of telecommunicationsitesses. A companion
bill failed to pass in the United States Senatgjidlation is expected

to be considered in 1995 that, among other thiwgspromote

competition and deregulation to a greater degrae the bills that

passed the House in 19¢



Competition to provide local exchange and accesscss is expected
to initially affect large urban areas to a greatetent than rural,
suburban and small urban areas such as those ah witg Company's
telephone operations are located. The same exjpectaiplies to
emerging competitive wireless technologies anditheslopment of new
multimedia services. The Company does not beliech sompetition is
likely to materially affect it in the near term. &iCompany further
believes that it may benefit from having the oppoity to observe the
effects of these developments in large urban msarRdte Company will
continue to monitor the ongoing changes in regaatcompetition and
technology and consider which developments protlidemost favorable
opportunities for the Company to pursue.

Other Matters
The Company's regulated telephone operations &jectuo the
provisions of Statement of Financial Accountingrgi@rds No. 71 ("SFAS
71"), "Accounting for the Effects of Certain TypalsRegulation," under
which the Company is required to account for theneeic effects of the
rate-making process, including the recognitionefreciation of plant
and equipment over lives approved by regulators. drigoing
applicability of SFAS 71 to the Company's regulatddphone operations
is being monitored due to the
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changing regulatory, competitive and legislativeismnments. Should the
regulated operations of the Company no longer fyufli the application of
SFAS 71 at some future date, the required accayiripact, the amount of
which has not been determined, would result in terra, extraordinary,
noncash charge against earnings. See Note 14 eSKoConsolidated
Financial Statements for additional information.

The Company has certain obligations based on fedgate and local

laws relating to the protection of the environm&tsts of compliance
through 1994 have not been material and the Compamgntly has no
reason to believe that such costs will become rigéditer
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Item 8. Financial Statements and Supplementary Data

Report of Management

To the Shareholders of

Century Telephone Enterprises, Inc.:
Management has prepared and is responsible f@dhgany's
consolidated financial statements. The consolidfiteshcial statements
have been prepared in accordance with generalgpéed accounting
principles and necessarily include amounts detexthirsing our best
judgments and estimates with consideration givemateriality.
The Company maintains internal control systemsratated policies and
procedures designed to provide reasonable assuttatdde accounting
records accurately reflect business transactiodgtaat the transactions
are in accordance with management's authorizafioa.design, monitoring
and revision of the systems of internal controbire, among other
things, our judgment with respect to the relatisst@nd expected
benefits of specific control measures. Additionathe Company
maintains an internal auditing function which indegently evaluates the
effectiveness of internal controls, policies andgadures and formally
reports on the adequacy and effectiveness thereof.
The Company's consolidated financial statements baen audited by
KPMG Peat Marwick LLP, independent certified puldimcountants, who have
expressed their opinion with respect to the fasrefthe consolidated
financial statements. Their audit was conducteacitordance with
generally accepted auditing standards, which iredutie consideration of
the Company's internal controls to the extent resmgso form an
independent opinion on the consolidated finand&tkesnents prepared by
management.
The Audit Committee of the Board of Directors ismqsed of directors
who are not officers or employees of the Compatne Tommittee meets

periodically with the independent certified puldiccountants, intern,



auditors and management. The Committee considerauitiit scope and
discusses internal control, financial and reportimagters. Both the
independent and internal auditors have free adogb® Committee.
/sl R Stewart Ew ng, Jr.
R. Stewart Ewing, Jr.

Senior Vice President and Chief Financial Officer
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Independent Auditors' Report

The Board of Directors

Century Telephone Enterprises, Inc.:
We have audited the consolidated financial statésn@fnCentury
Telephone Enterprises, Inc. and subsidiaries gegllia Item 14a(i). In
connection with our audits of the consolidatedficial statements, we
also have audited the financial statement scheatulested in Item
14a(ii). These consolidated financial statementsfarancial statement
schedule are the responsibility of the Company'sagement. Our
responsibility is to express an opinion on thesgsotidated financial
statements and financial statement schedule basedraaudits.
We conducted our audits in accordance with geneaaltepted auditing
standards. Those standards require that we plapenfisrm the audit to
obtain reasonable assurance about whether thecfalatatements are
free of material misstatement. An audit includearaixning, on a test
basis, evidence supporting the amounts and diseélssn the financial
statements. An audit also includes assessing twuating principles
used and significant estimates made by managememntell as evaluating
the overall financial statement presentation. Wiebe that our audits
provide a reasonable basis for our opinion.
In our opinion, the consolidated financial statetegrferred to above
present fairly, in all material respects, the ficiahposition of
Century Telephone Enterprises, Inc. and subsidiaseof December 31,
1994 and 1993, and the results of their operatimastheir cash flows
for each of the years in the three-year period émcember 31, 1994, in
conformity with generally accepted accounting pipfes. Also in our
opinion, the related financial statement schedulen considered in
relation to the basic consolidated financial staets taken as a whole,
presents fairly, in all material respects, the iinfation set forth

therein.



As discussed in notes 1 and 9 to the consolidéteddial statements,

the Company adopted Financial Accounting Stand@odsd's Statement of
Financial Accounting Standards No. 109, "Accounfimgincome Taxes," and
Statement of Financial Accounting Standards No, 1Bfployers'
Accounting for Postretirement Benefits Other Thand$tons," in 1992.

/sl  KPMG Peat Marwi ck LLP

Shreveport, Louisiana

February 6, 1995
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CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Statements of Income

Year ended December 31,
1994 1993 1992

(Dollars in thousands, except per share amounts)

OPERATING REVENUES

Telephone $389,438 3 48,485 297,510
Mobile Communications 150,802 84,712 62,092
Total revenues 540,240 4 33,197 359,602

OPERATING EXPENSES
Cost of sales and

operating expenses 276,375 2 31,855 187,076
Depreciation and amortization 94,430 76,534 62,898
Total expenses 370,805 3 08,389 249,974
OPERATING INCOME 169,435 1 24,808 109,628

OTHER INCOME (EXPENSE)

Interest expense 42,577) ( 30,149) (27,166)
Income from unconsolidated
cellular entities 15,698 6,626 1,692
Gain on sales of assets 15,877 1,661 3,985
Other income and expense 3,105 3,310 4,433
Total other income (expense) (7,897) ( 18,552) (17,056)

INCOME BEFORE INCOME TAXES AND
CUMULATIVE EFFECT OF CHANGES IN
ACCOUNTING PRINCIPLES 161,538 1 06,256 92,572
Income tax expense 61,300 37,252 32,599

INCOME BEFORE CUMULATIVE EFFECT
OF CHANGES IN ACCOUNTING

PRINCIPLES 100,238 69,004 59,973
Cumulative effect of changes
in accounting principles - - (15,668)
NET INCOME $ 100,238 69,004 44,305

PRIMARY EARNINGS PER SHARE :
Before cumulative effect of
changes in accounting

principles $ 1.88 1.35 1.23
Cumulative effect of changes
in accounting principles - - (.32)
PRIMARY EARNINGS PER SHARE $ 1.88 1.35 91

FULLY DILUTED EARNINGS PER SHARE :
Before cumulative effect of
changes in accounting

principles $ 1.80 1.32 1.22
Cumulative effect of changes
in accounting principles - - (.31)
FULLY DILUTED EARNINGS PER SHARE $ 1.80 1.32 91
DIVIDENDS PER COMMON SHARE $ .320 .310 .293

See accompanying notes to consolidated finanasdsients
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CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Balance Sheets

December 31,
1994 1993

(Dollars in thousands)

ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 7,154 9,777
Accounts receivable
Customers, less allowance for doubtful
accounts of $2,360 and $1,473 40,824 34,438
Other 23,180 21,771
Materials and supplies, at average cost 7,090 4,418
Other 2,980 2,068
Total current assets 81,228 72,472
NET PROPERTY, PLANT AND EQUIPMENT 947,131 827,776
INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired,
less accumulated amortization
of $40,756 and $29,253 441,436 297,158
Other 173,458 121,984
Total investments and other assets 614,894 419,142
TOTAL ASSETS $1 ,643,253 1,319,390

LIABILITIES AND EQUITY
CURRENT LIABILITIES

Current maturities of long-term debt $ 12,718 14,233
Notes payable to banks 158,000 165,700
Accounts payable 52,331 49,506
Accrued expenses and other current liabilities
Salaries and benefits 17,884 15,990
Taxes 16,530 9,327
Interest 8,243 6,476
Other 9,237 5,162
Advance billings and customer deposits 11,725 9,312
Total current liabilities 286,668 275,706
LONG-TERM DEBT 518,603 364,433
DEFERRED CREDITS AND OTHER LIABILITIES 187,746 165,483

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

53,574,361 and 51,294,705 shares 53,574 51,295
Paid-in capital 319,235 262,294
Retained earnings 291,999 208,945
Unearned ESOP shares (16,840) (9,220)
Preferred stock - non-redeemable 2,268 454

Total stockholders' equity 650,236 513,768

TOTAL LIABILITIES AND EQUITY $ 1,643,253 1,319,390




See accompanying notes to consolidated financ#tsients.
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CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Statements of Cash Flows

Ye ar ended December 31,
199 4 1993 1992
(D ollars in thousands)
OPERATING ACTIVITIES
Net income $100,2 38 69,004 44,305

Adjustments to reconcile net income to net
cash provided by operating activities:
Depreciation and amortization 103,5
Cumulative effect of changes in
accounting principles
Income from unconsolidated

cellular entities (15,6
Deferred income taxes 7,4
Gain on sales of assets (15,8

Changes in current assets and
current liabilities:
Increase in accounts receivable 15
Increase (decrease) in accounts

payable 2,3
Increase (decrease) in other
accrued taxes 8,3

Changes in other current assets and
other current liabilities, net 6,5
Increase in other noncurrent liabilities 7,4
Other, net 1,7

Net cash provided by
operating activities 199,8

INVESTING ACTIVITIES

Payments for property, plant and equipment (200,72®4,229) (140,057)

Acquisitions, net of cash acquired (55,9
Note receivable (25,0
Investments in unconsolidated

cellular entities (5,5
Distributions from unconsolidated

cellular entities 59
Proceeds from sales of assets 10,4
Purchase of life insurance investment (7,6
Other, net 1,7

Net cash used in investing
activities (280,2

FINANCING ACTIVITIES
Proceeds from issuance of long-term debt 155,4

Payments of long-term debt (59,7
Notes payable, net (7,7
Proceeds from issuance of common stock 4,8
Cash dividends paid (17,1

Other, net 2,2

Net cash provided by
financing activities 77,8

NET INCREASE (DECREASE) IN CASH AND

CASH EQUIVALENTS (2,6
CASH AND CASH EQUIVALENTS AT BEGINNING
OF YEAR 9,7

CASH AND CASH EQUIVALENTS AT END OF YEAR $ 7,1

91 85,209 70,367
- - 15,668

98) (6,626) (1,692)
23 6,781 (1,427)
77) (1,661) (3,985)

81) (7,026) (2,307)
83) 11,024 11,694
47 (1,476) 3,115

43 2,135 7,434
69 8,536 148
32 854 3,004

79) (37,116) (134,999)
00) - -

16) (3,605) (2,161)

69 1,587 395
75 - 5049

64) (7,670) (6,160)
64) 2,361 6,771

27 35,847 142,081
92) (32,564) (25,246)
00) 88,285 13,115
14 3,529 8,776
84) (15,735) (14,119)
63 2,562 (1,636)

54 9,777 9,771

See accompanying notes to consolidated financ#tsients.

47



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

Total
Common Stock-
Shares holders' C
Outstanding Equity

Preferred
Stock
Unearned Non-
ommon Paid-in Retained ESOP redeem-
Stock Capital Earnings Shares able

31,364,872 BALANCES, DECEMBER 31, 1991 $319,977 3
- Net income 44,305
Issuance of common stock
through dividend
reinvestment, incentive

490,275 and benefit plans 8,777
Issuance of common stock for
978,115 acquisitions 21,475

Amortization of unearned
- compensation and other 3,154
16,063,614 Three-for-two stock split -1
- Release of ESOP shares 1,880
Common stock dividends -
- $.293 per share (14,087)
- Preferred stock dividends (32)

48,896,876 BALANCES, DECEMBER 31, 1992 385,449 4
- Net income 69,004
Issuance of common stock
through dividend
reinvestment, incentive

214,954 and benefit plans 3,529
Issuance of common stock for
2,182,875 acquisitions 68,172

Amortization of unearned

- compensation and other 1,469

- Release of ESOP shares 1,880
Common stock dividends -

- $.310 per share (15,703)

- Preferred stock dividends (32)

51,294,705 BALANCES, DECEMBER 31, 1993 513,768 5
- Net income 100,238
Issuance of common stock
through dividend
reinvestment, incentive
276,657 and benefit plans 4,814
Issuance of preferred stock
- for acquisition 1,875
Issuance of common stock for
2,000,578 acquisitions 52,311
Conversion of preferred stock
2,421 to common stock -
Amortization of unearned

- compensation and other 2,034

- Release of ESOP shares 2,380

- Commitment to ESOP (10,000)
Common stock dividends -

- $.320 per share (17,084)

- Preferred stock dividends (100)

53,574,361 BALANCES, DECEMBER 31, 1994 $650,236 5

(Dollars in thousands)

1,365 175,648 125,490 (12,980) 454

- - 44305 - -
490 8287 - - -
978 20,497 - - -
- 3154 - - -
6,064 (16,064) - - -
- - 1 1880 -
- - (14,087) - -
- - (32 .-
8,897 191,522 155,676 (11,100) 454
- - 69,004 - -
215 3314 - - -
2,183 65989 - - -
- 1469 - - -
- - - 1880 -
- -(15,703) - -
- - (32 .-
1,295 262,294 208,945 (9,220) 454
- -100,238 - -
277 4537 - - -
- - - -1875
2,000 50311 - - -
2 59 - - (61)
- 2034 - - -
- - - 2380 -
- - - (10,000) -
- -(17,084) - -
- - (@00) - -

3,574 319,235 291,999 (16,840) 2,268

See accompanying notes to consolidated financ#tsients.
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CENTURY TELEPHONE ENTERPRISES, INC.
Notes to Consolidated Financial Statements
December 31, 1994
(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of consolidation - The consolidated ficial statements of
Century Telephone Enterprises, Inc. and subsidigtfe "Company")
include the accounts of Century Telephone Entegprigic. ("Century")
and its majority-owned subsidiaries and partnesshijne Company's
regulated telephone operations are subject torthhdgions of Statement
of Financial Accounting Standards No. 71 ("SFAS)71Accounting for the
Effects of Certain Types of Regulation." Investnseintcellular entities
where the Company does not own a majority inteaesticcounted for using
the equity method of accounting.
Revenue recognition - Revenues are recognized waered. Certain of the
Company's telephone subsidiaries participate iemag pools with other
telephone companies for interstate revenue ancdefitain intrastate
revenue. Such pools are funded by toll revenuecaradicess charges
within state jurisdictions and by access chargdhkeérinterstate market.
Revenues earned through the various pooling preses® initially
recorded based on the Company's estimates.
Property, plant and equipment - Telephone plastated substantially at
original cost of construction. Normal retirementdadephone property
are charged against accumulated depreciation, alithghe costs of
removal, less salvage, with no gain or loss recghiRenewals and
betterments of plant and equipment are capitakeite repairs, as well
as renewals of minor items, are charged to opey&tipense.
Depreciation of telephone properties is providedhanstraight line
method, using class or overall composite ratespabé to the
regulatory authorities.

Non-telephone property is stated at cost and, whenasaletired, ¢



gain or loss is recognized. Depreciation of sudperty is provided on
the straight line method over estimated serviceslikanging from three
to thirty years.

Excess cost of net assets acquired - The excesefaurat assets
acquired of substantially all of the Company's &sitjans accounted for
as purchases (goodwill) is being amortized oveyfgears. The carrying
value of goodwill is reviewed for impairment at$e¢annually, or
whenever events or changes in circumstances irdibat such carrying
value may not be recoverable, by assessing theeeaaility of such
carrying value through estimated undiscounted &uhat cash flows.
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Affiliated transactions - Certain service subsidiarof Century provide
installation and maintenance services, materiadssapplies, and
managerial, technical and accounting serviceslgidiaries. In

addition, Century provides and bills managementises to subsidiaries
and in certain instances makes interest bearingrams to finance
construction of plant and purchases of equipmemes€ purchases are
recorded by the Company's telephone subsidiarigseatcost to the

extent permitted by regulatory authorities. Intenpany profit on
transactions with regulated affiliates is limitedat reasonable return

on investment and has not been eliminated. Intepeom profit on
transactions with nonregulated affiliates has belaminated.

Income taxes - Century files a consolidated fede@me tax return with
its eligible subsidiaries. The Company uses thetaswd liability

method of accounting for income taxes under whefeed tax assets and
liabilities are established for the future tax capgences attributable

to differences between the financial statementygagramounts of assets
and liabilities and their respective tax basesestment tax credits

related to telephone plant have been deferred @nbeang amortized as a
reduction of federal income tax expense over thienated useful lives of
the assets giving rise to the credits.

The Company adopted Statement of Financial Accogritandards No. 109
("SFAS 109"), "Accounting For Income Taxes," aglafuary 1, 1992 and
reported an unfavorable $913,000 cumulative effétihe change in the
method of accounting for income taxes in the 199%olidated statement
of income.

Earnings per share - Primary earnings per shareaimare determined on
the basis of the weighted average number of conshares and common stock
equivalents outstanding during the year. The nurabshares used in
computing primary earnings per share was 53.4aniflin 1994, 51.2

million in 1993, and 48.5 million in 199



Fully diluted earnings per share amounts give grr#ffect to
convertible securities, primarily Century's conilge debentures, which
are not common stock equivalents. For the compmurtatf fully diluted
earnings per share for 1992, the debentures weted®ed as their
inclusion would have been anti-dilutive. The numbkshares used in
computing fully diluted earnings per share was 58illion, 55.9 million
and 48.7 million in 1994, 1993 and 1992, respebtivEhe number of
shares used in computing fully diluted earningsgberre before the
cumulative effect of changes in accounting priresgh 1992 was 52.8
million.

Cash equivalents - The Company considers shortiterestments with a
maturity at date of purchase of three months @& tede cash
equivalents.
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Reclassifications - Certain amounts previously regzbfor prior years
have been reclassified to conform with the 1994gméation.

(2) PROPERTY, PLANT AND EQUIPMENT

Net property, plant and equipment at December 834 and 1993 we
composed of the following:

December 31, 1994 1993

(Dollars in thousands)

Telephone, at original cost

Cable and wire $ 580,012 512,240
Central office 310,684 281,123
General support 91,722 85,303
Information origination/termination 21,478 36,925
Construction in progress 67,244 53,838
Other 5,356 10,020

1,076,496 979,449
Accumulated depreciation (295,255) (288,479)

Mobile Communications, at cost

Cell site 104,553 81,528
General support 34,235 22,974
Pagers - 3,166
Construction in progress 12,602 2,192
Other 915 3,392

Accumulated depreciation (38,552)  (27,736)

Other, at cost
General support 81,932 77,011
Other 3,474 726
85,406 77,737
Accumulated depreciation (33,269)  (26,447)

Net property, plant and equipment $ 947,131 827,776

Depreciation expense was $92.1 million, $78.0 onilland $64.3 million

in 1994, 1993 and 1992, respectively. The compalgfeeciation rate for
telephone properties was 7.1%, 7.1% and 6.6% 8419993 and 1992,
respectively.
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(3) LONG-TERM DEBT
Long-term debt at December 31, 1994 and 1993 waposeed of the
following:

December 31, 1994 1993

(Dollars in thousands)

Century
6.0% convertible debentures, due 2007 $ 115,000 115,000
8.25% senior notes, due 2024 100,000 -
9.4%* senior notes, due through 2004 65,000 69,600
7.75% senior notes, due 2004 50,000 -

7.2%* Employee Stock Ownership
Plan commitment, due in installments

through 2004 16,840 9,220
10.7%* notes, due in installments through 2006 975 1,245
Total Century 347,815 195,065
Subsidiaries

First mortgage debt
5.8%* notes, payable to agencies of the
United States government and cooperative
lending associations, due in

installments through 2026 166,175 158,998
7.4%* bonds, due in installments through 2002 7,094 11,699
Other debt
9.0%* notes, due in installments through 2020 8,632 8,633
7.8%* capital lease obligations, due in
installments through 1997 1,605 4,271
Total subsidiaries 183,506 183,601
Total long-term debt 531,321 378,666
Less current maturities 12,718 14,233
Long-term debt, excluding current maturities $ 518,603 364,433

* weighted average interest rate at December 394 19

The approximate annual debt maturities (includingiag fund
requirements) for the five years subsequent to Déee 31, 1994 are as
follows: 1995 - $12.7 million; 1996 - $43.7 milliph997 - $13.6 million;
1998 - $11.4 million; and 1999 - $11.0 million.

The 6% convertible debentures are convertible G#atury common stock
at a conversion price of $25.33 per share and magdeemed by Century
on or after February 1, 1995 subject to a declipirgmium schedule. As
discussed in Note 20, Century has called the debenfor redemption at
a redemption price of 104.2% of principal.
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During the first quarter of 1994, Century filedtel registration
statement registering $400.0 million of senior wused debt securities
under which, in May 1994, Century issued $50.0iarilof 10-year, 7.75%
senior notes and $100.0 million of 30-year, 8.2%%iar notes. The
proceeds were used to reduce certain of the Congpsahgrt-term bank
indebtedness. Interest payments are due semi-dyanal principal
payments are due in 2004 and 2024 upon maturitiyeol 0-year and 30-year
notes, respectively. The 30-year notes may be neeedy Century on or
after May 1, 2004 subject to a premium schedulelwhbieclines from
103.62% as of May 1, 2004 to 100% as of May 1, 2014

The Company's loan agreements contain variousatatis, among which
are limitations regarding issuance of additionddtdpayment of cash
dividends, reacquisition of the Company's captiatis and other matters.
At December 31, 1994, all of the consolidated regdiearnings reflected
on the balance sheet was available for the deidaraf dividends.

The transfer of funds from certain consolidatedsglibries to Century

is restricted by various loan agreements. Subsédiavhich have loans
from government agencies and cooperative lendisgcations, or have
issued first mortgage bonds, generally may not masdvance any funds
to Century, but may pay dividends if certain fini@hcatios are met. At
December 31, 1994, restricted net assets of saligigiwere $140.1
million. Subsidiaries' retained earnings in exagsamounts restricted

by debt covenants totaled $355.2 million.

Substantially all of the Company's telephone priypg@tant and
equipment is pledged to secure the long-term diettilosidiaries.

At December 31, 1994 and 1993, Century had in ptac&in long-term
credit facilities more fully discussed in Note SrBowings totaling

$96.5 million under such facilities at December B393 which were
classified as "Long-term debt" in previously issti@dncial statements

have been reclassified to "Notes payable to badlis'to subjectiv:



acceleration clauses included in the facilities.

Century's telephone subsidiaries had approxim&eg4.0 million in
commitments for long-term financing from the Rutkilities Service
available at December 31, 1994. Approximately $93illion of additional
borrowings, of which $28.0 million were under uncuitied facilities, were
available to the Company through lines of credthwiarious banks. In
addition, Century had $250.0 million of senior unsed debt securities
under the 1994 shelf registration statement whaah ot been issued.
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(4) INVESTMENTS AND OTHER ASSETS
Investments and other assets at December 31, 1@P2993 were composed of the following:

December 31, 1994 1993

(Dollars in thousands)

Excess cost of net assets acquired,

less accumulated amortization $4 41,436 297,158
Investments in unconsolidated cellular entities 59,360 41,983
Cash surrender value of life insurance contracts 47,637 38,642
Note receivable, less current portion 24,167 -
Marketable equity securities 8,478 8,478
Other 33,816 32,881

$6 14,894 419,142

Goodwill amortization of $10.6 million, $6.2 milliband $5.0 million

for 1994, 1993 and 1992, respectively, is incluetDepreciation and

amortization."

In 1994 Century loaned an unaffiliated telephonieling company $25.0

million. The loan bears interest at prime plus 1. %%¥erest is due

quarterly. Quarterly principal payments are schedtb begin in August

1995 with the unpaid balance becoming due in M&881%he loan is

collateralized by security interests in the capstack of the holding

company and a subsidiary and by a guaranty froh sampany's principal

stockholder. In connection with the loan, Centubyained first refusal

rights to acquire certain properties under vargpecified circumstances.

For additional information, see the second pardgdManagement's
Discussion and Analysis of Financial Condition andResults of Operations -

Liquidity and Capital Resources - Investing Activities.

(5) REVOLVING CREDIT FACILITIES

At December 31, 1994 and 1993, Century had in ptac&in long-term

credit facilities, including a $50.0 million lind oredit (two-year

revolver which expires in January 1996, converttbla five-year term

loan) with interest at the rate chosen by the Comjased on a number of

interest rate options and a $55.0 million line wfdit (multi-year

revolving credit facility which expires in Janugt998) with similar

interest rate options. Borrowings under such faediare included i



"Notes payable to banks" on the accompanying belaheets. The

facilities can be withdrawn by the lenders only njgm event of default as
defined in the respective agreements. The weightedage interest rate

for notes payable to banks was 6.5% and 3.9% Beoémber 31, 1994 and
1993, respectively. See Note 3 for additional infation.
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(6) STOCKHOLDERS' EQUITY

Common stock - At December 31, 1994, unissued st&r€entury common

stock were reserved as follows:

Number of shares

Conversion of convertible debentures
Stock option plans

Acquisitions

Employee stock purchase plan

Dividend reinvestment plan

Conversion of convertible preferred stock
Other employee benefit plans

(In thousands)
4,540
2,781
1,178

506

Under Century's Articles of Incorporation each shafrcommon stock
beneficially owned continuously by the same persione May 30, 1987
generally entitles the holder thereof to ten vgesshare. All other
shares entitle the holder to one vote per shar®ekember 31, 1994,
8.9 million shares of common stock were entitleteto votes per share.
Preferred stock - As of December 31, 1994, Centtay2.0 million shares
of preferred stock, $25 par value per share, aisthdr At December 31,
1994 and 1993 there were 90,707 and 18,162, régplgcishares of
outstanding preferred stock. Holders of currentlistanding Century
preferred stock are entitled to (i) receive cuniuéatividends, (ii)
receive preferential distributions equal to $25 gieare plus unpaid

dividends upon Century's liquidation and (iii) vet® a single class with

the common stock. At December 31, 1994 and 19280shares of Century

preferred stock were redeemable at the optioneoCitbmpany.
Shareholders' Rights Plan - In 1986 the Board oé®ors declared a
dividend of one preferred stock purchase righefach common share
outstanding or that shall become outstanding poidtovember 26, 1996.

With certain exceptions, if a person or group acegibeneficial

ownership of 15% or more of Century common sharemmmences a tender or

exchange offer which upon consummation would rasuttvnership of 30% or

more of the common shares, each right held by kb#ters, other than

such person or group, may be exercised to buydfit éwenty-sevenths o



one one-hundredth of a share of Series AA Junididjzating Preferred
Stock of Century at a price of $85 per one one-hedlith of a share or

(i) in lieu thereof, subject to certain restriet®) the number of

shares of Century common stock having a marketevatual to two times
such purchase price. The rights, which do not vaxieg rights, expire

on November 27, 1996 and may be redeemed by Ceatarprice of $.05 per
right at any time before they become exercisablatlany time the

rights are exercisable, Century is a party to agereor other business
combination or certain other transactions occuwrheght will entitle

its holder to purchase at the exercise price ofitited a number of

shares of common stock of the surviving companyritpa fair market value
of two times the exercise price of the right.
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At December 31, 1994, 162,000 shares of Seriesukfod Participating
Preferred Stock were reserved for issuance undeRights Plan.

(7) DEFERRED CREDITS AND OTHER LIABILITIES

Deferred credits and other liabilities at Decenfkier1994 and 1993
were composed of the following:

December 31,

1994 1993

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

Deferred investment tax credits

Other

(Dollars in thousands)

$ 73,966 60,122
41,126 36,642
31,278 36,111
22,585 10,504

8,175 10,431
10,616 11,673

$187,746 165,483

(8) INCOME TAXES

Income tax expense for the years ended Decembdm34, 1993 and 1992

was allocated as follows:

Year ended December 31,

1994 1993 1992

Income before cumulative effect of

changes in accounting principles $6
Cumulative effect of changes in

accounting principles

Net tax expense in the consolidated
statements of income 6
Stockholders' equity, primarily for compensation
expense for tax purposes in excess of amounts
recognized for financial reporting purposes  (

$6

(Dollars in thousands)

1,300 37,252 32,599

1,300 37,252 24,327

1,243) (800) (2,885)

0,057 36,452 21,442

The tax effects of temporary differences that géseto significant portions of the deferred tagets and deferred tax liabilities at December

31, 1994 and 1993 were as follows:

December 31,

1994 1993

Deferred tax assets:
Postretirement benefit costs
Net operating loss carryforwards of
an acquired subsidiary
Regulatory liability
Deferred compensation
Deferred investment tax credits
Other employee benefits
Other

Total gross deferred tax assets
Less valuation allowance

Net deferred tax assets
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(Dollars in thousands)

$ 12,908 10,809

10,283 -
10,948 12,011
2,676 2,522
2,658 3,465
4,205 3,842
2,556 630



Deferred tax liabilities:
Property, plant and equipment, primarily due

to depreciation differences (97,073) (84,159)
Intercompany profits (3,497) (3,236)
Other (9,347) (6,006)

Total gross deferred tax liabilities (109,917) (93,401)

Net deferred tax liability $(73,966) (60,122)

As a result of the acquisition of Celutel, Inc. €IGtel") (see Note

16) the Company has $29.4 million of net operalosg carryforwards at
December 31, 1994 which relate to various entaguired. The yearly
utilization of such loss carryforwards is limitealgeparate entity
taxable income; the loss carryforwards are furlingited by certain
Internal Revenue Code regulations. Subsequentbgrezed tax benefits
applicable to the net operating loss carryforwavidsreduce excess cost
of net assets acquired. The net operating losgfoawards expire
between 2002 and 2008.

Income tax expense attributable to income befoneutative effect of

changes in accounting principles was as follows:

Year ended December 31, 199 4 1993 1992
(D ollars in thousands)
Federal
Current $47,9 69 26,409 29,100
Deferred 57 03 6,133 (1,742)
State
Current 59 08 4,062 4,926
Deferred 1,7 20 648 315
$61,3 00 37,252 32,599

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

Year ended December 31, 1 994 1993 1992
(Perc entage of pre-tax income)

Statutory federal income tax rate 3 5.0% 35.0 34.0
State income taxes, net of federal

income tax benefit 3.0 29 37
Amortization of nondeductible excess

cost of net assets acquired 2.1 1.2 20
Amortization of investment tax credits ( 1.4) (2.0) (2.3)
Amortization of regulatory liability ( 1.2) (1.8) (2.6)
Other, net 4 (.2) 4
Effective income tax rate 3 79% 351 352
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(9) POSTRETIREMENT AND POSTEMPLOYMENT BENEFITS

The Company sponsors defined benefit health caresphat provide
postretirement medical, life and dental benefitsubstantially all

retired full-time employees.

The Company adopted Statement of Financial Accogritandards No. 106
("SFAS 106"), "Employers' Accounting for Postretirent Benefits Other
Than Pensions," as of January 1, 1992 and electetdiate recognition of
the transition obligation. In accordance with thevisions of SFAS 71

the Company deferred $3.5 million of the $27.4 imnilltransition

obligation as a regulatory asset; such costs ang lexpensed in
connection with recovery through the rate-makingcpss. The remaining
$23.9 million, net of tax benefits which aggrega$@d million, was
reported as the cumulative effect of a change éoaating principle.

Net periodic postretirement benefit cost for 198893 and 199

included the following components:

Year ended December 31, 19 94 1993 1992
( Dollars in thousands)

Service cost $2, 007 1,640 1,040

Interest cost 3, 473 3,008 2,521

Amortization of unrecognized actuarial losses 447 365 -

Amortization of unrecognized prior service cost 121 86

Net periodic postretirement benefit cost $6, 048 5,099 3,561

The following table sets forth the amounts recogdias liabilities
for postretirement benefits in the Company's cadatéd balance sheets
at December 31, 1994 and 1993.

December 31, 1994 1993

(Dollars in thousands)

Accumulated postretirement benefit obligation:

Retirees and retirees' dependents $ 19,079 20,451

Fully eligible active plan participants 8,300 6,753

Other active plan participants 16,430 18,555
Accumulated postretirement benefit obligation 43,809 45,759
Plan assets - -
Unrecognized prior service cost (1,546) (1,177)
Unrecognized net gain (loss) 173 (6,630)
Accrued postretirement benefit costs $ 42,436 37,952

For calculation purposes, a 7% health care costwas assumed fi



1995 through 1997; the rate was assumed to dec®&8é thereafter. If
the assumed health care cost trend rate had beeasged by one
percentage point in each year, the accumulatedqtiostment benefit
obligation as of December 31, 1994 would have @eed $7.5 million and
the net periodic postretirement benefit cost ferykear ended December
31, 1994 would have increased $694,000.
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The discount rates used in determining the accueulijgostretirement
benefit obligation as of December 31, 1994 and 198 8.5% and 7%,
respectively.

In the first quarter of 1994 the Company adoptedeBtent of Financial
Accounting Standards No. 112 ("SFAS 112"), "EmplsyAccounting for
Postemployment Benefits." Liabilities for postempttent benefits in the
consolidated balance sheet as of December 31,W883not materially

different than those required by SFAS 112; thesfap cumulative effect

of change in accounting principle was recorded wgdwption of SFAS 112.

(10) STOCK OPTION AND INCENTIVE PROGRAMS

Century currently has two incentive compensatiagpams which allow
the Board of Directors, through the Compensatiom@dtee, to grant
incentives to employees in any one or a combinaifahe following
forms: incentive stock options and non-qualifieac&toptions; stock
awards; restricted stock; performance shares; askl awards.

Stock option transactions during 1992, 1993 andi1®ére as follows:

Nu mber Average
ofo ptions price

Outstanding December 31, 1991 1,98 8,628 $14.31
Exercised (51 6,398) 8.97
Granted at market price 96 0,639 27.67
Outstanding December 31, 1992 2,43 2,869 20.72
Exercised 5 1,120) 9.90
Outstanding December 31, 1993 2,38 1,749 20.96
Exercised (13 9,282) 11.10
Granted at market price 3 1,000 26.25
Outstanding December 31, 1994 2,27 3,467 21.63
Exercisable December 31, 1993 2,13 5,265 20.89
Exercisable December 31, 1994 2,14 3,873 21.57

All of the options expire ten years after the daftgrant. As of

December 31, 1994, Century has reserved 2.8 mili@res of common stock

which may be issued under the two incentive comgu@s programs.
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(11) FAIR VALUE OF FINANCIAL INSTRUMENTS

The following table presents the carrying amounts estimated fair

values of certain of the Company's financial instemts at December 31,
1994 and 1993.

Carrying Fair
amount  value

(Dollars in thousands)
December 31, 1994

Financial assets:

Investments
Note receivable (including current portion) $ 25,000 25,000 (1)
Marketable equity securities $ 8,478 10,127 (2)
Other $ 9,069 9,069 (1)

Financial liabilities:
Long-term debt (including current maturities) $531,321 520,151 (3)

December 31, 1993

Financial assets:

Investments
Marketable equity securities $ 8,478 11,444 (2)
Other $ 9,039 9,039 (1)

Financial liabilities:
Long-term debt (including current maturities) $378,666 406,612 (3)

(1) Fair value was estimated by the Company.
(2) Fair value was based on quoted market prices.

(3) Fair value was estimated by discounting theedaled payment streams to present value basedrafgmncurrently offered to the Company
for similar debt.

Cash and cash equivalents, accounts receivableyaiscpayable and notes
payable to banks - The carrying amount approximistesair value due to
the short maturity of these instruments.

(12) SUPPLEMENTAL CASH FLOW DISCLOSURES

The Company paid interest of $40.8 million, $30.llion and $24.0
million during 1994, 1993 and 1992, respectivehcdme taxes paid were
$41.3 million in 1994, $37.1 million in 1993, and@5 million in 1992.
Century has consummated the acquisition of varielephone and
cellular operations, along with certain other assatiring the three

years ended December 31, 1994. In connection Wwithet acquisitions, tt
following assets were acquired, liabilities assuraed common and
preferred stock issued:
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Year ended December 31, 1994 1993 1992

(D ollars in thousands)

Property, plant and equipment $ 11,30 1 33,020 67,514
Excess cost of net assets acquired 152,23 9 85,251 113,913
Investment in unconsolidated

cellular entities - 7,508 -
Long-term debt (46,47 8) (18,609) (20,271)
Deferred credits and other liabilities (5,70 6) (7,648) (9,652)
Other assets and liabilities, excluding cash

and cash equivalents (1,19 1) 5,766 4,970
Common stock issued (52,31 1) (68,172) (21,475)
Preferred stock issued (1,87 5) - -
Decrease in cash $ 55,97 9 37,116 134,999

Century has consummated the disposition of varielephone and
cellular operations, along with certain other assatiring the three
years ended December 31, 1994. In connection Wwithet dispositions, tt
following assets were sold, liabilities eliminatadsets received and

gain recognized:

Year ended December 31, 1994 1993 1992
(D ollars in thousands)

Property, plant and equipment $ (2,67 3) - (3,231)
Excess cost of net assets acquired (3,97 6) - (4,772)
Long-term debt - - 1,243
Other assets and liabilities, excluding cash

and cash equivalents 929 3 191 (1,312)
Assets of cellular system 11,05 8 - -
Marketable equity securities - 1,470 7,008
Gain on sales of assets (15,87 7) (1,661) (3,985)
Increase in cash $ (10,47 5) - (5,049)

(13) BUSINESS SEGMENTS
The Company currently operates in two principahseqgts - traditional
telephone services and mobile communications sesvithe Company's
telephone operations are conducted in rural, s@puamd small urban
communities in 14 states. Approximately 82% of @mnpany's telephone
access lines are in Wisconsin, Louisiana, Michigainip and Arkansas.
The Company's cellular customers are located pilyriarLouisiana,
Michigan, Mississippi and Texas.
The effect of the change in accounting principlatesl to accounting
for postretirement benefits reduced 1992 operatingme of the telephone
operations and mobile communications operation$lby million and

$250,000, respectively. Other accounts receivatgigoamarily amount



due from various long distance carriers, principAT&T, and several
large local exchange operating companies.
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Mobile
Telephone Communications Total

(Doll ars in thousands)
Year ended December 31, 1994

Operating revenues $ 389,438 150,802 540,240
Depreciation and amortization $ 73,175 21,255 94,430
Operating income $ 137,992 31,443 169,435

Year ended December 31, 1993

Operating revenues $ 348,485 84,712 433,197
Depreciation and amortization $ 65,175 11,359 76,534
Operating income $ 114,902 9,906 124,808

Year ended December 31, 1992

Operating revenues $ 297,510 62,092 359,602
Depreciation and amortization $ 53,927 8,971 62,898
Operating income $ 103,672 5,956 109,628
Year ended December 31, 1994 1993 1992
(Do llars in thousands)

Operating income $169,435 124,808 109,628
Interest expense (42,577) (30,149) (27,166)
Income from unconsolidated

cellular entities 15,698 6,626 1,692
Gain on sales of assets 15,877 1,661 3,985
Other income and expense 3,105 3,310 4,433

Income before income taxes and
cumulative effect of changes
in accounting principles $161,538 106,256 92,572

Income before income taxes $161,538 106,256 76,904

Capital expenditures
Telephone $152,336 131,180 108,974
Mobile Communications $ 39,937 56,092 10,904

Identifiable assets

Telephone $1,053,950 969,388 803,901
Mobile Communications 430,777 224913 141,522
General corporate 88,305 62,827 54,733
Other 70,221 62,262 40,331

Total assets $1,643,253 1,319,390 1,040,487

(14) ACCOUNTING FOR THE EFFECTS OF REGULATION

The Company's regulated telephone operations &jectuo the
provisions of Statement of Financial Accountingr8i@rds No. 71 ("SFAS
71"), "Accounting for the Effects of Certain TypesRegulation."

Actions of a regulator can provide reasonable aswér of the existence
of an asset, reduce or eliminate the
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value of an asset and impose a

liability on a regulated enterprise. SFAS 71 reggiithat, if a conflict
exists between the application of SFAS 71 and amatbthoritative
pronouncement, SFAS 71 is to be followed becauser @uthoritative
pronouncements do not consider the economic eftédte rate-making
process. Therefore, regulatory assets and liasliistablished by the
actions of a regulator are required to be recorded, accordingly,
reflected in the balance sheet of an entity sub@E&FAS 71.

The Company's consolidated balance sheet as ohilere31, 1994
included regulatory assets of approximately $9.lianiand regulatory
liabilities of approximately $31.3 million exclusof (i) property,

plant and equipment, (ii) accumulated depreciagiod (iii) deferred
income taxes and deferred investment tax credstscieted with
regulatory assets and liabilities. The $9.2 millafrregulatory assets
included assets established in connection wittattaption of SFAS 106
($2.4 million) and SFAS 109 ($3.7 million), extrdarary retirements
($542,000), compensated absences ($607,000) aedetkfinancing costs
($2.0 million). The $31.3 million of regulatory bdities was
established in connection with the adoption of SAAS. Net deferred
income tax assets related to the regulatory aaset$iabilities
guantified above were $12.2 million.

Property, plant and equipment of the Company'sladed telephone
operations has been depreciated using generalbtitaight line method
over lives approved by regulators. Such deprecilils have generally
exceeded the depreciable lives used by nonregudstigties. In

addition, in accordance with regulatory accountiegirements of
regulated telephone property have been chargectctoraulated
depreciation, along with the costs of removal, Essage, with no gain
or loss recognized. These regulatory accountingigslhave resulted in

accumulated depreciation being significantly ldemtif the Company



telephone operations had not been regulated.

Statement of Financial Accounting Standards No.(ISEAS 101"),
"Regulated Enterprises - Accounting for the Disagardnce of Application
of FASB Statement No. 71," specifies the accountatired when an
enterprise ceases to meet the criteria for applicaif SFAS 71. SFAS

101 requires the elimination of the effects of aagions of regulators

that have been recognized as assets and liabiliti@scordance with

SFAS 71 but would not have been recognized assasgdtliabilities by
enterprises in general. SFAS 101 further provitdesthe carrying

amounts of property, plant and equipment are tadpasted only to the
extent the assets are impaired and that impairsfeit be judged in the
same manner as for enterprises in general. The @wyripas not determined
(i) the amount of additional accumulated deprecratvhich would have to
be recorded nor (ii) the amount, if any, by whicbgerty, plant and
equipment would be impaired if the Company's regal@perations cease to
become subject to SFAS 71. In addition, deferredibilities and

deferred investment tax credits would be impactsel on the change in
the temporary differences for property, plant agdigment and
accumulated depreciation.
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The ongoing applicability of SFAS 71 to the Compamggulated
telephone operations is being monitored due tetiamging regulatory,
competitive and legislative environments. Shouklrdgulated operations
of the Company no longer qualify for the applicataf SFAS 71 at some
future date, the net adjustments required wouldlr@sa material,
extraordinary, noncash charge against earningephehe subsidiaries
accounting and reporting for regulatory purposesldoot be affected by
the discontinued application of SFAS 71.

(15) RETIREMENT AND SAVINGS PLANS

Century sponsors an Outside Directors' Retiremkmt 8nd a
Supplemental Executive Retirement Plan to providectbrs and officers,
respectively, with supplemental retirement, deaith disability benefits.

In addition, the bargaining unit employees of assdiary are provided
benefits under a defined benefit pension plan. éténber 31, 1994 and
1993, the combined accumulated benefit obligatiothe plans,
substantially all of which was vested, aggregatEsl & million and $16.3
million, respectively. The projected benefit obtiga in excess of plan
assets was $2.7 million and $7.4 million as of Deloer 31, 1994 and 1993,
respectively. During 1994 and 1993 Century fundgd $nillion and
$340,000, respectively, of the obligations of thenp. Prepaid pension

cost was $525,000 at December 31, 1994; accruesigrecost was $1.6
million at December 31, 1993. The net periodic pemsost for 1994,

1993 and 1992 was $1.2 million, $1.1 million an@$D00, respectively.
Discount rates used in determining the year erudlili@s were 8.5% for
1994 and ranged from 7.0% to 7.25% for 1993.

Century sponsors an Employee Stock Bonus Plan (FES&hd an Employee
Stock Ownership Plan ("ESOP"). These plans covest mmployees with one
year of service with the Company and are funde@bmpany contribution
determined annually by the Board of Directors. @gnalso sponsors a

qualified profit sharing plan pursuant to Secti@i) of the Interna



Revenue Code (the "401(k) Plan") which is availablsubstantially all
employees of the Company. The Company's matchingibations to the
401(k) Plan for 1994, 1993 and 1992 were $2.4 omill$2.0 million and
$1.4 million, respectively.

The Company recorded contributions related to tBBIEin the amount of
$2.3 million, $1.8 million and $1.1 million durirtP94, 1993 and 1992,
respectively. At December 31, 1994, the ESBP owhédnillion shares of
Century common stock.

The Company's contributions to the ESOP approxirtineed=SOP's debt
service less dividends received by the ESOP ajipéda unallocated
shares. The ESOP shares initially were pledgeadlésteral for its

debt. As the debt is repaid, shares are releaseddollateral based on
the percentage of principal payment to outstandity before applying
the principal payment. As of each year end, suldased shares are
allocated to active employees.
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The ESOP had outstanding debt of $7.3 million atébeber 31, 1994

which was applicable to shares purchased prio®&3linterest incurred

by the ESOP on debt applicable to such shares %ak @0, $895,000 and
$1.1 million in 1994, 1993 and 1992, respectivélye Company

contributed and expensed $1.9 million, $2.6 millaord $2.4 million

during 1994, 1993 and 1992, respectively, with eespo such shares.
Dividends on unallocated ESOP shares used forsdghice by the ESOP
were $288,000 in 1994, $335,000 in 1993, and $31Gi)® 1992. ESOP
shares as of December 31, 1994 and 1993 whichpueochased prior to 1993

were as follows:

1994 1993
Allocated shares 1,16 4,290 996,331
Unreleased shares 70 6,998 882,490
1,87 1,288 1,878,821

The Company accounts for shares purchased subsdqueecember 31,
1992 in accordance with Statement of Position $350©P 93-6").
Accordingly, as shares are released from collatdralCompany reports
compensation expense equal to the current marlcet pf the shares and

the shares become outstanding for earnings pee sbanputations.
Dividends on allocated ESOP shares are recordadeduction of retained
earnings; dividends on unallocated ESOP sharexeoeded as a reduction
of debt. ESOP compensation expense for 1994 ajpjdita shares
purchased subsequent to 1992 was $605,000. Theafai of unreleased
ESOP shares accounted for under SOP 93-6 was #iillioh at December 31,
1994. ESOP shares purchased subsequent to 19&21té1#6,850, of which
20,842 were allocated and 396,008 were unreleasetiecember 31, 1994.
(16) MAJOR ACQUISITIONS

In February 1994 the Company acquired Celutel paraximately $106.0
million in a stock and cash transaction accounteas$ a purchase.

Approximately $56.0 million of the purchase pricasapaid in cash, wit



the remainder paid through the issuance of apprabdiy 1.9 million
shares of Century common stock. Celutel currentyioes cellular
service to approximately 35,000 customers in figa-wireline provider
systems in Metropolitan Statistical Areas ("MSAsI'Mississippi and
Texas.
In April 1993 the Company acquired San Marcos Tlebeye Company, Inc.
("SMTC") in a stock and cash transaction and aegu8M Telecorp, Inc.,
an affiliate of SMTC, for cash. The total acqusitiprice for both
companies approximated $100.0 million (based ortu@gs common stock
price of $31-7/8 on the date of acquisition), theek portion of which
was represented by approximately 2.2 million shaféentury common
stock. As a result of the acquisitions, which waceounted for as
purchases, the Company acquired approximately Ra@6phone access
lines in and around San Marcos, Texas, along wgh% ownership
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interest in the Austin, Texas, MSA wireline cellulaarket and a 9.6%
interest in the Texas Rural Service Area ("RSA"$ #dreline cellular
market.
In April 1992 the Company acquired Central Telegh@ompany of Ohio
("Central") for $120.0 million and changed Cengalame to Century
Telephone of Ohio, Inc. ("Ohio"). Ohio is a locacbange telephone
company with approximately 70,400 access linestéta suburbs of
Cleveland, Ohio. In December 1992 the company aeduiO0% of the
Alexandria, Louisiana, MSA wireline cellular market $18.2 million.
The following pro forma information represents tomsolidated results
of operations of the Company as if each major aitjom had been
combined with the Company as of January 1 of @)ykar in which the
acquisition was consummated and (ii) the year piddhe acquisition.
Year ended December 31, 1994 1993 1992

(Dollars in thousands, except per share amounts)

(unaudited)

Operating revenues $543, 768 467,862 395,033
Income before cumulative effect of

changes in accounting principles $ 98, 958 62,516 58,324
Net income $ 98, 958 62,516 42,656
Fully diluted earnings per share before

cumulative effect of changes in

accounting principles $1 77 1.15 1.12
Fully diluted earnings per share $1 77 115 .85

The pro forma information is not necessarily intiieaof the
operating results that would have occured if eaajormacquisition had
been consummated as of January 1 of each respeetiiasl, nor is it
necessarily indicative of future operating resultse actual results of
operations of an acquired company are includetlénompany's
consolidated financial statements only from theeddtacquisition.

(17) SALES OF ASSET:



In 1994 the Company sold the assets comprisingSh ¢ellular system
in Minnesota; the Company received (i) the assktiseoPine Bluff,
Arkansas, MSA wireline cellular system and (ii) $.tnillion cash. The
transaction resulted in a pre-tax gain of $14.Tionil($8.5 million
after-tax). The Company also sold the assets @kitsng operations
during 1994 and recognized a gain of $1.2 milli$n56,000 after-tax).
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During 1993 the Company sold a minority investmiarg telephone
company which resulted in a pre-tax gain of $1.lfiomi ($1.1 million
after-tax).

During 1992 the Company sold (i) two telephone &libges which
served approximately 2,000 access lines, (i) frsomity interest in an
MSA cellular partnership and its minority inter@san RSA cellular
partnership, and (iii) its 100% interest in an R&HNular market. The
sales prices totaled $12.2 million and the transastresulted in an
aggregate pre-tax gain of $4.0 million ($2.6 milliafter-tax).

(18) INVESTMENTS IN UNCONSOLIDATED CELLULAR ENTITIS
The Company's share of earnings from cellulariestinh which it does
not own a majority interest was $16.9 million, $#lion and $2.1
million in 1994, 1993 and 1992, respectively, améhcluded, net of $1.2
million, $966,000 and $395,000 of amortization obdwill attributable to
such investments, in "Income from unconsolidatdtlilee entities.” Over
70% of the 1994 income from unconsolidated cellalatities was

attributable to the following investments:

Ownership interest

GTE Mobilnet of Austin Limited Partnership
Alltel Cellular Associates of Arkansas Limited Part

Lafayette MSA Limited Partnership

35%
nership 36%

49%

Consolidated retained earnings at December 31, Wb@eh represented
undistributed earnings of unconsolidated cellut#ities was $15.4
million.

The following summarizes the unaudited combine@tas$abilities and
equity, and the unaudited combined results of djmersof the cellular
entities in which the Company's investments areacted for by the

equity method.

December 31,

1994 1993

(D

Assets

ollars in thousands)
(unaudited)



Current assets

Property and other noncurrent assets

$

$3

2

76,191 52,273
77,269 234,512

Liabilities and equity
Current liabilities
Noncurrent liabilities
Equity

$3

67



Year ended December 31, 1994 1993 1992

(Doll ars in thousands)
(unaudited)
Results of operations
Revenues $ 329,907 236,230 151,978
Operating income $ 93,512 52,742 26,683
Income before cumulative effect of
changes in accounting principles $ 92,446 53,617 29,148
Net income $ 92,446 53,607 25,971

(19) COMMITMENTS AND CONTINGENCIES

Construction expenditures and investments in vebjduildings and

other work equipment during 1995 are estimatedet§112.0 million for
telephone operations, $59.0 million for mobile conmications operations
and $12.0 million for other operations.

The Company is involved in various claims and legaions arising in

the ordinary course of business. In the opiniomahagement, the
ultimate disposition of these matters will not havmaterial adverse
effect on the Company's consolidated financial timsior results of
operations.

(20) SUBSEQUENT EVENT

On January 20, 1995 Century announced that it alisg for

redemption all $115.0 million of its outstanding &¥nvertible debentures
due 2007 at a redemption price of 104.2% of prialggtus accrued
interest from February 1, 1995 to February 21, 1995 redemption date.
The debentures may be converted into Century constomk by the debenture
holders on or before February 13, 1995 at a coireice of $25.33 per
share.

The debentures were issued in February 1992. Ifl®ghad issued
common stock instead of the debentures, primanyiegs per share for the
years ended December 31, 1994 and 1993 would reere$i.81 and $1.3
respectively; primary earnings per share beforetimulative effect of
changes in accounting principles in 1992 would haeen $1.22.
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CENTURY TELEPHONE ENTERPRISES, INC.
Consolidated Quarterly Income Information (unaudited)

First Second
Quarter Quarter

Third  Fourth
Quarter Quarter

1994

(Dollars in thousands,

except per share amounts)

Operating revenues

$ 120,980 132,880

141,515 144,865

Operating income $ 35,886 41,713 45,781 46,055
Net income $ 19,201 21,485 24,613 34,939
Fully diluted earnings

per share .35 .39 44 .62
1993

Operating revenues $ 96,825 107,338 112765;i16269
Operating income $ 28,267 31,343 33,477 31,721
Net income $ 15,740 16,517 17,596 19,151
Fully diluted earnings

per share 31 .32 .33 .36

Fully diluted earnings per share for the fourthrgraof 1994 includes

$.16 per share of gain on the sales of assets;isadase in fully

diluted earnings per share was patrtially offsealilecrease of $.03 per

share related to cellular commissions incurredifduthe fourth quarter

of 1994 as compared to the average of the firsetiguarters of 1994) as

a result of the significant increase in the nundferellular subscribers

activated during the quarter.

Fully diluted earnings per share for the fourthrtgraof 1993

reflects a decrease of $.04 per share relatedltdazecommissions

incurred (during the fourth quarter of 1993 as camag to the average of

the first three quarters of 1993) as a result efdignificant increase

in the number of cellular subscribers activatedrdythe quarter; such

decrease was offset by non-recurring favorablermetax adjustments of

$.04 per share.

Item 9. Changes in and Disagreements with Accountéon

None.

Accounting and Financial Disclosure.

69



PART 1lI

Item 10. Directors and Executive Officers of the Rgistrant.

Executive Officers

The name, age and office(s) held by each of thésRagt's executive
officers are shown below. Each of the executiveceft listed below
serves at the pleasure of the Board of Directorsggt Mr. Williams who
has entered into an employment agreement with dggsRant effective
through May 1996 and from year to year thereaftéjexct to the right of

Mr. Williams or the Company to terminate such agreat.

Name Age  Office(s) he

Clarke M. Williams 73 Chairman of
of Directo

Glen F. Post, I 42 Vice Chairma
Board of D
and Chief

R. Stewart Ewing, Jr. 43 Senior Vice
Financial

W. Bruce Hanks 40 President -
Services

Harvey P. Perry 50 Senior Vice
Counsel an

Kenneth R. Cole 47 President -

Each of the Registrant's executive officers hageskas an officer
of the Registrant and/or one or more of its sulsids in varying

capacities for more than the past 5 years. Mr. Gateserved as

President-Telephone Group since January 1995 and &ce President from

1983 to 1994.

The balance of the information required by Itenislihcorporated by
reference to the Registrant's definitive proxyestant relating to its

1995 annual meeting of stockholders (the "Proxyestant"), which Proxy
Statement will be filed pursuant to Regulation Mighin 120 days after
the end of the last fiscal year.
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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 Schedules,nal Reports on
Form 8-K.

a. Financial Statements
(i) Consolidated Financial Statements:
Independent Auditors' Report on Consolidated Finanal
Statements and Financial Statement Schedule
Consolidated Statements of Income for the Years Eredi
December 31, 1994, 1993 and 1992
Consolidated Balance Sheets - December 31, 1994
and 1993
Consolidated Statements of Cash Flows for the Years
Ended December 31, 1994, 1993 and 1992
Consolidated Statements of Stockholders' Equity for
the Years Ended December 31, 1994, 1993 and 1992
Notes to Consolidated Financial Statements
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Consolidated Quarterly Income Information (unaudited)
(i) Schedules:*
| Condensed Financial Information of Registrant
* Those Schedules not listed above are omittedbas n
applicable or not required.
b. Reports on Form 8-K.
There were no reports on Form 8-K filed during filnerth
quarter of 1994.
c. Exhibits:
3(i) Restated Articles of Incorporation of Registradated
September 30, 1994 (incorporated by reference to

Exhibit 3(i) to Registrant's Quarterly Report on Form

10-Q for the quarter ended September 30, 1994).

3(ii) Registrant's Bylaws, as amended through Augu st 23, 1994
(incorporated by reference to Exhibit 3(i i) to
Registrant's Quarterly Report on Form 10- Q for the

quarter ended September 30, 1994).

4.1 Loan Agreement, dated January 3, 1990, betRegistrant
and National Bank of Detroit, First National Bank of
Commerce and Bank One, Texas, National Association
(incorporated by reference to Exhibit 4.1 to
Registrant's Annual Report on Form 10-K for the yea
ended December 31, 1989) and amendment theretd date
May 15, 1992 (incorporated by reference to Exhihit
to Registrant's Annual Report on Form 10-K for the
year ended December 31, 1992) and the second aneehdm
thereto dated March 31,1993 (incorporated by refse
to Exhibit 19.1 to Registrant's Quarterly Report on
Form 10-Q for the quarter ended March 31, 1993).
4.2 Note Purchase Agreement, dated September 9, h88veen

Registrant, Teachers Insurance and Annuity Associain



of America and the Lincoln
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National Life Insurance
Company (incorporated by reference to Exhibit 423
Registrant's Quarterly Report on Form 10-Q for the
quarter ended September 30, 1989).
4.3 Agreement, dated November 27, 1977, among RegisThe
Travelers Insurance Company and The Travelers
Indemnity Company, and form of Warrant (incorpodate
by reference to Exhibits 4 and 5 to Registrant's
Annual Report on Form 10-K for the year ended Decellver
31, 1977).
4.10 Form of Indenture dated May 1, 1940 among @gnt
Telephone of Wisconsin, Inc. (formerly La Crosse
Telephone Corporation) and the First National Bankof
Chicago and the Co-Trustee named therein (incotpdra
by reference to Exhibit 4.12 to Registration No. 2-
48478).
4.11 Supplemental Indenture No. 12 (incorporatedeligrence
to Exhibit 5.12 to Registration No. 2-62172) and
Supplemental Indentures 13 and 14 (incorporated by
reference to Exhibit 5.11 to Registration No. 2-
68731), each of which are supplemental indentures t
the Form of Indenture dated May 1, 1940 listed &bov
as Exhibit 4.10.
4.12 Amended and Restated Rights Agreement datefl as
November 17, 1986 between Century Telept
Enterprises, Inc. and the Rights Agent named therei
(incorporated by reference to Exhibit 4.1 to
Registrant's Current Report on Form 8-K dated Decenber
20, 1988), the Amendment thereto dated March 28019

(incorporated by reference to Exhibit 4.1



Registrant's Quarterly Report on Form 10-Q for the
quarter ended March 31, 1990) and the Second Amendm
thereto dated February 23, 1993 (incorporated by
reference to Exhibit 4.12 to Registrant's Annual
Report on Form 10-K for the year ended December 31,
1992).
4.16 Note Purchase Agreement, dated May 6, 1986ngm
Registrant, Teachers Insurance and Annuity Assoaiat
of America, Aetna Life Insurance Company, the Aetna
Casualty and Surety Company and Lincoln National
Pension Insurance Company (incorporated by referenc
to Exhibit 4.23 to Registration No. 33-5836),
Amendatory Agreement dated November 1, 1986
(incorporated by reference to Exhibit 4.2 to
Registrant's Annual Report on Form 10-K for theryea
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ended December 31, 1986), amendment thereto dated
November 1, 1987 (incorporated by reference to Ik
4.2 to Registrant's Annual Report on Form 10-Ktfar
year ended December 31, 1987) and Modificationelr:
dated September 1, 1989 (incorporated by reference
Exhibit 19.6 to Registrant's Quarterly Report omrfro
10-Q for the quarter ended September 30, 1989).
4.22 Form of common stock certificate of the Regist
(incorporated by reference to Exhibit 4.1 to
Registrant's Quarterly Report on Form 10-Q for the
quarter ended June 30, 1993).
4.23 Indenture, dated February 1, 1992, betweeisRagt and
Regions Bank (formerly First American Bank and Trus
of Louisiana) (incorporated by reference to Exhibit
4.23 to Registrant's Annual Report on Form 10-K for
the year ended December 31, 1991).
4.24 Revolving Credit Facility Agreement, dated iely 7,
1992 between Registrant and NationsBank of Texas, N
(incorporated by reference to Exhibit 4.24 to
Registrant's Annual Report on Form 10-K for the yea
ended December 31, 1991), amendment thereto dated
April 8, 1993 (incorporated by reference to Exhibit
19.2 to Registrant's Quarterly Report on Form 10-Qfor
the quarter ended March 31, 1993), amendment theret
dated July 9, 1993 (incorporated by reference to
Exhibit 4.24 to Registrant's Annual Report on Form10-
K for the year ended December 31, 1993) and amemdme
thereto dated August 15, 1994 (incorporated by
reference to Exhibit 4.1 to Registrant's Quarterly

Report on Form 1-Q for the quarter ended Septem



30, 1994).
4.26 Resolutions adopted by the Executive Commdfahe
Board of Directors on April 29, 1994 designating th
terms and conditions of the Company's 7-3/4% Senior
Notes, Series A, due 2004 ar-1/4% Senior Notes,
Series B, due 2024 ("Senior Notes") (incorporatged b
reference to Exhibit 4.1 to Registrant's Quarterly
Report on Form 10-Q for the quarter ended March 31,
1994).
4.27 Form of Senior Notes (incorporated by refeeeioc
Exhibit 4.3 of the Company's Registration Statemenbn
Form S-3, Registration No. 33-52915).
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4.28 Indenture dated as of March 31, 1994 betwieeiCompany

and Regions Bank (formerly First American Bank &3t

of Louisiana), as Trustee (incorporated by refeeenc

10.1*

10.2*

10.3*

10.4*

10.5*

10.6*

to Exhibit 4.1 of the Company's Registration Staterant

on Form S-3, Registration No. 33-52915).

Employment Agreement, dated May 24, 1993, b
Clarke M. Williams and Registrant (incor
reference to Exhibit 19.1 to Registrant'

Report on Form 10-Q for the quarter ende

1993).

Form of agreement that the registrant has e
with each Executive Officer other than M
(incorporated by reference to Exhibit 10
Registrant's Annual Report on Form 10-K

ended December 31, 1990).

Registrant's Outside Directors' Retirement
November 19, 1984 (incorporated by refer
Registrant's Annual Report on Form 10-K
ended December 31, 1985), amendment ther
February 21, 1989 (incorporated by refer
Registrant's Annual Report on Form 10-K
ended December 31, 1988) and amendment t
May 17, 1991 (incorporated by reference
10.3 to Registrant's Annual Report on Fo

the year ended December 31, 1991).

Registrant's Amended and Restated Supplemen
Retirement Plan, as amended and restated
and amendment thereto dated February 10,

included elsewhere herein.

Registrant's 1983 Restricted Stock Plan, da
21, 1984 (incorporated by reference to R
Annual Report on Form 10-K for the year

31, 1985).

Registrant's Key Employee Incentive Compens

y and between
porated by
s Quarterly

d June 30,

ntered into
r. Williams
.2to

for the year

Plan, dated
ence to

for the year
eto dated
ence to

for the year
hereto dated
to Exhibit

rm 10-K for

tal Executive
July 1, 1994

1995,

ted February

egistrant's

ended December

ation Plan,



dated January 1, 1984 (incorporated by r eference to
Registrant's Annual Report on Form 10-K for the year
ended December 31, 1985).
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10.7* The Century Telephone Enterprises, Inc. Dol lars & Sense

Plan and Trust, as amended and restated, generally
effective April 1, 1992, included elsewh ere herein.

10.8* Century Telephone Enterprises, Inc. Employe e Stock
Ownership Plan and Trust, dated March 20 , 1987
(incorporated by reference to Registrant 's Annual
Report on Form 10-K for the year ended D ecember 31,
1986), amendment thereto dated February 29, 1988
(incorporated by reference to Exhibit 10 9to
Registrant's Annual Report on Form 10-K for the year
ended December 31, 1987), amendments the reto dated
March 21, 1991 and April 15, 1991 (incor porated by
reference to Exhibit 10.8 to Registrant' s Annual
Report on Form 10-K for the year ended D ecember 31,
1991), amendments thereto dated March 31 , 1992
(incorporated by reference to Exhibit 10 .8to
Registrant's Annual Report on Form 10-K for the year
ended December 31, 1992) and amendments thereto dated
June 1, 1993 and June 10, 1993 (incorpor ated by
reference to Exhibit 10.8 to Registrant’ s Annual
Report on Form 10-K for the year ended D ecember 31,
1993).

10.9* Registrant's 1988 Incentive Compensation Pr ogram as
amended and restated August 22, 1989 (in corporated by
reference to Exhibit 19.8 to Registrant' s Quarterly
Report on Form 10-Q for the quarter ende d September
30, 1989).

10.10* Form of Stock Option Agreement entered into in 1988 by
the Registrant, pursuant to 1988 Incenti ve
Compensation Program, with certain of it s officers
(incorporated by reference to Exhibit 10 .10to
Registrant's Annual Report on Form 10-K for the year
ended December 31, 1988) and amendment t hereto
(incorporated by reference to Exhibit 4. 6 to

Registrant's Registration No. 33-31314).

10.11* Registrant's 1990 Incentive Compensation Pr ogram, dated

March 15, 1990 (incorporated by referenc e to Exhibit



19.1 to Registrant's Quarterly Report on

the quarter ended June 30, 1990).

10.12* Form of Stock Option Agreement entered into
the Registrant, pursuant to 1990 Incenti
Compensation Program, with certain of it
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(incorporated by reference to Exhibit 19 .3to
Registrant's Quarterly Report on Form 10 -Q for the

quarter ended June 30, 1990).

10.13* Form of Stock Option Agreement entered into in 1992 by
the Registrant, pursuant to 1990 Incenti ve
Compensation Program, with certain of it s officers and
employees (incorporated by reference to Exhibit 10.17
to Registrant's Annual Report on Form 10 -K for the

year ended December 31, 1992).

10.15 Agreement and Plan of Merger dated as of Se ptember 24,
1992, as amended by Amendment No. 1 ther eto, by and
among Registrant, San Marcos Telephone C ompany,
Incorporated, SM Telecorp, Inc., SMTC Ac quisition
Corp. and SMT Acquisition Corp. (incorpo rated by
reference to Exhibit 2 of Registrant's R egistration on
Form S-4 dated February 3, 1993, Registr ation No. 33-
57838).

10.16* Registrant's Amended and Restated Salary Co ntinuation
(Disability) Plan for Officers, dated No vember 26,
1991 (incorporated by reference to Exhib it 10.16 of
Registrant's Annual Report on Form 10-K for the year

ended December 31, 1991).

10.18* Form of Performance Share Agreement Under t he 1990
Incentive Compensation Program, entered into in 1993
with certain of its officers and employe es
(incorporated by reference to Exhibit 28 1to
Registrant's Quarterly Report on Form 10 -Q for the

quarter ended March 31, 1993).

10.19* Form of Restricted Stock Agreement and Perf ormance Share
Agreement Under the 1988 Incentive Compe nsation
Program, entered into in 1993 with certa in of its
officers and employees (incorporated by reference to
Exhibit 28.2 to Registrant's Quarterly R eport on Form
10-Q for the quarter ended March 31, 199 3).

10.20 Agreement and Plan of Merger dated October 8, 1993, as



amended by Amendment No. 1 thereto dated
1994 by and among Registrant, Celutel Ac
Corp., Celutel, Inc. and the Principal S
Celutel, Inc. (incorporated by reference

of Registrant's Prospectus forming a par
Registration Statement No. 33-50791 file
1994 pursuant to Rule 424(b)(5)).

i

January 5,
quisition
tockholders of
to Appendix |
t of its

d January 12,



10.21* Registrant's Amended and Restated Suppleme ntal Defined
Contribution Plan, dated as of January 1 , 1994,

included elsewhere herein.

10.22* Registrant's Amended and Restated Supplemen tal Dollars &
Sense Plan, effective as of January 1, 1 995, included
elsewhere herein.

10.23 Loan Agreement and Grant of Rights of First Refusal to
Acquire Assets and/or Capital Stock of M illTenn, Inc.
and its Subsidiaries (incorporated by re ference to

Exhibit 10.1 to Registrant's Quarterly R eport on Form

10-Q for the quarter ended March 31, 199 4).

10.24* Agreement, dated December 31, 1994, by atdden Jim D.
Reppond and Registrant, included elsewhere herein.

10.25* The Century Telephone Enterprises, Inc. Sto ck Bonus Plan,

PAYSOP and Trust, as amended and restate
10, 1987 and amendment thereto dated Feb
(incorporated by reference to Exhibit 4.
Registrant's Annual Report on Form 10-K
ended December 31, 1987), amendments the
March 21, 1991 and April 15, 1991, (inco
reference to Exhibit 4.21 to Registrant'
Report on Form 10-K for the year ended D
1991), amendment thereto dated March 31,
(incorporated by reference to Exhibit 4.
Registrant's Annual Report on Form 10-K
ended December 31, 1992) and amendments
June 1, 1993 and June 10, 1993 (incorpor
reference to Exhibit 4.21 to Regis-trant
Report on Form 10-K for the year ended D

1993).

d September
ruary 29, 1988
21to

for the year
reto dated
rporated by
s Annual
ecember 31,
1992

21to

for the year
thereto dated
ated by

's Annual

ecember 31,

11 Computations of Earnings Per Share, includesirdisre herein.
21 Subsidiaries of the Registrant, included elseavherein.

23 Independent Auditors' Consent, included elsegvherein.

27 Financial Data Schedule, included elsewhereithere

* Management contract or compensatory plan or gearent.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

CENTURY TELEPHONE ENTERPRISES, INC.

Date: March 17, 1995 By: /s/ Clarke M WIlianms
Clarke M WIlians
Chai rman of the Board

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on theeiddicated.

/sl Clarke M WIIlians Chai rman of the Board
Carke M WIlians of Directors March 17, 1995

Vi ce Chairman of the
Board of Directors,

/sl den F. Post, III Presi dent, and Chi ef

Gden F. Post, 111 Executive Oficer March 17, 1995
Senior Vice President

/sl R Stewart Ewi ng, Jr. and Chi ef Financi al

R Stewart Ewi ng, Jr. Oficer March 17, 1995
Senior Vice President,

/sl Harvey P. Perry Secretary, GCeneral

Harvey P. Perry Counsel and Director March 17, 1995

/sl W Bruce Hanks Presi dent - Tel ecomuni cati ons

W Bruce Hanks Services and Director March 17, 1995

/sl Murray H Geer Control l er (Principal

Mirray H G eer Accounting O ficer) March 17, 1995

/sl Wlliam R Boles, Jr. Director

WIlliam R Boles, Jr. March 17, 1995
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/sl Virginia Boul et
Virginia Boul et

/sl Ernest Butler, Jr.
Ernest Butler, Jr.

/sl Calvin Czeschin
Cal vin Czeschin

/sl James B. Gardner
James B. Gardner

/sl R L. Hargrove, Jr.

R L. Hargrove, Jr.

/sl Johnny Hebert
Johnny Hebert

/sl F. Earl Hogan
F. Earl Hogan

/sl C. G Melville, Jr.

C. G Mlville, Jr.

/sl JimD. Reppond
Jim D. Reppond
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SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
CENTURY TELEPHONE ENTERPRISES, INC.
(Parent Company)

STATEMENTS OF INCOME

Ye ar ended December 31,
199 4 1993 1992
(D ollars in thousands)
REVENUES $ 6,1 90 5,860 6,562
EXPENSES
Operating expenses 54 00 6,014 6,281
Depreciation and amortization 6,6 03 5,877 4,086
Total expenses 12,0 03 11,891 10,367
OPERATING LOSS (5.8 13) (6,031) (3,805)
OTHER INCOME (EXPENSE)
Interest expense (34,4 63) (20,678) (18,630)
Interest income 24,0 88 10,696 10,080
Total other income (expense) (10,3 75) (9,982) (8,550)

LOSS BEFORE INCOME TAXES, CUMULATIVE EFFECT
OF CHANGES IN ACCOUNTING PRINCIPLES AND
EQUITY IN SUBSIDIARIES' EARNINGS (16,1 88) (16,013) (12,355)

Income tax benefit 3,2 05 5,037 2,173

LOSS BEFORE CUMULATIVE EFFECT OF CHANGES
IN ACCOUNTING PRINCIPLES AND EQUITY
IN SUBSIDIARIES' EARNINGS (12,9 83) (10,976) (10,182)

Cumulative effect of changes in
accounting principles - - 1,292

LOSS BEFORE EQUITY IN

SUBSIDIARIES' EARNINGS (12,9 83) (10,976) (8,890)
Equity in subsidiaries' earnings 113,2 21 79,980 53,195
NET INCOME $100,2 38 69,004 44,305
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1994 1993

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT

(continued)

CENTURY TELEPHONE ENTERPRISES, INC.
(Parent Company)

BALANCE SHEETS

December 31,

(Dollars in thousands)

ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 3,097 2,975
Receivables from subsidiaries 126,821 53,638
Other receivables 941 7,330
Prepayments and other 844 857
Total current assets 131,703 64,800
PROPERTY, PLANT AND EQUIPMENT
Property and equipment 932 1,192
Accumulated depreciation (524) (772)
Net property, plant and equipment 408 420
INVESTMENTS AND OTHER ASSETS
Investments in subsidiaries (at equity) 1 ,032,991 771,062
Receivables from subsidiaries 155,156 130,568
Note receivable 24,167 -
Deferred charges and other 33,518 28,728
Total investments and other assets 1 ,245,832 930,358
TOTAL ASSETS $1 377,943 995,578
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt $ 5,481 4,450
Notes payable to banks 158,000 150,500
Payables to subsidiaries 155,551 93,540
Accrued interest 7,345 5,431
Other accrued liabilities 11,420 3,656
Total current liabilities 337,797 257,577
LONG-TERM DEBT 342,334 190,615
PAYABLES TO SUBSIDIARIES 34,197 25,696
DEFERRED CREDITS AND OTHER LIABILITIES 13,379 7,922
STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
100,000,000 shares, issued and outstanding
53,574,361 and 51,294,705 shares 53,574 51,295
Paid-in capital 319,235 262,294
Retained earnings 291,999 208,945
Unearned ESOP shares (16,840) (9,220)
Preferred stock - non-redeemable 2,268 454
Total stockholders' equity 650,236 513,768
TOTAL LIABILITIES AND EQUITY $1 ,377,943 995,578
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SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
(Continued)

CENTURY TELEPHONE ENTERPRISES, INC.
(Parent Company)

STATEMENTS OF CASH FLOWS

Year ended December 31,

1 994 1993 1992

(Dollars in thousands)

OPERATING ACTIVITIES
Net income $ 100 ,238 69,004 44,305
Adjustments to reconcile net income
to net cash provided by (used in)
operating activities:

Depreciation and amortization 6 ,603 5,877 4,086
Deferred income taxes 5 918  (451) 2,886
Earnings of subsidiaries (113 ,221) (79,980) (53,195)
Cumulative effect of changes in

accounting principles - - (1,292)
Gain on sale of subsidiary - - (641)

Changes in current assets and
current liabilities:
(Increase) decrease in other

receivables 7 ,078 (6,692) (500)
Increase in other accrued liabilities 5 ,063 1,203 1,075
Change in other current assets and

other current liabilities, net 6 ,014 102 3,806

Other, net 766 1,934 635

Net cash provided by (used in)
operating activities 18 ,459  (9,003) 1,165

INVESTING ACTIVITIES

Acquisitions (55 ,979) (33,209) (135,131)
Capital contributions to subsidiaries 47 ,516) (16,819) (14,881)
Dividends received from subsidiaries 3 ,841 908 12,030
Increase in receivables from subsidiaries (98 ,917) (13,024) (6,020)
Increase in payables to subsidiaries 70 ,512 23,848 20,471
Note receivable (25 ,000) - -
Purchase of Industrial Development

Revenue bonds - (19,000) -
Other, net 3 ,292) (2,893) 9,932

Net cash used in investing activities (156,351)180) (113,599

FINANCING ACTIVITIES

Proceeds from issuance of long-term debt 147 , 754 - 112,987
Payments of long-term debt (4 ,870) (6,697) (10,118)
Notes payable, net 7 ,500 88,500 14,700
Proceeds from issuance of common stock 4 ,814 3,529 8,776
Cash dividends paid (17 ,184) (15,735) (14,119)

Net cash provided by financing
activities 138 ,014 69,597 112,226

NET INCREASE (DECREASE) IN CASH
AND CASH EQUIVALENTS 122 405  (208)
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 2 975 2,570 2,778

CASH AND CASH EQUIVALENTS AT END OF YEAR $ 3,097 2975 2,570
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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 (includingiag fund requirements) for the five years suhsey to December 31, 1994 are as
follows:

1995- $5.5 million
1996- $35.5 million
1997- $5.0 million
1998- $4.7 million
1999- $4.3 million

(B) GUARANTEES

As of December 31, 1994, Century has guaranteedraigsory note for a subsidiary of $2.7 million vesll as the applicable interest and
premium. Century has also guaranteed $1.1 millioimdustrial Development Revenue Bonds originaluied by a subsidiary; such bonds
were assumed by the purchaser of the subsidiay&tsa

(C) DIVIDENDS FROM SUBSIDIARIES

Dividends paid to Century by consolidated subsidtawere $3.8 million, $908,000, and $12.0 millehiing 1994, 1993 and 1992,
respectively.

(D) INCOME TAXES AND INTEREST PAID

Income taxes paid by Century (including amountsbeirsed from subsidiaries) were $35.0 million, $3illion and $26.5 million during
1994, 1993 and 1992, respectively.

Interest paid by Century was $32.0 million, $20i8iom and $15.7 million during 1994, 1993 and 198&spectively.
(E) CUMULATIVE EFFECT OF CHANGES IN ACCOUNTING PRIGIPLES

Century adopted Statement of Financial Accountitem&ards No. 106, "Employer's Accounting for Pdsgment Benefits Other Than
Pensions" and Statement of Financial Accounting@&teds No. 109, "Accounting for Income Taxes," f3amuary 1, 1992.

(F) AFFILIATED TRANSACTIONS

Century provides and bills management serviceslgidiaries and in certain instances makes intbesrting advances to finance construc
of plant and purchases of equipment. Century regbidtercompany interest income of $22.2 milliohQ$ million and $9.4 million in 1994,
1993 and 1992, respectively.
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CENTURY TELEPHONE ENTERPRISES, INC.
INDEX TO EXHIBITS
December 31, 1994

Exhibit
Number

3(i) Restated Articles of Incorporation of Registradated September 30,
1994 (incorporated by reference to Exhibit 3(i) tdRegistrant's

Quarterly Report on Form 10-Q for the quarter englegtember 30,
1994).
3(ii) Registrant's Bylaws, as amended through AtgB8s1994 (incorporated
by reference to Exhibit 3(ii) to Registrant's Qedlst Report on
Form 10-Q for the quarter ended September 30, 1994)
4.1 Loan Agreement, dated January 3, 1990, betRegistrant and

National Bank of Detroit, First National Bank of Commerce and Bank
One, Texas, National Association (incorporateddfgnence to

Exhibit 4.1 to Registrant's Annual Report on Form D-K for the year
ended December 31, 1989) and amendment theretd Blag 15, 1992
(incorporated by reference to Exhibit 4.1 to Regists Annual

Report on Form 10-K for the year ended December 31,992) and the
second amendment thereto dated March 31,1993 fiacated by
reference to Exhibit 19.1 to Registrant's QuartBdport on Form
10-Q for the quarter ended March 31, 1993).
4.2 Note Purchase Agreement, dated September 9, h88veen Registrant,

Teachers Insurance and Annuity Association of Ameda and the
Lincoln National Life Insurance Company (incorp@cby reference
to Exhibit 4.23 to Registrant's Quarterly Report onForm 10-Q for
the quarter ended September 30, 1989).
4.3 Agreement, dated November 27, 1977, among RegisThe Travelers
Insurance Company and The Travelers Indemnity Compay, and form of

Warrant (incorporated by reference to Exhibits 4 &rio



Registrant's Annual Report on Form 10-K for the yea ended December
31, 1977).
4.10 Form of Indenture dated May 1, 1940 among @grkelephone of
Wisconsin, Inc. (formerly La Crosse Telephone Corption) and the
First National Bank of Chicago and the Co-Trustamead therein
(incorporated by reference to Exhibit 4.12 to Regtson No. 2-
48478).
4.11 Supplemental Indenture No. 12 (incorporatedeligrence to Exhibit
5.12 to Registration No. 2-62172) and Supplementadentures 13
and 14 (incorporated by reference to Exhibit 5d Régistration
No. z-68731), each of which are supplemental indentioréise Form
of Indenture dated May 1, 1940 listed above as l&iHi10.
4.12 Amended and Restated Rights Agreement datefiNevember 17, 1986
between Century Telephone Enterprises, Inc. anitjets Agent
named therein (incorporated by reference to ExHilditto
Registrant's Current Report on Form 8-K dated Ddar20, 1988),
the Amendment thereto dated March 26, 1990 (incatpd by
reference to Exhibit 4.1 to Registrant's Quart&gport on Form
10-Q for the quarter ended March 31, 1990) anStend Amendment
thereto dated February 23, 1993 (incorporated feyeace to
Exhibit 4.12 to Registrant's Annual Report on Form10-K for the
year ended December 31, 1992).
4.16 Note Purchase Agreement, dated May 6, 1986ngrRegistrant,
Teachers Insurance and Annuity Association of Ameda, Aetna Life
Insurance Company, the Aetna Casualty and Surety Gopany and
Lincoln National Pension Insurance Company (inceafex by
reference to Exhibit 4.23 to Registration No. 33&8 Amendatory
Agreement dated November 1, 1986 (incorporatecefgrence to
Exhibit 4.2 to Registrant's Annual Report on Form D-K for the year

ended December 31, 1986), amendment thereto dateeitber 1, 198



(incorporated by reference to Exhibit 4.2 to Regists Annual
Report on Form 10-K for the year ended December 31,987) and
Modification Letter dated September 1, 1989 (incogped by
reference to Exhibit 19.6 to Registrant's QuartBdport on Form
10-Q for the quarter ended September 30, 1989).
4.22 Form of common stock certificate of the Regist (incorporated by
reference to Exhibit 4.1 to Registrant's Quart&gport on Form
10-Q for the quarter ended June 30, 1993).
4.23 Indenture, dated February 1, 1992, betweeisReagt and Regions
Bank (formerly First American Bank and Trust of Louisiana)
(incorporated by reference to Exhibit 4.23 to Regi#t's Annual
Report on Form 10-K for the year ended December 31,991).
4.24 Revolving Credit Facility Agreement, dated ieloy 7, 1992 between
Registrant and NationsBank of Texas, N.A. (incoaped by
reference to Exhibit 4.24 to Registrant's Annugb&eon Form 10-
K for the year ended December 31, 1991), amendthergto dated
April 8, 1993 (incorporated by reference to Exhitfit2 to
Registrant's Quarterly Report on Form 10-Q forgharter ended
March 31, 1993), amendment thereto dated July 93 {@corporated
by reference to Exhibit 4.24 to Registrant's Anrie@port on Form
10-K for the year ended December 31, 1993) and dment thereto
dated August 15, 1994 (incorporated by referendextabit 4.1 to
Registrant's Quarterly Report on Form 10-Q fordharter ended
September 30, 1994).
4.26 Resolutions adopted by the Executive Commdfdabe Board of
Directors on April 29, 1994 designating the termd aonditions of
the Company's 7-3/4% Senior Notes, Series A, due@dand 8-1/4%
Senior Notes, Series B, due 2024 ("Senior Notestp(porated by
reference to Exhibit 4.1 to Registrant's Quart&gport on Form

1C-Q for the quarter ended March 31, 19¢



4.27 Form of Senior Notes (incorporated by refeeeiocExhibit 4.3 of the

Company's Registration Statement on Form S-3, Redisition No. 33-

52915).
4.28 Indenture dated as of March 31, 1994 betweeiCompany and Regions
Bank (formerly First American Bank & Trust of Louis iana), as
Trustee (incorporated by reference to Exhibit 4.the Company's
Registration Statement on Form S-3, Registration Nd33-52915).
10.1 Employment Agreement, dated May 24, 1993 ,nu/tsetween Clarke M.
Williams and Registrant (incorporated by referetacExhibit 19.1
to Registrant's Quarterly Report on Form 10-Q lier quarter ended
June 30, 1993).

10.2 Form of agreement that the registrant hageshiato with each
Executive Officer other than Mr. Williams (incormbed by
reference to Exhibit 10.2 to Registrant's Annugb&eon Form 10-
K for the year ended December 31, 1990).
10.3 Registrant's Outside Directors' Retirement Riated November 19,
1984 (incorporated by reference to Registrant'suahReport on
Form 10-K for the year ended December 31, 1985graiment thereto
dated February 21, 1989 (incorporated by referém&egistrant's

Annual Report on Form 10-K for the year ended Decetver 31, 1988)
and amendment thereto dated May 17, 1991 (incotgabtay reference

to Exhibit 10.3 to Registrant's Annual Report on Fom 10-K for the

year ended December 31, 1991).

10.4 Registrant's Amended and Restated Supplentexealitive Retirement
Plan, as amended and restated July 1, 1994 anddameenthereto
dated February 10, 1995, included herein.
10.5 Registrant's 1983 Restricted Stock Plan, da¢bduary 21, 1984
(incorporated by reference to Registrant's Annwegldt on Form
10-K for the year ended December 31, 1985).

10.6 Registrant's Key Employee Incentive Compeosd®ilan, dated Janua



1, 1984 (incorporated by reference to Registrariisual Report on
Form 10-K for the year ended December 31, 1985).
10.7 The Century Telephone Enterprises, Inc. DokaSense Plan and
Trust, as amended and restated, generally effe&pvié 1, 1992,
included herein.
10.8 Century Telephone Enterprises, Inc. Employteek30wnership Plan and
Trust, dated March 20, 1987 (incorporated by refeeeo
Registrant's Annual Report on Form 10-K for the yea ended December
31, 1986), amendment thereto dated February 29 (i88orporated
by reference to Exhibit 10.9 to Registrant's Anrie@port on Form
10-K for the year ended December 31, 1987), amentntkereto
dated March 21, 1991 and April 15, 1991 (incorpedldiy reference
to Exhibit 10.8 to Registrant's Annual Report on Fom 10-K for the
year ended December 31, 1991), amendments theatdd March 31
1992 (incorporated by reference to Exhibit 10.&emistrant's
Annual Report on Form 10-K for the year ended Decetver 31, 1992)
and amendments thereto dated June 1, 1993 and 0uh893
(incorporated by reference to Exhibit 10.8 to Regi#t's Annual
Report on Form 10-K for the year ended December 31,993).
10.9 Registrant's 1988 Incentive Compensation Rrogrs amended and
restated August 22, 1989 (incorporated by referémé&echibit 19.8
to Registrant's Quarterly Report on Form 10-Q lier quarter ended
September 30, 1989).
10.10 Form of Stock Option Agreement entered inth988 by the
Registrant, pursuant to 1988 Incentive Compens&iogram, with
certain of its officers (incorporated by referenad&xhibit 10.10
to Registrant's Annual Report on Form 10-K for theyear ended
December 31, 1988) and amendment thereto (incagabley reference
to Exhibit 4.6 to Registrant's Registration No. 3331314).

10.11 Registrant's 1990 Incentive Compensationf@rogdated March 1!



1990 (incorporated by reference to Exhibit 19. R&mistrant's
Quarterly Report on Form 10-Q for the quarter entlate 30, 1990).
10.12 Form of Stock Option Agreement entered inth990 by the
Registrant, pursuant to 1990 Incentive Compens&iogram, with
certain of its officers (incorporated by referemncdxhibit 19.3
to Registrant's Quarterly Report on Form 10-Q lier quarter ended

June 30, 1990).
10.13 Form of Stock Option Agreement entered inth992 by the
Registrant, pursuant to 1990 Incentive Compens&iogram, with
certain of its officers and employees (incorpordigdeference to

Exhibit 10.17 to Registrant's Annual Report on Form10-K for the
year ended December 31, 1992).
10.15 Agreement and Plan of Merger dated as ofefdmr 24, 1992, as
amended by Amendment No. 1 thereto, by and amogisRant, San
Marcos Telephone Company, Incorporated, SM Telecorpinc., SMTC
Acquisition Corp. and SMT Acquisition Corp. (incomated by
reference to Exhibit 2 of Registrant's RegistraborForm S-4
dated February 3, 1993, Registration No. 33-57838).

10.16 Registrant's Amended and Restated Salanjir@atiopn (Disability)
Plan for Officers, dated November 26, 1991 (incoaped by
reference to Exhibit 10.16 of Registrant's Annuap&t on Form
10-K for the year ended December 31, 1991).
10.18 Form of Performance Share Agreement Undet3B8 Incentive
Compensation Program, entered into in 1993 wittagenf its
officers and employees (incorporated by referendexhibit 28.1
to Registrant's Quarterly Report on Form 10-Q ler quarter ended

March 31, 1993).
10.19 Form of Restricted Stock Agreement and Pewdioce Share Agreement
Under the 1988 Incentive Compensation Programyeatato in 1993

with certain of its officers and employees (incagied by



reference to Exhibit 28.2 to Registrant's QuartBdport on Form
10-Q for the quarter ended March 31, 1993).
10.20 Agreement and Plan of Merger dated Octob#983, as amended by
Amendment No. 1 thereto dated January 5, 1994 byaarong
Registrant, Celutel Acquisition Corp., Celutel, Inc and the
Principal Stockholders of Celutel, Inc. (incorpedby reference
to Appendix | of Registrant's Prospectus formirgaé of its
Registration Statement No. 33-50791 filed Januaryl®94 pursuant
to Rule 424(b)(5)).
10.21 Registrant's Amended and Restated Supplehizefiaed Contribution
Plan, dated as of January 1, 1994, included herein.
10.22 Registrant's Amended and Restated Supplehiguitars & Sense Plan,
effective as of January 1, 1995, included herein.
10.23 Loan Agreement and Grant of Rights of FirsfuRal to Acquire Assets
and/or Capital Stock of MillTenn, Inc. and its Sidlisries
(incorporated by reference to Exhibit 10.1 to Regi#t's
Quarterly Report on Form 10-Q for the quarter endadch 31,
1994).
10.24 Agreement, dated December 31, 1994, by aneka Jim D. Reppond and
Registrant, included herein.
10.25 The Century Telephone Enterprises, Inc. SRmrkus Plan, PAYSOP and
Trust, as amended and restated September 10, h8i8hzendment
thereto dated February 29, 1988 (incorporated feyeace to
Exhibit 4.21 to Registrant's Annual Report on Form10-K for the
year ended December 31, 1987), amendments theatetd March 21
1991 and April 15, 1991, (incorporated by referetacExhibit 4.21
to Registrant's Annual Report on Form 10-K for theyear ended
December 31, 1991), amendment thereto dated Mdrch9®2
(incorporated by reference to Exhibit 4.21 to Regi#t's Annual

Report on Form 10-K for the year ended December 31,992) and



amendments thereto dated June 1, 1993 and Jui89d®,
(incorporated by reference to Exhibit 4.21 to Regist's Annual
Report on Form 10-K for the year ended December 31,993).
11 Computations of Earnings Per Share, includediher
21 Subsidiaries of the Registrant, included herein.
23 Independent Auditors' Consent, included herein.

27 Financial Data Schedule, included her



Exhibit 10.4
CENTURY TELEPHONE ENTERPRISES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
1994 AMENDMENT AND RESTATEMENT

I. Purpose of the Plan

This Supplemental Executive Retirement Plan (tHari'P is intended to provide Century Telephone Earises, Inc. (the "Company") and its
subsidiaries a method for attracting and retaikieygemployees; to provide a method for recognitiregcontributions of such personnel; and
to promote executive and managerial flexibilityersby advancing the interests of the Company amstdckholders. In addition, the Plan is
intended to provide a more adequate level of et benefits in combination with the Company'sagahretirement program.

I. Definitions
As used in this Plan, the following terms shall @#ive meanings indicated, unless the context oitkerspecifies or requires:

2.01 "ACCRUED BENEFIT", as of a given date, shalan an amount equal to the basic monthly benefitich a Participant is entitled on
his Normal Retirement Date in accordance with $ech.01 using his Average Monthly Compensationintated Primary Insurance Amount
and Credited Service determined as of such given dalieu of the corresponding amounts determiaedf his Normal Retirement Date.

2.02 "ACTUARIAL EQUIVALENT" shall mean the amounf pension of a different type or payable at a ddfe age that has the same value
as computed by the Actuary on the basis of intenedtmortality tables. Mortality will be based ¢ tUP84 Mortality Table. The interest rate
will be equal to the Pension Benefit Guaranty Coaion's published interest rate for immediate @mion the date of pension
commencement.

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

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

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

2.06 "COMPANY" shall mean Century Telephone Entisgs, Inc., any Subsidiary thereof, and any afélidesignated by the Company as a
participating employer under this Plan.

2.07 "COMPENSATION" shall mean the sum of a Pgptiait's Salary, determined under Section 2.18 arehlive Compensation,
determined under
Section 2.13, for a particular month.

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

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

2.10 "EFFECTIVE DATE" of this Amendment and Restadat shall mean July 1, 1994. Specifically, thevisar annuity provided under
Article IX hereof shall only apply to Participantgo have not retired as of July 1, 1994 and wheage df death is on or after July 1, 1994.
Notwithstanding the foregoing, the amendment todifinition of Compensation hereunder shall applZbmpensation paid on or af
January 1, 1994. In addition, the benefits providertunder for Jim D. Reppond and C. Kenneth Cosinatl be computed without regard to
the amendment to the definition of Compensationthadrovision of the survivor annuity referencedhie preceding sentence.

2.11 "EMPLOYER" shall mean Century Telephone Ermisgs, Inc., any Subsidiary thereof, and any at#lidesignated by the Company as a
participating employer under this Plan.

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

2.13 "INCENTIVE COMPENSATION" shall mean the montldquivalent of the amount awarded to a Participadier the Company's Key
Employee Incentive Compensation Program or othe®ritive compensation arrangement maintained bgZdmepany, including the amou



of any stock award in its cash equivalent at theetof conversion of the award from cash to stocRa#ticipant's Incentive Compensation
shall be determined on a monthly basis by dividimyamount of the Incentive Compensation awardhbynumber of months to which the
award relates. Each award of Incentive Compensatiafi, for purposes of this Plan, be allocatethéomonth or months to which the award
relates, i.e., that period of time during which &veard was earned.

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

2.15 "NORMAL RETIREMENT DATE" shall mean the firday of the month coincident with or next followiagParticipant's 65th birthday.

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

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

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

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

. Participation

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

a. The officer is employed on a full-time basis@sntury Telephone Enterprises, Inc., any Subsidlayeof, or any affiliate designated by
the Company as a participating employer underRlas.

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

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

3.02 Any officer who is currently a Participanttire Plan shall continue to be a Participant inRlan as amended and restated.

3.03 Any officer who met the requirements define®ection 3.01, who was age 60 as of November283,1and who was employed by the
Company on January 1, 1990, will receive benefjtsaéto the greater of:

a. the benefit determined under this Plan, or

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

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

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

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

IV. Credited Service

4.01 A Participant will receive credit for each yedemployment, calculated in completed yearsmodths regardless of the number of h



worked. Credited service will include all yearssefvice prior to becoming an officer of the Compayears of service following Normal
Retirement Date, and years of service with any i8idry or any affiliate designated by the Compasygarticipating employer under this
Plan. In addition, periods of Leave of Absence pedods during which severance pay is provided sloaint as periods of service. A fraction
of a year of Credited Service will be given for qeted months during the year of termination.

4.02 At the discretion of the Board of Directoms\dce with a predecessor employer may be crefiitegurposes of this Plan. If such service
is credited to a Participant, the benefit payalnléan this Plan shall be reduced by any benefit lplaylaom the prior employer. The Board of
Directors shall make a determination whether serviith a predecessor employer will be credited Ra#icipant prior to the Participant's
commencement of participation in this Plan, anchsletermination, once made, shall be irrevocableo determination is made by the Bo
of Directors prior to a Participant's commencenwdrgarticipation in this Plan, service with a preessor employer by such Participant shall
not be credited for purposes of this Plan.

V. Normal Retirement

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

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

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

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

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

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

VIl. Early Retirement

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

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

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

Age at CommencementPercentage of Accrued Benefit

55 50%

56 53 1/3%
57 56 2/3%
58 60%

59 63 1/3%
60 66 2/3%
61 73 1/3%
62 80%

63 86 2/3%
64 93 1/3%
65 100%

7.04 The Board of Directors, at its sole discretimay grant to a Participant 100% of his Accrueddi, payable at his early retirement date
without such benefit being subject to the redudtiset forth in
Section 7.03, provided the Participant has meteéhairements of Section 7.01.

VIII. Disability

8.01 A Participant who becomes disabled, as defim&gction 2.09, prior to retirement or terminataf service will be entitled to a disability
benefit computed in accordance with Section &



8.02 A Participant's disability benefit will be calated in accordance with Section 5.01 based phiglAverage Monthly Compensation
projected to Normal Retirement Date assuming his@msation as of the date of his disability remasstant, (2) his projected service to
Normal Retirement Date and (3) his Estimated Priynhiasurance Amount based on the Social Securityite@ffect on the date of h
disability.

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

IX. Death Benefit

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

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

9.03 The monthly death benefit payable to the heiagy of a Participant shall be equal to (a) Ié8s where:

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

(b) the amount of primary Social Security benea#tseived by the beneficiary, or to which the beriafy may be entitled, as determined by
the Committee. The Committee's determination heteushall be binding and conclusive.

9.04 The death benefit shall be paid to the sungigpouse, if any, of the Participant for his arlife. If the Participant is unmarried at the
date of death, or if the surviving spouse dies sqgbent to the Participant's death, the death testedil be paid to the Participant's surviving
child or children (or legal representative of aniyan child) in equal shares. The death benefit pleyto a child shall terminate upon the later
of the child's attainment of age 19 or age 23 fiflatime student at an accredited educationditunson, and such share shall thereafter revert
to and be payable equally to the remaining surgiwhildren of the Participant until the interestaich such surviving child has terminated.

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

10.01 If a Participant terminates service priodéath, disability or retirement, his Accrued Behdéitermined under Section 2.01 shall be
vested in accordance with the following schedule:

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

10.02 A Participant's vested Accrued Benefit isgiidg at his Normal Retirement Date. A Participaayralect to have his benefit commence
prior to age 65 but after age 55 if he meets thhesErequirements for early retirement pursuar$éction 7.01. If the benefit commences
before age 65, the amount of monthly benefit wélllbduced according to the schedule set forth atic®@e7.03.

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

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

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

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

Option 3: A reduced monthly pension payable forlite¢time of the Participant with a minimum of ohandred eighty (180) monthly
payments guarantee



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

Option 5: A reduced monthly pension payable toRbeicipant for the life of the Participant, withduced monthly payments of two thirds
(2/3) of the reduced amount that was payable mpmthithe Participant payable after the Particijgadé¢'ath for the life of the Participant's
spouse.

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

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

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

XIl. Reemployment of Participants

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

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

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

XIll. Additional Restrictions on Benefit Payments

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

XIV. Administration and Interpretation

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

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

XV. Nature of the Plan

Benefits under the Plan shall generally be paybplthe Company from its own funds, and such bessfitll not (i) impose any obligation
upon the trust(s) of the other employee benefigms of the Company;

(i) be paid from such trust(s); nor (iii) have agffect whatsoever upon the amount or payment oéfits under the other employee benefit
programs of the Company. Participants have onlyresecured right to receive benefits under the fPtan the Company as general creditors
of the Company. The Company may deposit amourttseiiCentury Telephone Enterprises, Inc. Supplermé&xtcutive Retirement Trust (il
"Trust") established by the Company for the purpafsieinding the Company's obligations under thenPRarticipants and their beneficiaries,
however, have no secured interest or special diaithe assets of the Trust, and the assets ofris $hall be subject to the paymen



claims of general creditors of the Company upoririBelvency or bankruptcy of the Company, as predith the Trust.
XVI. Employment Relationship

An employee shall be considered to be in the enmpémt of the Company and its subsidiaries as lorfgeagmains an employee of either the
Company, any Subsidiary of the Company, or any@@tjon to which substantially all of the assetd basiness of the Company are
transferred. Nothing in the adoption of this Plam the designation of any Participant shall coofeany employee the right to continued
employment by the Company or a Subsidiary of thm@any, or affect in any way the right of the Compansuch Subsidiary to terminate
his employment at any time. Any question as to twieaind when there has been a termination of atogegis employment, and the cause,
notice or other circumstances of such terminasball be determined by the Board, and its detertisinahall be final.

XVII. Amendment and Termination of Plan

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

XVIII. Binding Effect

This Plan shall be binding on the Company, eaclsilidry, and any affiliate designated by the Conypasa participating employer under
this Plan, the successors and assigns thereofrandntity to which substantially all of the assatbusiness of the Company, a Subsidian
a participating affiliate are transferred.

XIX. Reimbursement to Participants

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

XX. Construction

The masculine gender, where appearing in the Blall be deemed to include the feminine gender tamdingular may indicate the plural,
unless the context clearly indicates the contréihe words "hereof", "herein”, "hereunder" and otierilar compounds of the word "here"
shall, unless otherwise specifically stated, meahrafer to the entire Plan, not to any particplavision or Section. Article and Section

headings are included for convenience of referamckare not intended to add to, or subtract frown térms of the Plan.

IN WITNESS WHEREOF, Century Telephone Enterprides, has executed this Plan in its corporate namdeta corporate seal to be
hereunto affixed this 20th day of December, 1994.

ATTEST: CENTURY TELEPHONE ENTERPRISES, INC.

/sl Conni e Wl den By: /sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Seni or Vice President and
Chi ef Financial Oficer

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

This Amendment to the Century Telephone Enterprisesinc.
Supplemental Executive Retirement Plan, 1994 Amendemt and Restatement, is
executed this 10th day of February, 1995, effeciwé included in the
1994 Amendment and Restatement.
1. Delete the first three lines of Article IIl, Sn 3.03(b) in their entirety and insert the faliog in lieu thereof:

b. a monthly benefit equal to sixty-five perceri¥®) of the highest Salary out of the last five\{&ars of employment offset by retirement
income payable to the individual executive frc



IN WITNESS WHEREOF, Century Telephone Enterprises, has executed

this amendment in its corporate name on the ddiedted above.

CENTURY TELEPHONE ENTERPRISES, INC.

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



Exhibit 10.7

CENTURY TELEPHONE
ENTERPRISES, INC.
DOLLARS AND SENSE PLAN

Plan and Trust Agreement

Second Complete
Amendment and Restatement
Generally Effective April 1, 1992

Century Telephone Enterprises, Inc. Dollars and Sese Plan and Trust

Second Complete Amendment and Restatement
Generally Effective April 1, 1992

Century Telephone Enterprises, Inc. previouslyl#istaed the Century Telephone Enterprises, Inclde®bnd Sense Plan for the benefit of
eligible employees of the Company and its partibigaRelated Companies. The Plan is intended tstitote a qualified profit sharing plan,
as described in Code section 401(a), which incladgsalified cash or deferred arrangement, as itbescin Code section 401(k). Effective
July 1, 1993, the San Marcos Telephone Companyalmt SM Telecorp Companies Retirement Plan wagedento this Plan.

The provisions of this Plan and Trust relatingtie Trustee constitute the trust agreement whientisred into by and between Century

Telephone Enterprises, Inc. and Wells Fargo Bamitiodal Association. The Trust is intended to beetgempt as described under Code
section 501(a).

The Plan constitutes an amendment and restaterhthre Gentury Telephone Enterprises, Inc. Dollard Sense Plan, which was originally
established effective as of May 1, 1986, and itsted trust agreement.

The Century Telephone Enterprises, Inc. Dollars S@dse Plan and Trust, as set forth in this doctirseehereby amended and restated
generally effective as of April 1, 1992.
Date: Decenber 7 , 1994 Century Tel ephone Enterprises, Inc.
By: /s/ R Stewart Ew ng, Jr.

Title: Sr. Vice President & CFO
The trust agreement set forth in those provisidrikie Plan and Trust which relate to the Trustekdreby executed.

Dat e: Decenber 12, 1994 Wel |'s Fargo Bank, National Association
By: /s/ Dol ores Upton

Title: Vice President

Dat e: Decenber 12, 1994 Wel |'s Fargo Bank, National Association
By: [/s/ Gwn E. Slack

Title: Vice President
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1. DEFINITIONS
When capitalized, the words and phrases below trevéollowing meanings unless different meaningsaearly required by the context:

1.1 "Account". The records maintained for purpasfesccounting for a Participant's interest in thenP"Account" may refer to one or all



the following accounts which have been createdeadralf of a Participant to hold specific types off@tbutions under the Plan:
Effective April 1, 1992

(a) "Employee Pre-Tax Account". An account credtelold Employee Pre-Tax Contributions.

(b) "Rollover Account". An account created to h&dllover Contributions.

(c) "Employer Match Account". An account createdhtdd Employer Match Contributions.

(d) "Additional Match Account”. An account creatiedhold Additional Match Contributions.

(e) "Discretionary Match Account”. An account ceziito hold Discretionary Match Contributions.
Effective July 1, 1993

(a) "Employee Pre-Tax Account”. An account credtelold Employee Pre-Tax Contributions.

(b) "After-Tax Account". An account created to hélfter- Tax Contributions.

(c) "Rollover Account". An account created to h&dllover Contributions.

(d) "Employer Match Account”. An account createdtdd Employer Match Contributions.

(e) "Additional Match Account”. An account createchold Additional Match Contributions.

(f) "Discretionary Match Account”. An account credtto hold Discretionary Match Contributions.

(9) "Prior Match Account". An account created tdchBrior Match Contributions.

1.2 "ACP" or "Average Contribution Percentage". Peecentage calculated in accordance with Secfoh. 1

1.3 "Administrator”. The Company, which may delegall or a portion of the duties of the Administratinder the Plan to a Committee in
accordance with Section 15.6.

1.4 "ADP" or "Average Deferral Percentage". Thecpatage calculated in accordance with Section 12.1.

1.5 "Beneficiary". The person or persons who igetteive benefits after the death of the Participamsuant to the "Beneficiary Designation”
paragraph in Section 11, or as a result of a QDRO.

1.6 "Code". The Internal Revenue Code of 1986 nasnaled. Reference to any specific Code sectiohisichide such section, any valid
regulation promulgated thereunder, and any compapabvision of any future legislation amendingpglementing or superseding such
section.

1.7 "Committee". If applicable, the committee whiws been appointed by the Company to administelPllin in accordance with Section
15.6.

1.8 "Company". Century Telephone Enterprises, dn@any successor by merger, purchase or otherwise.
1.9 "Company Stock". Shares of voting common st&akpar value, issued by the Company.

1.10 "Compensation”. The sum of a Participant'sabsIncome and salary reductions, if any, purst@@ode sections 125,
402(e)(3), 402(h), 403(b), 414(h)(2) or 457.

For purposes of determining benefits under this Rlompensation is limited to $200,000 (as indewedhe cost of living pursuant to Code
sections 401(a)(17) and 415(d)) per Plan Yearpaoposes of determining benefits under this PlafPfan Years beginning after December
31, 1993, Compensation is limited to $150,000 ifdexed for the cost of living pursuant to Codeisest401(a)(17) and 415(d)) per Plan
Year. For purposes of the preceding sentencekeioase of an HCE who is a 5% Owner or one of thexdst highly compensated
Employees, (i) such HCE and such HCE's family gr@aspdefined below) shall be treated as a singld@rae and the Compensation of each
family group member shall be aggregated with then@ensation of such HCE, and

(i) the limitation on Compensation shall be alltethamong such HCE and his or her family group mesmim proportion to each individua



Compensation before the application of this ser@eRor purposes of this Section, the term "familyup” shall mean an Employee's spouse
and lineal descendants who have not attained agefb®e the close of the year in question.

For the purpose of determining HCEs and key emm@sy€ompensation for the entire Plan Year shalidegl. For the purpose of determining
ADP and ACP, Compensation shall be limited to ant®paid to an Eligible Employee while a Participant

1.11 "Contribution". An amount contributed to tharPby the Employer or an Eligible Employee, ardaated by contribution type to
Participants' Accounts, as described in
Section 1.1. Specific types of contribution include

Effective April 1, 1992

(a) "Employee Pre-Tax Contribution". An amount cimtted by the Employer on an eligible Participaibehalf in conjunction with a
Participant's Code section 401(k) salary defelesdten.

(b) "Rollover Contribution". An amount contributeg an Eligible Employee which originated from ar@tiemployer's qualified plan.

(c) "Employer Match Contribution”. An amount cobuited by the Employer on an eligible Participaio¢balf based upon the amount
contributed by the eligible Participant.

(d) "Additional Match Contribution". An amount caittuted by the Employer on an eligible Participabghalf based upon the Employer
Match Contribution allocated to such eligible Rapant.

(e) "Discretionary Match Contribution”. An amoumtrtributed by the Employer on an eligible Particigmbehalf based upon the Employer
Match Contribution allocated to such eligible Rapant.

Effective July 1, 1993

(a) "Employee Pre-Tax Contribution". An amount cimtted by the Employer on an eligible Participaibehalf in conjunction with a
Participant's Code section 401(k) salary defeledten.

(b) "After-Tax Contribution". An amount previoustpntributed by a Participant on an after-tax basiger former Plan provisions, which
continue to be accounted for in the Plan.

(c) "Rollover Contribution". An amount contributég an Eligible Employee which originated from aretemployer's qualified plan.

(d) "Employer Match Contribution". An amount cobuited by the Employer on an eligible Participabé&balf based upon the amount
contributed by the eligible Participant.

(e) "Additional Match Contribution”. An amount coibiuted by the Employer on an eligible Participaibehalf based upon the Employer
Match Contribution allocated to such eligible Rap#ant.

(f) "Discretionary Match Contribution". An amoumntributed by the Employer on an eligible Particiggbehalf based upon the Employer
Match Contribution allocated to such eligible Rapant.

(9) "Prior Match Contribution". An amount previoyslontributed by the Employer on an eligible P@paat's behalf based upon the amount
contributed by the Participant under former Plaovgions, which continue to be accounted for inRien.

1.12 "Contribution Dollar Limit". The annual limglaced on each Participant's Employee Pre-Tax (aimns, which shall be $7,000 per
calendar year (as indexed for the cost of livingspant to Code sections 402(g)(5) and 415(d)) peoposes of this Section, a Participant's
Employee PréFax Contributions shall include (i) any employentiibution made under any qualified cash or defkerangement as defin

in Code section 401(k) to the extent not includiblgross income for the taxable year under Codgmse402(e)(3) or 402(h)(1)(B)
(determined without regard to Code section 402@y)y (i) any employer contribution to purchaseaanuity contract under Code section 403
(b) under a salary reduction agreement (withinntleaning of Code section 3121(a)(5)(D)).

1.13 "Direct Rollover". A payment from the Planao Eligible Retirement Plan specified by a Disttédsi

1.14 "Distributee". An Employee or former Employ#ee surviving spouse of an Employee or former Exygé and a spouse or former
spouse of an Employee or former Employee deterntiné@ an alternate payee under a QDRO.

1.15 "Effective Date". April 1, 1992, unless statgbderwise and except as specifically set forttowelThe date upon which the provisions of
this document become effective. In general, theipians of this document only apply to Participant® are Employees on or after



Effective Date. However, investment and distribatovisions apply to all Participants with Accolmatiances to be invested or distributed
after the Effective Date.

(a) The provisions included to comply with the teiclal corrections to the Deficit Reduction Act &gy
(DEFRA) and the Retirement Equity Act of 1984 (REbdntained in the Tax Reform Act of 1986 (TRA) affective as if included in the
respective laws to which the corrections apply.

(b) The provisions included to comply with the peions of the Tax Reform Act of 1986 other than téaghnical corrections to DEFRA and
REA are effective as of the dates specified inldine

(c) The provisions included to comply with the pedons of the Omnibus Budget Reconciliation ActloB6 (OBRA 86) are effective as of
the dates specified in the law.

(d) The provisions included to comply with the pgions of the Omnibus Budget Reconciliation ActléB87 (OBRA 87) are effective as of
the dates specified in the law.

(e) The provisions included to comply with the finegulations on optional forms of benefit issuatyd 1, 1988, are effective as of the
effective date prescribed by such regulations.

(f) The provisions included to comply with the filREA regulations issued August 22, 1988, are dffe@s of the effective date prescribed
by such regulations.

(9) The provisions included to comply with the psdens of the Technical and Miscellaneous Revencieof 1988 are effective as of the
dates specified in the law.

(h) The provisions included to comply with the psions of the Omnibus Budget Reconciliation Actl&89 (OBRA 89) are effective as of
the dates specified in the law.

(i) The provisions of Section 16.9 are effectivedd, 1992.
1.16 "Eligible Employee". An Employee of an Employexcept any Employee:

(a) whose compensation and conditions of employraentovered by a collective bargaining agreenmentitich an Employer is a party
unless the agreement calls for the Employee'scijzation in the Plan;

(b) who is classified as an associate Employee; or
(c) who is a temporary Employee hired specifictdlyill temporary or occasional needs.

1.17 "Eligible Retirement Plan". An individual netment account described in Code section 408(ahdividual retirement annuity described
in Code section 408(b), an annuity plan describedade section 403(a), or a qualified trust desctilm Code section 401(a), that accepts a
Distributee's Eligible Rollover Distribution, exddgpat with regard to an Eligible Rollover Distrifian to a surviving spouse, an Eligible
Retirement Plan is an individual retirement accarindividual retirement annuity.

1.18 "Eligible Rollover Distribution". A distributin of all or any portion of the balance to the dretia Distributee, excluding a distribution
that is one of a series of substantially equalquici payments (not less frequently than annuallgfienfor the life (or life expectancy) of a
Distributee or the joint lives (or joint life expancies) of a Distributee and the Distributee'sgieged Beneficiary, or for a specified periot
ten years or more; a distribution to the extenhdiistribution is required under Code section 4J{®jaand the portion of a distribution that is
not includible in gross income (determined withmdard to the exclusion for net unrealized appticiavith respect to Employer securities).

1.19 "Employee". An individual who is:

(a) directly employed by any Related Company amdvtwom any income for such employment is subjeetitbholding of income or social
security taxes, or

(b) a Leased Employee.

1.20 "Employer". The Company and any Subsidiargther Related Company of either the Company orlsiBliary which adopts this Plan
with the approval of the Company.

1.21 "ERISA". The Employee Retirement Income Sdguktct of 1974, as amended. Reference to any dpesgttion shall include such
section, any valid regulation promulgated thereunaled any comparable provision of any future legisn amending, supplementing



superseding such section.
1.22 "HCE" or "Highly Compensated Employee". An Hoyee described as a Highly Compensated Employ&edtion 12.

1.23 "Ineligible". The Plan status of an individdgiairing the period in which he or she is (1) an Expge of a Related Company which is not
then an Employer, (2) an Employee, but not an BEligEmployee, or (3) not an Employee.

1.24 "Investment Fund" or "Fund". An investmentduas described in Section 16.2. The Investment $anthorized by the Administrator to
be offered as of the Effective Date to Participamd Beneficiaries are as set forth in Appendix
A.

1.25 "Leased Employee". An individual who is deertietle an employee of any Related Company as pedvitd Code section 414(n) or (0).

1.26 "Leave of Absence". A period during which adividual is deemed to be an Employee, but is atfsem active employment, provided
that the absence:

(a) was authorized by a Related Company; or
(b) was due to military service in the United Sseemed forces and the individual returns to activployment within the period during
which he or she retains employment rights undeer@daw.

1.27 "NHCE" or "Non-Highly Compensated Employeeh Employee described as a Non-Highly Compensatepld@me in Section 12.
1.28 "Normal Retirement Date". The date of a Pigdict's 65th birthday.

1.29 "Owner". A person with an ownership interesthie capital, profits, outstanding stock or votpayver of a Related Company within the
meaning of Code section 318 or 416 (which excludééct ownership through a qualified plan).

1.30 "Participant”. An Eligible Employee who begtogarticipate in the Plan after completing thgibllity requirements as described in
Section 2.1. A Participant's participation contisutil his or her employment with all Related C@mies ends and his or her Account is
distributed or forfeited.

1.31 "Pay". The base pay, and effective April 193,Scommissions paid to salespersons who receitreebsalary and commissions, paid tc
Eligible Employee by an Employer while a Participdaring the current period.

Pay is neither increased nor decreased by anysatkedlit or reduction pursuant to Code sectionsdr2802(e)(3). Pay is limited to $200,000
(as indexed for the cost of living pursuant to Cedetions 401(a)(17) and 415(d)) per Plan Year.i®bgited to $150,000 (as indexed for
cost of living pursuant to Code sections 401(a)@éit) 415(d)) per Plan Year effective for Plan Yédsaginning after December 31, 1993.

1.32 "Plan". The Century Telephone Enterprises, Dudlars and Sense Plan set forth in this docupsnfrom time to time amended.
1.33 "Plan Year". The annual accounting periochefRlan and Trust which ends on each December 31.

1.34 "QDRO". A domestic relations order which théndinistrator has determined to be a qualified ddimeslations order within the
meaning of Code section 414(p).

1.35 "Related Company". With respect to any Emplogreat Employer and any corporation, trade or iess which is, together with that
Employer, a member of the same controlled grougpgborations, a trade or business under commonmapot an affiliated service group
within the meaning of Code section 414(b), (c), tmjo).

1.36 "Settlement Date". For each Trade Date, tlust€e's next business day.

1.37 "Spousal Consent". The written consent giwea bpouse to a Participant's election or waivex gppecified form of benefit, including a
loan or in-service withdrawal, or Beneficiary destjon. The spouse's consent must acknowledgdfta en the spouse of the Participant's
election, waiver or designation and be duly witeelssy a Plan representative or notary public. Splo@iensent shall be valid only with
respect to the spouse who signs the Spousal Coasdranly for the particular choice made by thdiEipant which requires Spousal
Consent. A Participant may revoke (without Spo@ahsent) a prior election, waiver or designaticat tequired Spousal Consent at any t
before payments begin. Spousal Consent also megdgteanination by the Administrator that theredsspouse, the spouse cannot be loci
or such other circumstances as may be establishadgdicable law.

1.38 "Subsidiary". A company which is 50% or movened, directly or indirectly, by the Company.

1.39 "Sweep Account". The subsidiary Account farteRarticipant through which all transactions axpssed, which is invested in inter



bearing deposits of the Trustee.
1.40 "Sweep Date". The cut off date and time foeigng instructions for transactions to be proedssn the next Trade Date.

1.41 "Taxable Income". Compensation in the amoeported by the Employer as "Wages, tips, other emrsation” on Form W-2, or any
successor method of reporting under Code sectidt(a.

1.42 "Trade Date". Each day the Investment Funevalued, which is normally every day the assesuoh Funds are traded.

1.43 "Trust". The legal entity created by thosevjmions of this document which relate to the Trasiehe Trust is part of the Plan and holds
the Plan assets which are comprised of the aggred&articipants' Accounts and any unallocated$unvested in deposit or money market
type assets pending allocation to Participantsbdnats or disbursement to pay Plan fees and expenses

1.44 "Trustee". Wells Fargo Bank, National Assaorat
2. ELIGIBILITY
2.1 Eligibility

All Participants as of April 1, 1992 shall contintieir eligibility to participate. Each other Eligé Employee shall become a Participant ol
first day of employment as an Eligible Employee.

2.2 Ineligible Employees

If an Employee completes the above eligibility regonents, but is Ineligible at the time participatiwvould otherwise begin (if he or she were
not Ineligible), he or she shall become a Partittimm the first subsequent date on which he oisha Eligible Employee.

2.3 Ineligible or Former Participants

A Participant may not make or share in Plan Coutidms, nor generally be eligible for a new Plaanpduring the period he or she is
Ineligible, but he or she shall continue to paptite for all other purposes. An Ineligible Partigipor former Participant shall automatically
become an active Participant on the date he oaghim becomes an Eligible Employee.

3. PARTICIPANT CONTRIBUTIONS
3.1 Employee Pre-Tax Contribution Election

Upon becoming a Participant, an Eligible Employesyralect to reduce his or her Pay by an amounthwihdes not exceed the Contribution
Dollar Limit, within the limits described in the @tibution Percentage Limits paragraph of this BecB, and have such amount contributed
to the Plan by the Employer as a Employee Pre-Tantribution. The election shall be made as a wpeleentage of Pay in such manner and
with such advance notice as prescribed by the Adtnator. In no event shall an Employee's EmpldyezTax Contributions under the Plan
and comparable contributions to all other planstraxts or arrangements of all Related Companiesezkthe Contribution Dollar Limit for
the Employee's taxable year beginning in the PlearY

3.2 Changing a Contribution Election

A Participant who is an Eligible Employee may chaihis or her Employee Pre-Tax Contribution electisrof any January 1, April 1, July 1
or October 1 in such manner and with such advantieenas prescribed by the Administrator, and slebtion shall be effective with the fil
payroll period commencing after such date. Pauwicig' Contribution election percentages shall aatmally apply to Pay increases or
decreases.

3.3 Revoking and Resuming a Contribution Election

A Participant may revoke his or her Contributioactlon at any time in such manner and with suctaade notice as prescribed by the
Administrator, and such election shall be effectiith the first payroll period commencing after budate.

A Participant may resume Contributions by makingeas Contribution election at the same time in wradRarticipant may change his or her
election in such manner and with such advance eascprescribed by the Administrator, and suchtieleshall be effective with the first
payroll period commencing after such date.

3.4 Contribution Percentage Lim



The Administrator may establish and change fronetimtime, without the necessity of amending th&Rnd Trust document, the minimt
if applicable, and maximum Employee Pre-Tax Contitin percentages, prospectively or retrospectifflythe current Plan Year), for all
Participants. In addition, the Administrator mayaédish any lower percentage limits for Highly Caengated Employees as it deems
necessary. As of the Effective Date, the EmployeeTax Contribution maximum percentage is 10% sjpeztive of the limits that may be
established by the Administrator in accordance Witk paragraph, in no event shall the contribigiorade by or on behalf of a Participant
a Plan Year exceed the maximum allowable under Gedgon 415.

3.5 Refunds When Contribution Dollar Limit Exceeded

A Participant who makes Employee Pre-Tax Contridngifor a calendar year to this Plan and compawabi&ibutions to any other qualified
defined contribution plan in excess of the Contiiliu Dollar Limit may notify the Administrator in kting by the following March 1 (or as
late as April 14 if allowed by the Administratohett an excess has occurred. In this event, the mtnodthe excess specified by the
Participant, adjusted for investment gain or Isssi|l be refunded to him or her by April 15 andlhat be included as an Annual Addition
under Code section 415 for the year contributedumis shall not include investment gain or losstfier period between the end of the
applicable Plan Year and the date of distributldowever, for Plan Years ending before Decembef8%3, refunds shall include investment
gain or loss for the period between the end ofti@icable Plan Year and the date of distributiamy Employer Match, and for the Plan Yi
ending December 31, 1993, Prior Match Contributiattsbutable to refunded excess Employee Pre-Taxtributions as described in this
Section shall be deemed a Contribution made byreafa mistake of fact and removed from the Pigditt's Account.

3.6 Timing, Posting and Tax Considerations

Participants' Contributions, other than Rolloven€ibutions, may only be made through payroll deidunc Such amounts shall be paid to the
Trustee in cash and posted to each Participanteuiit(s) as soon as such amounts can reasonabgpheated from the Employer's general
assets and balanced against the specific amourdg oratehalf of each Participant. In no event, hareshall such amounts be paid to the
Trustee more than 90 days after the date amoumtdeatucted from a Participant's Pay. Employee Rae-Contributions shall be treated as
Employer Contributions in determining tax deductiamder Code section 404(a).

4. ROLLOVERS & TRUST-TO-TRUST TRANSFERS
4.1 Rollovers

The Administrator may authorize the Trustee to ptaeollover contribution in cash, within the mewanof Code section 402(c) or 408(d)(3)
(A)(ii), directly from an Eligible Employee or efféve January 1, 1993, as a Direct Rollover frorathar qualified plan on behalf of the
Eligible Employee. The Employee shall be resporsibi furnishing satisfactory evidence, in such n&aras prescribed by the Administrator,
that the amount is eligible for rollover treatmehtollover contribution received directly from &tigible Employee must be paid to the
Trustee in cash within 60 days after the date veceby the Eligible Employee from a qualified ptamconduit individual retirement account.
Contributions described in this paragraph shalpésted to the applicable Employee's Rollover Actasof the date received by the Trustee.

If it is later determined that an amount contrilobpeirsuant to the above paragraph did not in faalify as a rollover contribution under Ca
section 402(c) or 408(d)(3)(A)(ii), the balancedited to the Employee's Rollover Account shall indilaéely be (1) segregated from all other
Plan assets, (2) treated as a nonqualified treabkshed by and for the benefit of the Employew €3) distributed to the Employee. Any si
nonqualifying rollover shall be deemed never toehbgen a part of the Plan.

4.2 Transfers From Other Qualified Plans

The Administrator may instruct the Trustee to reeeissets in cash or in kind directly from anotiuslified plan. The Trustee may refuse the
receipt of any transfer if:

(a) the Trustee finds the in-kind assets unaccégtab

(b) instructions for posting amounts to Particigaccounts are incomplete;

(c) any amounts are not exempted by Code sectib(a}@1)(B) from the annuity requirements of Codet®n 417; or

(d) any amounts include benefits protected by Gseaition 411(d)(6) which would not be preserved uviagplicable Plan provisions.
Such amounts shall be posted to the appropriateus of Participants as of the date received byTtustee.

5. EMPLOYER CONTRIBUTIONS

5.1 Employer Match Contributions

(a) Frequency and Eligibility. For each periodfdrich Participants' Contributions are made, the IBygy shall make Employer Matc



Contributions as described in the following Alldoatt Method paragraph on behalf of each Participdra contributed during the period.

(b) Allocation Method. The Employer Match Contrilaurts for each period shall total 40% of each elgiParticipant's Employee Pre-Tax
Contributions for the period, provided that no Eayar Match Contributions shall be made based up@articipant's Contributions in excess
of 6% of his or her Pay and except that 25% shaBubstituted for the preceding reference to 408 migard to an eligible Participant whe
a corporate officer of the Company.

Effective January 1, 1993, the percentage matatasitegmay be determined by the Board of DirectorthefEmployer by a resolution thereof,
and shall remain in effect until changed by a sqbseat resolution thereof, provided that no Empldylatch Contributions shall be made
based upon a Participant's Contributions in exo€6%b of his or her Pay. The matching percentatgeiraeffect as of January 1, 1993 is as
stated in the preceding paragraph.

(c) Timing, Medium and Posting. The Employer shadlke each period's Employer Match Contributionashcas soon as is feasible, and not
later than the Employer's federal tax filing datejuding extensions, for deducting such ContribuitiThe Trustee shall post such amount to
each Participant's Employer Match Account oncetdked Contribution received has been balanced ag#ie specific amount to be credited
to each Participant's Employer Match Account.

5.2 Additional Match Contributions

(a) Frequency and Eligibility. For each Plan Yehe Employer may make Additional Match Contribuas described in the following
Allocation Method paragraph on behalf of each Bgdint who contributed during the period and wag&kgible Employee on the last day of
the period.

(b) Allocation Method. The Additional Match Contutions for each period shall be in an amount daterxchby the Employer and allocated
among eligible Participants in direct proportiorthieir Employer Match Contributions for the period.

(c) Timing, Medium and Posting. The Employer shadlke each period's Additional Match Contributiorcash as soon as is feasible, and not
later than the Employer's federal tax filing datejuding extensions, for deducting such ContribuitiThe Trustee shall post such amount to
each Participant's Additional Match Account oncetittal Contribution received has been balancethagte specific amount to be credited
to each Participant's Additional Match Account.

5.3 Discretionary Match Contributions

(a) Frequency and Eligibility. For each Plan Ye¢he Employer may make a Discretionary Match Contiidn on behalf of each Non-Highly
Compensated Employee Participant who contributethguhe period and was an Eligible Employee onléiséday of the period.

(b) Allocation Method. The Discretionary Match Cobtition for each period shall be in an amount deiteed by the Employer and allocated
among eligible Participants in direct proportiorthieir Employer Match Contributions for the period.

(c) Timing, Medium and Posting. The Employer sinadlke each period's Discretionary Match Contributipoash as soon as is feasible, and
not later than the Employer's federal tax filingedancluding extensions, for deducting such cauition. Notwithstanding, for purposes of
satisfying the tests described in Sections 12.212xl Discretionary Match Contributions must be enbdfore the end of the Plan Year
following the Plan Year being tested. The Trustealgost such amount to each Participant's Digsraty Match Contribution Account once
the total Contribution received has been balangaihat the specific amount to be credited to eartidpant's Discretionary Match
Contribution Account.

6. ACCOUNTING
6.1 Individual Participant Accounting

The Administrator shall maintain an individual sétAccounts for each Participant in order to refffeansactions both by type of Contribution
and investment medium. Financial transactions $leaficcounted for at the individual Account leweplosting each transaction to the
appropriate Account of each affected Participaatti€ipant Account values shall be maintained iarsh for the Investment Funds and in
dollars for their Sweep and Participant loan AcdsuAt any point in time, the Account value shaldetermined using the most recent Trade
Date values provided by the Trustee.

6.2 Sweep Account is Transaction Account

All transactions related to amounts being contgdub or distributed from the Trust shall be podtedach affected Participant's Sweep
Account. Any amount held in the Sweep Account dlcredited with interest up until the date on \titds removed from the Sweep
Account.

6.3 Trade Date Accounting and Investment C'



Participant Account values shall be determinedf&aoch Trade Date. For any transaction to be psetkas of a Trade Date, the Trustee must
receive instructions for the transaction by the §wBate. Such instructions shall apply to amouald i the Account on that Sweep Date.
Financial transactions of the Investment Fundsl ieaposted to Participants' Accounts as of thel@@ate, based upon the Trade Date v:
provided by the Trustee, and settled on the Settfi¢Date.

6.4 Accounting for Investment Funds

Investments in each Investment Fund shall be maidan shares. The Trustee is responsible forohiténg the share values of each
Investment Fund as of each Trade Date. To the eatemvestment Fund is comprised of collectiveestment funds of the Trustee, or any
other fiduciary to the Plan, the share values dfatietermined in accordance with the rules goagrauch collective investment funds, wh
are incorporated herein by reference. All othershvalues shall be determined by the Trustee. fiheesvalue of each Investment Fund shall
be based on the fair market value of its underlygissets.

6.5 Payment of Fees and Expenses

Except to the extent Plan fees and expenses rataccount maintenance, transaction and Investiient management and maintenance,
as set forth below, are paid by the Employer diyeor indirectly, such fees and expenses shafidid as set forth below. The Employer may
pay a lower portion of the fees and expenses dileda the Accounts of Participants who are no érigmployees or who are not
Beneficiaries, unless doing so would result in dismation.

(a) Account Maintenance: Account maintenance fedsexpenses, may include but are not limited tmiattrative, Trustee, government
annual report preparation, audit, legal, nondisicréttion testing, and fees for any other specialises. Account maintenance fees shall be
charged to Participants on a per Participant asigided that no fee shall reduce a Participant'sofint balance below zero.

(b) Transaction: Transaction fees and expenses,jmehyde but are not limited to, recurring paymeéntestment Fund election change and
loan fees. Transaction fees shall be charged t@ahncipant's Account involved in the transactiwavided that no fee shall reduce a
Participant's Account balance below zero.

(c) Investment Fund Management and Maintenancealylament and maintenance fees and expenses reldtedibvestment Funds shall be
charged at the Investment Fund level and refleictélde net gain or loss of each Fund.

As of the Effective Date, a breakdown of which Ple@s and expenses shall generally be borne byrtiet (and charged to individual
Participants' Accounts) and those that shall be pgithe Employer, directly or indirectly, is setth in Appendix B and may be changed fi
time to time, without the necessity of amending flan and Trust Document.

The Trustee shall have the authority to pay any $ees and expenses, which remain unpaid by thddgerpfor 60 days, from the Trust.
6.6 Accounting for Participant Loans

Participant loans shall be held in a separate Attcolithe Participant and accounted for in dollssan earmarked asset of the borrowing
Participant's Account.

6.7 Error Correction

The Administrator may correct any errors or omissio the administration of the Plan by restoring Rarticipant's Account balance with
amount that would be credited to the Account haémor or omission been made. Funds necessarymjoswch restoration shall be provided
through payment made by the Employer, or by thestBeito the extent the error or omission is attaible to actions or inactions of the
Trustee.

6.8 Participant Statements

The Administrator shall provide Participants witatements of their Accounts as soon after the éedch quarter of the Plan Year as is
administratively feasible.

6.9 Special Accounting During Conversion Period

The Administrator and Trustee may use any reaseratdounting methods in performing their respedivies during the period of
converting the prior accounting system of the Riad Trust to conform to the individual Participantounting system described in this
Section. This includes, but is not limited to, thethod for allocating net investment gains or less®d the extent, if any, to which
contributions received by and distributions paahirthe Trust during this period share in such alion.

6.10 Accounts for QDRO Benéeficiari



A separate Account shall be established for amralte payee entitled to any portion of a Particiisaficcount under a QDRO as of the date
and in accordance with the directions specifiethé@éQDRO. In addition, a separate Account may kebished during the period of time the
Administrator, a court of competent jurisdictionaiher appropriate person is determining whethdraestic relations order qualifies as a
QDRO. Such a separate Account shall be valued ecwliated for in the same manner as any other A¢coun

(a) Distributions Pursuant to QDROs. If a QDRO suvjgles, the portion of a Participant's Accountagdag to an alternate payee may be
distributed, in a form as permissible under thetribigtions Once Employment Ends Section, to theralite payee at the time specified in the
QDRO, regardless of whether the Participant isledtio a distribution from the Plan at such time.

(b) Participant Loans. Except to the extent reguibg law, an alternate payee, on whose behalf aragpAccount has been established, shall
not be entitled to borrow from such Account. If BRO specifies that the alternate payee is entibeghy portion of the Account of a
Participant who has an outstanding loan balanteutdtanding loans shall generally continue tdelel in the Participant's Account and shall
not be divided between the Participant's and aterpayee's Accounts.

(c) Investment Direction. Where a separate Acchastbeen established on behalf of an alternateepyd has not yet been distributed, the
alternate payee may direct the investment of swoAnt in the same manner as if he or she weret@ipant.

7. INVESTMENT FUNDS AND ELECTIONS
7.1 Investment Funds

Except for Participants' Sweep and loan Accouhts,Trust shall be maintained in various Investnfemtds. The Administrator shall select
the Investment Funds offered to Participants ang change the number or composition of the InvestrRands, subject to the terms and
conditions agreed to with the Trustee. As of thie&ive Date, a list of the Investment Funds offiet@ Participants is set forth in Appendix
and may be changed from time to time, without theassity of amending this Plan and Trust document.

7.2 Investment Fund Elections
Each Participant shall direct the investment ob&his or her Contribution Accounts except fordhé\ccounts:
Employer Match Account Additional Match Account Bistionary Match Account

which shall be entirely invested in the Investmiemhd specified by the Administrator, which InvestimBund as of the Effective Date is set
forth in Appendix A.

Effective April 1, 1994, a Participant who has ettal age 55 may direct the investment of the ba&ait his or her Employer Match,
Additional Match and Discretionary Match Accourfisiture amounts allocated to his or her Employercilafdditional Match and
Discretionary Match Accounts will continue to beiely invested in the Investment Fund specifiedhiy Administrator, until otherwise
directed by the Participant.

A Participant shall make his or her investmentti#ecn any combination of one or any number of ltineestment Funds offered in
accordance with the procedures established by ¢timiristrator and Trustee. However, during the meabconverting the prior accounting
system of the Plan and Trust to conform to theviddial Participant accounting system describedecti®n 6, Trust assets may be held in any
investment vehicle permitted by the Plan, as daetty the Administrator, irrespective of Participenvestment elections.

The Administrator may set a maximum percentagéetatal election that a Participant may diread ity specific Investment Fund, which
maximum, if any, is set forth in Appendix A, andyrze changed from time to time, without the nedgssfiamending this Plan and Trust
document.

7.3 Responsibility for Investment Choice

Each Participant shall be solely responsible ferdélection of his or her Investment Fund choibkesfiduciary with respect to the Plan is
empowered to advise a Participant as to the manrvehich his or her Accounts are to be investedl thie fact that an Investment Fund is
offered shall not be construed to be a recommeuorl#dir investment.

7.4 Default if No Election

The Administrator shall specify an Investment Fiordthe investment of that portion of a Participatccount which is not yet held in an
Investment Fund and for which no valid investmeéat#on is on file. The Investment Fund specifiatbfthe Effective Date is as set forth in
Appendix A, and may be changed from time to timgheut the necessity of amending this Plan and fldasument.

7.5 Timing



A Participant shall make his or her initial investmh election upon becoming a Participant and maygé his or her election at any time in
accordance with the procedures established by tlmiristrator and Trustee. Investment electionsiveckby the Trustee by the Sweep Date
will be effective on the following Trade Date.

7.6 Investment Fund Election Change Fees

A reasonable processing fee may be charged directyParticipant's Account for Investment Funaide changes in excess of a specified
number per year as determined by the Administrator.

8. VESTING & FORFEITURES

8.1 Fully Vested Contribution Accounts

A Participant shall be fully vested in all Accoustsall times.

9. PARTICIPANT LOANS

9.1 Participant Loans Permitted

Loans to Participants are permitted pursuant tdehas and conditions set forth in this Section.
9.2 Loan Application, Note and Security

A Participant shall apply for any loan in such manand with such advance notice as prescribeddtiministrator. All loans shall be
evidenced by a promissory note, secured only bypdtngon of the Participant's Account from whicle floan is made, and the Plan shall he
lien on this portion of his or her Account.

9.3 Spousal Consent
A Participant is not required to obtain Spousal €& in order to take out a loan under the Plan.
9.4 Loan Approval

The Administrator, or the Trustee if otherwise authed by the Administrator and agreed to by thesTee, is responsible for determining that
a loan request conforms to the requirements destiibthis Section and granting such request.

9.5 Loan Funding Limits
The loan amount must meet all of the following teras determined as of the Sweep Date the loawiegsed:
(@) Plan Minimum Limit. The minimum amount for alman is $1,000.

(b) Plan Maximum Limit. Subject to the legal lindiéscribed in (c) below, the maximum a Participaay fmorrow, including the outstanding
balance of existing Plan loans, is 100% of theofelhg Accounts which are fully vested:

Employee Pre-Tax Account Rollover Account After-Tascount

(c) Legal Maximum Limit. The maximum a Participanay borrow, including the outstanding balance a$ting Plan loans, is 50% of his or
her vested Account balance, not to exceed $50180@ever, the $50,000 maximum is reduced by theddgeint's highest outstanding loan
balance during the 12 month period ending on tlyebedore the Sweep Date as of which the loan isesmBdr purposes of this paragraph, the
qualified plans of all Related Companies shallreated as though they are part of this Plan texent it would decrease the maximum loan
amount.

9.6 Maximum Number of Loans
A Participant may have only one loan outstandingrgtgiven time.
9.7 Source and Timing of Loan Funding

A loan to a Participant shall be made solely frbwm assets of his or her own Accounts. The availakdets shall be determined first by
Account type and then by investment type withinheype of Account. The hierarchy for loan fundingtbpe of Account shall be the orc



listed in the preceding Plan Maximum Limit paradray/ithin each Account used for funding a loan, ante shall first be taken from the
Sweep Account and then taken by type of investrimedirect proportion to the market value of thetRgrant's interest in each Investment
Fund as of the Trade Date on which the loan isgesed.

Loans will be funded on the Settlement Date follogvihe Trade Date as of which the loan is procesHael Trustee shall make payment to
the Participant as soon thereafter as adminiséigtieasible.

9.8 Interest Rate

The interest rate charged on Participant loand beal fixed reasonable rate of interest, deterchfrem time to time by the Administrator,
which provides the Plan with a return commensunatie the prevailing interest rate charged by pessorthe business of lending money for
loans which would be made under similar circumstanés of the Effective Date, the interest rat@atermined as set forth in Appendix C,
and may be changed from time to time, without theassity of amending this Plan and Trust document.

9.9 Repayment

Substantially level amortization shall be requioé@ach loan with payments made at least monttegecally through payroll deduction.
Loans may be prepaid in full or in part at any tifke Participant may choose the loan repaymeighanot to exceed 5 years. However, the
term may be for any period not to exceed 10 ydaheipurpose of the loan is to acquire the Pauaict's principal residence.

9.10 Repayment Hierarchy

Loan principal repayments shall be credited toRbgicipant's Accounts in the inverse of the oxgsxd to fund the loan. Loan interest sha
credited to the Participant's Accounts in direcipartion to the principal payment. Loan paymené&aedited by investment type based upon
the Participant's current investment election ®wrContributions.

9.11 Repayment Suspension

The Administrator may agree to a suspension of fmaments for up to 12 months for a Participant vghan a Leave of Absence without
pay. During the suspension period interest shaitiooe to accrue on the outstanding loan balant¢éhé\expiration of the suspension period
all outstanding loan payments and accrued int¢heston shall be due unless otherwise agreed uptirebAdministrator.

9.12 Loan Default

A loan is treated as a default if scheduled loamuts are more than 90 days late. A Participaait #en have 30 days from the time he or
she receives written notice of the default andraated for past due amounts to cure the default béfdrecomes final.

In the event of default, the Administrator may dirthe Trustee to report the default as a taxaiskeiloution. As soon as a Plan withdrawal or
distribution to such Participant would otherwisepeemitted, the Administrator may instruct the Teasto execute upon its security interes
the Participant's Account by distributing the nimtehe Participant.

9.13 Call Feature

The Administrator shall have the right to call @wgrticipant loan once a Participant's employmettt ali Related Companies has terminated
or if the Plan is terminated.

10. IN-SERVICE WITHDRAWALS
10.1 In-Service Withdrawals Permitted

In-service withdrawals to a Participant who is an Eoypé are permitted pursuant only to the terms anditons set forth in this Section a
as required by law as set forth in
Section 11.

10.2 In-Service Withdrawal Application and Notice

A Participant shall apply for any in-service withdral in such manner and with such advance notipeesxribed by the Administrator.
Effective for in-service withdrawals applied fotexf December 31, 1992, the Participant shall beigeal the notice prescribed by Code
section 402(f).

If an in-service withdrawal is one to which Codetgms 401(a)(11) and 417 do not apply, such iviserwithdrawal may commence less
than 30 days after the aforementioned notice isiged, if:



(a) the Participant is clearly informed that hesloe has the right to a period of at least 30 dégs i@ceipt of such notice to consider his or
option to elect or not elect a Direct Rollover foe portion, if any, of his or her in-service withd/al which will constitute an Eligible
Rollover Distribution; and

(b) the Participant after receiving such noticéirmafatively elects a Direct Rollover for the poniaf any, of his or her in-service withdrawal
which will constitute an Eligible Rollover Distriion or alternatively elects to have such porticade payable directly to him or her, thereby
not electing a Direct Rollover.

10.3 Spousal Consent
A Participant is not required to obtain Spousal € in order to make an in-service withdrawal uride Plan.
10.4 In-Service Withdrawal Approval

The Administrator, or the Trustee if otherwise autbed by the Administrator and agreed to by thesTee, is responsible for determining that
an in-service withdrawal request conforms to thiireements described in this
Section and granting such request.

10.5 Minimum Amount, Payment Form and Medium
There is no minimum amount for any type of withdahw

For withdrawals made after December 31, 1992, watard to the portion of a withdrawal representingeligible Rollover Distribution, a
Participant may elect a Direct Rollover. The forfpayment for an in-service withdrawal shall berage lump sum and payment shall be
made in cash.

10.6 Source and Timing of In-Service Withdrawal &g

An in-service withdrawal to a Participant shallrhade solely from the assets of his or her own Aotoand will be based on the Account
values as of the Trade Date the in- service witldtas processed. The available assets shall leerdigted first by Account type and then by
investment type within each type of Account. Witkaich Account used for funding an in-service wistwell, amounts shall first be taken
from the Sweep Account and then taken by typewé#stment in direct proportion to the market vali¢he Participant's interest in each
Investment Fund (which excludes Participant loassdf the Trade Date on which the in-service wiladi is processed.

In-Service withdrawals will be funded on the Setibnt Date following the Trade Date as of whichithservice withdrawal is processed. -
Trustee shall make payment as soon thereaftermamatratively feasible.

10.7 Hardship Withdrawals

(a) Requirements. A Participant who is an Emplayey request the withdrawal of up to the amount s&ey to satisfy a financial need
including amounts necessary to pay any federdk stalocal income taxes or penalties reasonaltigipated to result from the withdrawal.
Only requests for withdrawals (1) on account of#iBipant's "Deemed Financial Need", and

(2) which are "Deemed Necessary" to satisfy tharfaial need will be approved.

(b) "Deemed Financial Need". Financial commitmeetating to:

(1) the payment of unreimbursable medical expedessribed under Code section 213(d) incurred (betmcurred) by the Employee, his or
her spouse or dependents;

(2) the payment of unreimbursable tuition and ezlagducational fees for up to the next 12 monthsosf-secondary education for the
Employee, his or her spouse or dependents;

(3) the payment of funeral expenses of an Empleyleaiily member; or

(4) the payment of amounts necessary for the Enegloy prevent losing his or her principal residethceugh eviction or foreclosure on the
mortgage.

(c) "Deemed Necessary". A withdrawal is "deemedessary" to satisfy the financial need only if théhdrawal amount does not exceed the
financial need and all of these conditions are met:

(1) the Employee has obtained all other possibtedwawals and nontaxable loans available fromlathg maintained by Related Compan



(2) the Administrator shall suspend the Employeenfmaking any contributions to this Plan, all othaalified and nonqualified plans of
deferred compensation and all stock option or sppokhase plans maintained by Related Companie2fanonths from the date the
withdrawal payment is made; and

(3) the Administrator shall reduce the Contributiollar Limit for the Employee for the calendar ye&xt following the calendar year of the
withdrawal by the amount of the Employee's EmployesTax Contributions for the calendar year ofwlitadrawal.

(d) Account Sources for Withdrawal. All availabl@aunts must first be withdrawn from a ParticipaAfter-Tax Account. The remaining
withdrawal amount shall come only from the Partgeifs fully vested Accounts, in the following pitgrorder:

Rollover Account Employee Pre-Tax Account

The amount that may be withdrawn from a ParticigaBimployee Pre-Tax Account shall not include aayimgs credited to his or her
Employee Pre-Tax Contribution Account.

(e) Permitted Frequency. There is no restrictiothennumber of Hardship withdrawals permitted faaticipant.

10.8 After-Tax Account Withdrawals

No in-service withdrawals are permitted from a PartioifsaAfter-Tax Account except as provided elsewlierthis Section.

10.9 Rollover Account Withdrawals

No in-service withdrawals are permitted from a PartiotfsgaRollover Account except as provided elsewlrethis Section.

10.10 Over Age 70-1/2 Withdrawals

(a) Requirements. A Participant who is an Emploaea over age 70-1/2 may withdraw from the Accoliated in paragraph (b) below.

(b) Account Sources for Withdrawal. The withdrawalount shall come only from the Participant's fuldsted Accounts, in the following
priority order with the exception that the Partamp may instead choose to have amounts taken fimor Iner After-Tax Account first:

Rollover Account Employee Pre-Tax Account Discnetity Match Account Employer Match Account Additibivatch Account Prior Match
Account After-Tax Account

(c) Permitted Frequency. The maximum number of Gizger 70-1/2 withdrawals (other than an Over Ageli®with- drawal necessary to
comply with Code section 401(a)(9)) permitted t®aaticipant is one.

(d) Suspension from Further Contributions. An O&ge 70-1/2 withdrawal shall not affect a Participgability to make or be eligible to
receive further Contributions.

11. DISTRIBUTIONS ONCE EMPLOYMENT ENDS OR AS REQUEHR BY LAW
11.1 Benefit Information, Notices and Election

A Participant, or his or her Beneficiary in the €as his or her death, shall be provided with infation regarding all optional times and fol
of distribution available, to include the noticesgrribed by Code section 402(f), effective JandardQ93, and Code section 411(a)(11).
Subject to the other requirements of this SectioRarticipant, or his or her Beneficiary in theecashis or her death, may elect, in such
manner and with such advance notice as prescripéuebAdministrator, to have his or her vested Arnddalance paid to him or her
beginning upon any Settlement Date following thetiBipant's termination of employment with all Rigld Companies or, if earlier, at the
time required by law as set forth in Section 11.6.

If a distribution is one to which Code sections @)@11) and 417 do not apply, such distribution rmagnmence less than 30 days after the
aforementioned notices are provided, if:

(a) the Participant is clearly informed that hesle has the right to a period of at least 30 dtgs @eceipt of such notices to consider the
decision as to whether to elect a distribution 80 to elect a particular form of distributiondato elect or not elect a Direct Rollover for all
or a portion, if any, of his or her distribution iwzh will constitute an Eligible Rollover Distributn; and

(b) the Participant after receiving such noticéiymatively elects a distribution and a Direct Rofér for all or a portion, if any, of his or her
distribution which will constitute an Eligible RolNer Distribution or alternatively elects to havieos a portion made payable directly to him
or her, thereby not electing a Direct Rollover ddiror a portion thereo



11.2 Spousal Consent
A Participant is not required to obtain Spousal €&t in order to receive a distribution under tteP
11.3 Payment Form and Medium

A Participant shall be paid in the form of a singlsnp sum. Notwithstanding, a Participant who isEmployee at the time he or she is
required by law to commence distribution, or angtithereafter, may instead elect to be paid annirabylump sum an amount sufficient to
comply with Code section 401(a)(9).

Distributions shall generally be made in cash. rlagively, a lump sum payment may be made in a @oation of cash and whole shares of
Company Stock (to the extent invested in the Com&tock Fund). For distributions made after Decen3de 1992, with regard to the
portion of a distribution representing an EligiBRellover Distribution, a Distributee may elect a&it Rollover for all or a portion of such
amount.

11.4 Distribution of Small Amounts

If, at the time a Participant's employment withRéllated Companies ends, the Participant's vesteduht balance is $3,500 or less, the
Participant's benefit may be paid as a single laomp, without his or her consent, after his or mepleyment with all Related Companies
ends in accordance with procedures prescribedddministrator.

11.5 Source and Timing of Distribution Funding

A distribution to a Participant shall be made sofebm the assets of his or her own Accounts aribdbg&ibased on the Account values as of
the Trade Date the distribution is processed. Madable assets shall be determined first by Actdype and then by investment type within
each type of Account. Within each Account useddimding a distribution, amounts shall first be takem the Sweep Account and then
taken by type of investment in direct proportiorthe market value of the Participant's interesidnh Investment Fund as of the Trade Date
on which the distribution is processed.

Distributions will be funded on the Settlement Dfatbowing the Trade Date as of which the distribatis processed. The Trustee shall make
payment as soon thereafter as administrativelyilfeas

11.6 Latest Commencement Permitted

In addition to any other Plan requirements andasm#&Participant elects otherwise, his or her ligp@fments will begin not later than 60
days after the end of the Plan Year in which hghar attains his or her Normal Retirement Date tinee whichever is later. However, if the
amount of the payment or the location of the Pigidiat (after a reasonable search) cannot be aswsithy that deadline, payment shall be
made no later than 60 days after the earliestatatehich such amount or location is ascertainedrbnb event later than as described below.

Benefit payments shall begin by the April 1 immeeliafollowing the end of the calendar year in whtbe Participant attains age 70-1/2
(whether or not he or she is an Employee).

11.7 Payment Within Life Expectancy

The Participant's payment election must be consistih the requirement of Code section 401(a)(i@} &ll payments are to be completed
within a period not to exceed the lives or thef@ind last survivor life expectancy of the Partcipand his or her Beneficiary. The life
expectancies of a Participant and his or her Beiaeji may not be recomputed annually.

11.8 Incidental Benefit Rule

The Participant's payment election must be congistih the requirement that, if the Participasp®use is not his or her sole primary
Beneficiary, the minimum annual distribution forceacalendar year, beginning with the year in whietor she attains age 2R, shall not b
less than the quotient obtained by dividing (a)Plaeticipant's vested Account balance as of theTliagle Date of the preceding year by (b
applicable divisor as determined under the incialdn¢nefit requirements of Code section 401(a)(9).

11.9 Payment to Beneficiary

Payment to a Beneficiary must be completed by tiieod the calendar year that contains the fifthieensary of the Participant's death, exc
that:

(a) If the Participant dies after the April 1 imnmee@ly following the end of the calendar year inie¥hhe or she attains age 70-1/2, payment to
his or her Beneficiary must be made at least asllsaps provided in the Participant's distributielection;



(b) If the surviving spouse is the Beneficiary, pents need not begin until the end of the calepdar in which the Participant would have
attained age 70-1/2 and must be completed witldrspouse's life or life expectancy; and

(c) If the Participant and the surviving spouse gtihe Beneficiary die (1) before the April 1 imdietely following the end of the calendar
year in which the Participant would have attaingd &(-1/2 and (2) before payments have begun to thesgpadle spouse will be treated as
the Participant in applying these rules.

11.10 Beneficiary Designation

Each Participant may complete a beneficiary desigmdorm indicating the Beneficiary who is to réeethe Participant's remaining Plan
interest at the time of his or her death. The degign may be changed at any time. However, adiaatit's spouse shall be the sole primary
Beneficiary unless the designation includes SpoGsalkent for another Beneficiary. If no proper geation is in effect at the time of a
Participant's death or if the Beneficiary doesswwive the Participant, the Beneficiary shallibethe order listed, the:

(a) Participant's surviving spouse,

(b) Participant's children, in equal shares, pepes (by right of representation), or
(c) Participant's estate.

12. ADP AND ACP TESTS

12.1 Contribution Limitation Definitions

The following definitions are applicable to thiscBen 12 (where a definition is contained in botttfons 1 and 12, for purposes of Section
12 the Section 12 definition shall be controlling):

(a) "ACP" or "Average Contribution Percentage". Pwerage Percentage calculated using Contributidinsated to Participants as of a date
within the Plan Year.

(b) "ACP Test". The determination of whether theFAS in compliance with the Basic or Alternativeriifation for a Plan Year (as defined in
Section 12.2).

(c) "ADP" or "Average Deferral Percentage”. The Page Percentage calculated using Deferrals allddat@articipants as of a date within
the Plan Year.

(d) "ADP Test". The determination of whether the A3 in compliance with the Basic or Alternativenitiation for a Plan Year (as defined
Section 12.2).

(e) "Average Percentage”. The average of the ahedlpercentages for Participants within the sigetiroup. The calculated percentage
refers to either the "Deferrals” or "Contributior{a’s defined in this Section) made on each Paatntip behalf for the Plan Year, divided by
his or her Compensation for the portion of the Plaar in which he or she was an Eligible Employédava Participant. (Employee Pre- Tax
Contributions to this Plan or comparable contribgi to plans of Related Companies which will bemded solely because they exceed the
Contribution Dollar Limit are included in the pentage for the HCE Group but not for the NHCE Grdup.

(f) "Contributions" shall include Employer Matchdgitional Match and for the Plan Year ending Decengi, 1993, Prior Match
Contributions. In addition, Contributions may indluEmployee Pr&ax and Discretionary Match Contributions, but otdythe extent that (:
the Employer elects to use them, (2) they are setlwr counted in the ADP Test, (3) Discretionatdhh Contributions are fully vested wt
made and not withdrawable by an Employee beforerlshe attains age 59-1/2, and (4) Employe€eTRseContributions are necessary to n
the ACP Test Alternative Limitation (defined in $ea 12.2 (b)) or the Multiple Use Test.

(9) "Deferrals" shall include Employee Pre-Tax Gimttions. In addition, Deferrals may include Emy#o Match, Additional Match and
Discretionary Match Contributions, but only to #adent that (1) the Employer elects to use theinth@y are not used or counted in the ACP
Test, and (3) such Contributions are fully vesté@®mwmade and not withdrawable by an Employee béfera she attains age 59-1/2.

(h) "Family Member". An Employee who is, at any déirduring the Plan Year or Lookback Year, a spdirseal ascendant or descendant, or
spouse of a lineal ascendant or descendant oh(agtaze or former Employee who at any time duifitdgn Year or Lookback Year is a more
than 5% Owner (within the meaning of Code sectib#(d)(3)), or (2) an HCE who is among the 10 Empks/with the highest
Compensation for such Year.

(i) "HCE" or "Highly Compensated Employee". Wittspect to each Employer and its Related Compame&ngloyee during the Plan Year
or Lookback Year who (in accordance with Code seciil4(q)):



(1) Was a more than 5% Owner at any time durind_-tiekback Year or Plan Year;

(2) Received Compensation during the Lookback Yeamn the Plan Year if among the 100 Employee# wie highest Compensation for
such Year) in excess of (i) $75,000 (as adjusteddoh Year pursuant to Code sections 414(q)(1445dd)), or (i) $50,000 (as adjusted for
such Year pursuant to Code sections 414(q)(1) 46@#) in the case of a member of the "top-paidigto

(within the meaning of Code section 414(q)(4))sach Year), provided, however, that if the condisi@of Code section 414(q)(12)(B)(ii) are
met, the Company may elect for any Plan Year tdyaglpuse (i) by substituting $50,000 for $75,00@ aot to apply clause (ii);

(3) Was an officer of a Related Company and rece@empensation during the Lookback Year (or inRlen Year if among the 100
Employees with the highest Compensation for sucér)yiat is greater than 50% of the dollar limaatin effect under Code section 415(b)
(1)(A) and (d) for such Year (or if no officer h@®mpensation in excess of the threshold, the offiéth the highest Compensation), provi
that the number of officers shall be limited toEs@ployees (or, if less, the greater of three Emgédsyor 10% of the Employees); or

(4) Was a Family Member at any time during the Lmadk Year or Plan Year, in which case the Contigimstand Compensation of the HCE
and his or her Family Members shall be aggregatédizey shall be treated as a single HCE.

A former Employee shall be treated as an HCE is(Ich former Employee was an HCE when he sepaftatedservice, or (2) such former
Employee was an HCE in service at any time aftawrahg age 55.

The determination of who is an HCE, including tlegedminations of the number and identity of Empésy/ the top-paid group, the top 100
Employees and the number of Employees treatedfiaersfshall be made in accordance with Code sedtial(q).

()) "HCE Group" and "NHCE Group". With respect tack Employer and its Related Companies, the reispeptoup of HCEs and NHCEs
who are eligible to have amounts contributed oir thehalf for the Plan Year, including Employeesowtould be eligible but for their
election not to participate or to contribute, océese their Pay is greater than zero but doesxeetd a stated minimum.

(1) If the Related Companies maintain two or mdemp which are subject to the ADP or ACP Test amccansidered as one plan for
purposes of Code sections 401(a)(4) or 410(byuah plans shall be aggregated and treated adaméop purposes of meeting the ADP and
ACP Tests, provided that, for Plan Years beginrifigr December 31, 1989, plans may only be aggedghthey have the same Plan Year.

(2) If an HCE, who is one of the top 10 paid Empgley or a more than 5% Owner, has any Family MemttexrDeferrals, Contributions and
Compensation of such HCE and his or her Family Menmkhall be combined and treated as a single I3G& amounts for all other Family
Members shall be removed from the NHCE Group péaggncalculation and be combined with the HCE's.

(3) If an HCE is covered by more than one casheferded arrangement maintained by the Related Coi@paall such plans shall be
aggregated and treated as one plan for purposedanfiating the separate percentage for the HCEwikiused in the determination of the
Average Percentage.

(k) "Lookback Year". Pursuant to Code section 4)4fte Company elects as the Lookback Year theentizalendar year (ending with the
Plan Year).

() "Multiple Use Test". The test described in $S&ctl2.4 which a Plan must meet where the Altemeatimitation (described in Section 12.2
(b)) is used to meet both the ADP and ACP Tests.

(m) "NHCE" or "Non-Highly Compensated Employee". Employee who is not an HCE.
12.2 ADP and ACP Tests

For each Plan Year, the ADP and ACP for the HCEU@must meet either the Basic or Alternative Litiita when compared to the
respective ADP and ACP for the NHCE Group, defiaedollows:

(a) Basic Limitation. The HCE Group Average Peragetmay not exceed 1.25 times the NHCE Group AecRagcentage.

(b) Alternative Limitation. The HCE Group AveragerBentage is limited by reference to the NHCE GrAuerage Percentage as follows:

If the NHCE Group Then the Maximum HCE
Average Percentage is Group Average Percentag eis
Less than 2% 2 times NHCE Group Aver age %
2% to 8% NHCE Group Average % pl us 2%
More than 8% NA - Basic Limitation ap plies

12.3 Correction of ADP and ACP Te:



If the ADP or ACP Tests are not met, the Administrahall determine, no later than the end of i Plan Year, a maximum percentage to
be used in place of the calculated percentagdlfblGEs that would reduce the ADP and/or ACP far HiCE group by a sufficient amount to
meet the ADP and ACP Tests.

(a) ADP Correction. Employee Pre-Tax Contributishall, by the end of the next Plan Year, be refdn@eluding amounts previously
refunded because they exceeded the ContributiolaClamit) to the Participant in an amount equatte actual Deferrals minus the product
of the maximum percentage and the HCE's Compemsatioy Employer Match, and for the Plan Year enddegember 31, 1993, Prior
Match Contributions attributable to refunded exdesmployee Pre-Tax Contributions as described & 8action 12.3(a) shall be deemed a
Contribution made by reason of a mistake of fackt @moved from the Participant's Account.

(b) ACP Correction. Contributions shall, by the eridhe next Plan Year, be refunded to the Padidifn an amount equal to the actual
Contributions minus the product of the maximum patage and the HCE's Compensation. The excess #srshall first be taken from
Additional Match, then for the Plan Year ending Beber 31, 1993 from Prior Match and then from Em@tdMatch Contributions.

(c) Investment Fund Sources. Once the amount afssxDeferrals and/or Contributions is determinetivaith regard to excess Contributio
allocated by type of Contribution, amounts shadintitve taken by type of investment in direct prdparto the market value of the Participa
interest in each Investment Fund (which excludetidiaant loans) at the time the correction is made

(d) Family Member Correction. To the extent anyue@bn is necessary with respect to an HCE andhiger Family Members that have be
combined and treated for testing purposes as tedigployee, the excess Deferrals and Contributiars the ADP and/or ACP Test shall
be prorated among each such Participant in dimegigstion to his or her Deferrals or Contributionsluded in each Test.

12.4 Multiple Use Test

If the Alternative Limitation (defined in Sectiol2 R) is used to meet both the ADP and ACP TestsADIP and ACP for the HCE Group
must also comply with the requirements of Codeisret01(m)(9). Such Code section requires thastire of the ADP and ACP for the HCE
Group (as determined after any corrections neenlettet the ADP and ACP Tests have been made) needxhe sum (which produces the
most favorable result) of:

(a) the Basic Limitation (defined in Section 12applied to either the ADP or ACP for the NHCE Grpapd
(b) the Alternative Limitation applied to the othéHCE Group percentage.
12.5 Correction of Multiple Use Test

If the multiple use limit is exceeded, the Admiragor shall determine a maximum percentage to bd usplace of the calculated percentage
for all HCEs that would reduce either or both tHeRPhor ACP for the HCE Group by a sufficient amotanineet the multiple use limit. Any
excess shall be handled in the same manner thdtgtibution of excess Deferrals or Contributi@ne handled.

12.6 Adjustment for Investment Gain or Loss

Any excess Deferrals or Contributions to be refuhtea Participant in accordance with Section 12.82.5 shall be adjusted for investment
gain or loss. Refunds shall not include investngain or loss for the period between the end offbidicable Plan Year and the date of
distribution. However, for Plan Years ending befdexember 31, 1993, refunds shall include investrgaim or loss for the period between
the end of the applicable Plan Year and the datéstribution.

12.7 Testing Responsibilities and Required Records

The Administrator shall be responsible for ensuthmg the Plan meets the ADP Test, the ACP Testtamlultiple Use Test and that the
Contribution Dollar Limit is not exceeded. In camy out its responsibilities, the Administrator Blave sole discretion to limit or reduce
Deferrals or Contributions at any time. The Admiirsitor shall maintain records which are sufficiemtiemonstrate that the ADP Test, the
ACP Test and the Multiple Use Test have been mreddoh Plan Year for at least as long as the Erepbgorresponding tax year is open to
audit.

12.8 Separate Testing

(a) Multiple Employers: The determination of HCE#JCEs, and the performance of the testing and amgctive action resulting therefrom
shall be made separately with regard to the Employé each Employer (and its Related Companies)smot a Related Company with the
other Employer(s).

(b) Collective Bargaining Units: For Plan Years ineing before 1993, Employees who are eligibleadipipate in the Plan as a result of a
collective bargaining agreement shall be excludenhfthe HCE and NHCE Groups. For Plan Years begiafter 1992, the performance of
the ADP Test, and if applicable, the ACP Test andtidle Use Test and any corrective action resgltimerefrom shall be applied separa



to Employees who are eligible to participate inBth@n as a result of a collective bargaining agesgm

In addition, separate testing may be applied,atthcretion of the Administrator and to the exfasmtmitted under Treasury regulations, to
any group of Employees for whom separate testipgimissible.

13. MAXIMUM CONTRIBUTION AND BENEFIT LIMITATIONS
13.1 "Annual Addition" Defined

The sum of all amounts allocated to the Particigahtcount for a Plan Year. Amounts include conititins (except for rollovers or transfers
from another qualified plan), forfeitures and,h&tParticipant is a Key Employee (pursuant to 8ecté) for the applicable or any prior Plan
Year, medical benefits provided pursuant to Codtice 419A(d)(1). For purposes of this Section 13&ccount” also includes a Participal
account in all other defined contribution plansrently or previously maintained by any Related Camp The Plan Year refers to the year to
which the allocation pertains, regardless of whewais allocated. The Plan Year shall be the Codose415 limitation year.

13.2 Maximum Annual Addition

The Annual Addition to a Participant's accountserrttiis Plan and any other defined contributiompteintained by any Related Company
for any Plan Year shall not exceed the lesser)o2%% of his or her Taxable Income or (2) the greaf $30,000 or one-quarter of the dollar
limitation in effect under Code section 415(b)((A

13.3 Avoiding an Excess Annual Addition

If, at any time during a Plan Year, the allocatafrany additional Contributions would produce agess Annual Addition for such year,
Contributions to be made for the remainder of ttae Y ear shall be limited to the amount needed&mh affected Participant to receive the
maximum Annual Addition.

13.4 Correcting an Excess Annual Addition

Upon the discovery of an excess Annual Additioa ®articipant's Account (resulting from forfeituraocations, reasonable error in
determining Participant compensation or the amoftietective contributions, or other facts and cinstiances acceptable to the Internal
Revenue Service) the excess amount (adjustedléetr@ivestment gains) shall first be returned Participant to the extent of his or her
Employee Pre-Tax Contributions (however to the mx@nployee Pre-Tax Contributions were matchedapi@icable Employer Match, and
for the Plan Year ending December 31, 1993, Priatdil Contributions shall be forfeited in proportiorthe returned matched Employee Pre-
Tax Contributions) and the remaining excess, if, @mall be forfeited by the Participant and togethi¢h forfeited Employer Match, and for
the Plan Year ending December 31, 1993, Prior M&mthtributions used to reduce subsequent Contabsitas soon as is administratively
feasible.

13.5 Correcting a Multiple Plan Excess

If a Participant, whose Account is credited witheeess Annual Addition, received allocations taenthan one defined contribution plan,
the excess shall be corrected by reducing the Ankddition to this Plan only after all possible tedions have been made to the other
defined contribution plans.

13.6 "Defined Benefit Fraction" Defined

The fraction, for any Plan Year, where the numeritthe "projected annual benefit" and the den@atainis the greater of 125% of the
"protected current accrued benefit" or the nornmaitlwhich is the lesser of (1) 125% of the maximduoilar limitation provided under Code
section 415(b)(1)(A) for the Plan Year or (2) 146%he amount which may be taken into account uQiete section 415(b)(1)(B) for the
Plan Year, where a Participant's:

(a) "projected annual benefit" is the annual beémefivided by the Plan determined pursuant to Gea¢ion 415(e)(2)(A), and

(b) "protected current accrued benefit" in a dafibenefit plan in existence (1) on July 1, 1982ldbe the accrued annual benefit provided
for under Public Law 97-248, section 235(g)(4)aasended, or (2) on May 6, 1986, shall be the accamaual benefit provided for under
Public Law 99-514, section 1106(i)(3).

13.7 "Defined Contribution Fraction" Defined

The fraction where the numerator is the sum oRadicipant's Annual Addition for each Plan Yead&te and the denominator is the sum of
the "annual amounts" for each year in which theiétpant has performed service with a Related Camip@he "annual amount” for any Plan
Year is the lesser of (1) 125% of the Code sectits(c)(1)(A) dollar limitation (determined withotggard to subsection
(c)(B)) in effect for the Plan Year and (2) 140%lw# Code section 415(c)(1)(B) amount in effecttfer Plan Year, wher:



14. each Annual Addition is determined pursuariheoCode section 415(c) rules in effect for su@nP{ear, and
15. the numerator is adjusted pursuant to Puble @& 248, section 235(g)(3), as amended, or Pllalie 99- 514, section 1106(i)(4).
13.8 Combined Plan Limits and Correction

If a Participant has also participated in a defibhedefit plan maintained by a Related Companystime of the Defined Benefit Fraction and
the Defined Contribution Fraction for any Plan Yeaay not exceed 1.0. If the combined fraction edsek0 for any Plan Year, the
Participant's benefit under any defined benefihfta the extent it has not been distributed odusepurchase an annuity contract) shall be
limited so that the combined fraction does not exick.0 before any defined contribution limits vioié enforced.

14 TOP HEAVY RULES
14.1 Top Heavy Definitions
When capitalized, the following words and phrasasetthe following meanings when used in this Sactio

(a) "Aggregation Group". The group consisting offequalified plan of an Employer (and its Relatedrpanies) (1) in which a Key
Employee is a participant or was a participantriyithe determination period (regardless of whetiieh plan has terminated), or

(2) which enables another plan in the group to rtteetequirements of Code sections 401(a)(4) o(®1The Employer may also treat any
other qualified plan as part of the group if theugy would continue to meet the requirements of Gations 401(a)(4) and 410(b) with such
plan being taken into account.

(b) "Determination Date". The last Trade Date & fineceding Plan Year or, in the case of the Plasty/ear, the last Trade Date of the first
Plan Year.

(c) "Key Employee". A current or former Employee (s or her Beneficiary) who at any time during five year period ending on the
Determination Date was:

(1) an officer of a Related Company whose

Compensation (i) exceeds 50% of the amount in
effect under Code section 415(b)(1)(A) and (i)
places him within the following highest paid

group of officers:

Number of Employees Number of
not Excluded Under Code Highest Paid
Section 414(q)(8) Officers Included
Less than 30 3
30 to 500 10% of the number o f
Employees not exclud ed
under Code section 414( q)(8)

(2) a more than 5% Owner,

(3) a more than 1% Owner whose Compensation excés(3;000, or

(4) a more than 0.5% Owner who is among the 10 Bysals owning the largest interest in a Related Gmypand whose Compensation
exceeds the amount in effect under Code section
415(c)(1)(A).

(d) "Plan Benefit". The sum as of the Determinafiate of (1) an Employee's Account, (2) the presahie of his or her other accrued
benefits provided by all qualified plans within tAggregation Group, and (3) the aggregate distidbstmade within the five year period
ending on such date. Plan Benefits shall exclulever contributions and plan to plan transfers matter December 31, 1983 which are t
employee initiated and from a plan maintained lmp@a- related employer.

(e) "Top Heavy". The Plan's status when the PlameBts of Key Employees account for more than 6% e Plan Benefits of all Employees
who have performed services at any time durinditleeyear period ending on the Determination Datee Plan Benefits of Employees who
were, but are no longer, Key Employees (becausehthee not been an officer or Owner during the fiear period), are excluded in the
determination.

14.2 Special Contributior



(@) Minimum Contribution Requirement. For each PYaar in which the Plan is Top Heavy, the Emplosfeall not allow any contributions
(other than a Rollover Contribution) to be madeobpn behalf of any Key Employee unless the Employakes a contribution (other than
Employee PréFax and Employer Match Contributions) on behal&bfParticipants who were Eligible Employees atheflast day of the Ple
Year in an amount equal to at least 3% of each BPagticipant's Taxable Income. The Administratallstemove any such contributions
(including applicable investment gain or loss) tedito a Key Employee's Account in violation oé thoregoing rule and return them to the
Employer or Employee to the extent permitted byltimeited Return of Contributions paragraph of Secti8.

(b) Overriding Minimum Benefit. Notwithstanding, mibutions shall be permitted on behalf of Key Hoyees if the Employer also
maintains a defined benefit plan which automatycpibvides a benefit which satisfies the Code sactil6(c)(1) minimum benefit
requirements, including the adjustment provide@aue section 416(h)(2)(A), if applicable. If thiaR is part of an aggregation group in
which a Key Employee is receiving a benefit andmoimum is provided in any other plan, a minimunmizibution of at least 3% of Taxable
Income shall be provided to the Participants spetifh the preceding paragraph. In addition, theolyer may offset a defined benefit
minimum by contributions (other than Employee Peec&nd Employer Match Contributions) made to th@nP

14.3 Adjustment to Combined Limits for DifferenaRbk

For each Plan Year in which the Plan is Top Hed®p% shall be substituted for 125% in determinimgyDefined Benefit Fraction and the
Defined Contribution Fraction.

15 PLAN ADMINISTRATION
15.1 Plan Delineates Authority and Responsibility

Plan fiduciaries include the Company, the Admimitdr, the Committee and/or the Trustee, as appécalhose specific duties are delineated
in this Plan and Trust. In addition, Plan fiduadgrilso include any other person to whom fiduciltyes or responsibility is delegated with
respect to the Plan. Any person or group may seragore than one fiduciary capacity with respedhi Plan. To the extent permitted under
ERISA section 405, no fiduciary shall be liable éobreach by another fiduciary.

15.2 Fiduciary Standards
Each fiduciary shall:
(a) discharge his or her duties in accordance thithPlan and Trust to the extent they are consistéh ERISA;

(b) use that degree of care, skill, prudence algedice that a prudent person acting in a like cipand familiar with such matters would |
in the conduct of an enterprise of a like charaatet with like aims;

(c) act with the exclusive purpose of providing &fés to Participants and their Beneficiaries, deffaying reasonable expenses of
administering the Plan;

(d) diversify Plan investments, to the extent sfidhciary is responsible for directing the investrhef Plan assets, so as to minimize the risk
of large losses, unless under the circumstandgsli¢éarly prudent not to do so; and

(e) treat similarly situated Participants and Bamnafies in a uniform and nondiscriminatory manner.
15.3 Company is ERISA Plan Administrator

The Company is the plan administrator, within theaming of ERISA section 3(16), which is responsfbtecompliance with all reporting ai
disclosure requirements, except those that areécithpthe responsibility of the Trustee under dpable law. The Administrator and/or
Committee shall have any necessary authority iy @art such functions through the actions of themastrator, duly appointed officers of
the Company, and/or the Committee.

15.4 Administrator Duties

The Administrator shall have the discretionary atitly to construe this Plan and Trust, other tHangrovisions which relate to the Trustee,
and to do all things necessary or convenient tecéthe intent and purposes thereof, whether osuch powers are specifically set forth in
this Plan and Trust. Actions taken in good faithty Administrator shall be conclusive and bindamgall interested parties, and shall be
given the maximum possible deference allowed by lavaddition to the duties listed elsewhere is thian and Trust, the Administrator's
authority shall include, but not be limited to, tiscretionary authority to:

(a) determine who is eligible to participate, d@ntribution qualifies as a rollover contributidghe allocation of Contributions, and the
eligibility for loans, withdrawals and distributier



(b) provide each Participant with a summary plascdgtion no later than 90 days after he or shebeasme a Participant (or such other
period permitted under ERISA section 104(b)(1))wa# as informing each Participant of any matemialdification to the Plan in a timely
manner;

(c) make a copy of the following documents avagatol Participants during normal work hours: thiarPand Trust (including subsequent
amendments), all annual and interim reports offthustee related to the entire Plan, the latest @ameport and the summary plan description;

(d) determine the fact of a Participant's deathafrahy Beneficiary's right to receive the deceaBadicipant's interest based upon such proof
and evidence as it deems necessary;

(e) establish and review at least annually a fupgiolicy bearing in mind both the short-run andglenn needs and goals of the Plan. To the
extent Participants may direct their own investragtiite funding policy shall focus on which InvesttEunds are available for Participant:
use; and

(f) adjudicate claims pursuant to the claims pracediescribed in Section 18.
15.5 Advisors May be Retained

The Administrator may retain such agents and advi@ocluding attorneys, accountants, actuariessuabbants, record keepers, investment
counsel and administrative assistants) as it censidecessary to assist it in the performancesafuties. The Administrator shall also comply
with the bonding requirements of ERISA section 412.

15.6 Delegation of Administrator Duties

The Company, as Administrator of the Plan, has egpd a Committee to administer the Plan on itsatfehe Company shall provide the
Trustee with the names and specimen signaturesygbersons authorized to serve as Committee menabdract as or on its behalf. Any
Committee member appointed by the Company shalesatrthe pleasure of the Company, but may resignmrhiten notice to the Company.
Committee members shall serve without compensétion the Plan for such services. Except to therexteat the Company otherwise
provides, any delegation of duties to a Committesd| £arry with it the full discretionary authoritf the Administrator to complete such
duties.

15.7 Committee Operating Rules

(a) Actions of Majority. Any act delegated by ther@pany to the Committee may be done by a majofitysanembers. The majority may be
expressed by a vote at a meeting or in writing edtha meeting, and a majority action shall be eajeivt to an action of all Committee
members.

(b) Meetings. The Committee shall hold meetingsnugach notice, place and times as it determinesssacy to conduct its functions
properly.

(c) Reliance by Trustee. The Committee may autkasize or more of its members to execute documenits dbehalf and may authorize one
or more of its members or other individuals whorm@memembers to give written direction to the Teesin the performance of its duties. The
Committee shall provide such authorization in wagtto the Trustee with the name and specimen sigggbf any person authorized to act on
its behalf. The Trustee shall accept such direcimsh rely upon it until notified in writing thatehiCommittee has revoked the authorization to
give such direction. The Trustee shall not be dektode on notice of any change in the membershipeoCommittee, parties authorized to
direct the Trustee in the performance of its dytieshe duties delegated to and by the Committei notified in writing.

16. MANAGEMENT OF INVESTMENTS
16.1 Trust Agreement

All Plan assets shall be held by the Trustee istfin accordance with those provisions of thisiRlad Trust which relate to the Trustee, for
use in providing Plan benefits and paying Plan egps not paid directly by the Employer. Plan bésejill be drawn solely from the Trust
and paid by the Trustee as directed by the Adnnatist. Notwithstanding, the Administrator may apppwith the approval of the Trustee,
another trustee to hold and administer Plan asggath do not meet the requirements of Section 16.2.

16.2 Investment Funds

The Administrator is hereby granted authority tieedi the Trustee to invest Trust assets in oneaserimvestment Funds. The number and
composition of Investment Funds may be changed fora to time, without the necessity of amendinig Plan and Trust document. The
Trustee may establish reasonable limits on the murmblnvestment Funds as well as the acceptakkgsafor any such Investment Fund.
Each of the Investment Funds may be comprisedybéthe following:



(a) shares of a registered investment company,heherr not the Trustee or any of its affiliateafsadvisor to, or other service provider to,
such company;

(b) collective investment funds maintained by thastee, or any other fiduciary to the Plan, whichavailable for investment by trusts wh
are qualified under Code sections 401(a) and 501(a)

(c) individual equity and fixed income securitieioh are readily tradeable on the open market;
(d) guaranteed investment contracts issued by ka daimsurance company;

(e) interest bearing deposits of the Trustee; and

(f) Company Stock.

Any Investment Fund assets invested in a colledtivestment fund, shall be subject to all the psmris of the instruments establishing and
governing such fund. These instruments, includimgsubsequent amendments, are incorporated hereafdrence.

16.3 Authority to Hold Cash

The Trustee shall have the authority to causerthestment manager of each Investment Fund to niaistdficient deposit or money market
type assets in each Investment Fund to handleuhd'§liquidity and disbursement needs. Each Rgatit's and Beneficiary's Sweep
Account, which is used to hold assets pending imnvest or disbursement, shall consist of intereatibg deposits of the Trustee.

16.4 Trustee to Act Upon Instructions

The Trustee shall carry out instructions to inveesstets in the Investment Funds as soon as prdetafir such instructions are received from
the Administrator, Participants, or Beneficiari8sich instructions shall remain in effect until ched by the Administrator, Participants or
Beneficiaries.

16.5 Administrator Has Right to Vote Registeredestiment Company Shares

The Administrator shall be entitled to vote proxigexercise any shareholder rights relating toeshbeld on behalf of the Plan in a regist
investment company. Notwithstanding, the authdotyote proxies and exercise shareholder rightgadlto such shares held in a Custom
Fund is vested as provided otherwise in Section 16.

16.6 Custom Fund Investment Management

The Administrator may designate, with the consénhe Trustee, an investment manager for any Imvest Fund established by the Trustee
solely for Participants of this Plan (a "Custom &)nThe investment manager may be the Administrdtaustee or an investment manager
pursuant to ERISA section 3(38). The Administratioall advise the Trustee in writing of the appoiainof an investment manager and shall
cause the investment manager to acknowledge tortletee in writing that the investment managerfislaciary to the Plan.

A Custom Fund shall be subject to the following:

(a) Guidelines. Written guidelines, acceptablentoTrustee, shall be established for a Custom RéiadCustom Fund consists solely of
collective investment funds or shares of a registénvestment company (and sufficient deposit oneyanarket type assets to handle the
Fund's liquidity and disbursement needs), its' dyitey instruments shall constitute the guidelines.

(b) Authority of Investment Manager. The investmeranager of a Custom Fund shall have the authimritpte or execute proxies, exercise
shareholder rights, manage, acquire, and dispo¥eust assets. Notwithstanding, the authority teevaroxies and exercise shareholder rights
related to shares of Company Stock held in a Cu$tond is vested as provided otherwise in Section 16

(c) Custody and Trade Settlement. Unless otheraggeed to by the Trustee, the Trustee shall maicisstody of all Custom Fund assets and
be responsible for the settlement of all Customdrwades. For purposes of this section, sharesofiective investment fund, shares of a
registered investment company and guaranteed meestcontracts issued by a bank or insurance coynghall be regarded as the Custom
Fund assets instead of the underlying assets bfisgtruments.

(d) Limited Liability of Co-Fiduciaries. Neither ¢hAdministrator nor the Trustee shall be obligatethvest or otherwise manage any Custom
Fund assets for which the Trustee or Administretoot the investment manager nor shall the Adriviatisr or Trustee be liable for acts or
omissions with regard to the investment of sucletassxcept to the extent required by ERISA.

16.7 Authority to Segregate Assi



The Company may direct the Trustee to split ansgtment Fund into two or more funds in the eventassets in the Fund are illiquid or the
value is not readily determinable. In the everdwdh segregation, the Company shall give instrostio the Trustee on what value to use for
the split-off assets, and the Trustee shall natbponsible for confirming such value.

16.8 Maximum Permitted Investment in Company Stock

If the Company provides for a Company Stock Fumdatly or through a Master Company Stock Fund thvedrshall be comprised of
Company Stock and sufficient deposit or money mask®e assets to handle the Fund's liquidity asthulisement needs. The Fund may be as
large as necessary to comply with Participants'Bemkficiaries' investment elections as well thaltmvestment of Participants' and
Beneficiaries' Employer Match, Additional Match abiscretionary Accounts.

16.9 Voting, Tendering and Exchanging Company Stock

(a) Participants are Named Fiduciaries. Each Rgatit in the Plan (or, in the event of the Partcips death, the Participant's Beneficiary) is,
for purposes of this Section 16.9, hereby desighaténamed fiduciary" within the meaning of Sectifi8(a)(1) of ERISA.

(b) Instructed Share Voting. Each Participant, aarmed fiduciary, shall be entitled to direct th@Pand Trustee as to the manner in which
Company Stock attributable to such Participant'sodioit in the Company Stock Fund is to be votedami enatter brought before an annual
or special stockholders' meeting of the Companyoi®esach such meeting of stockholders, the Trusia# cause to be furnished to each
Participant (or Beneficiary) a copy of the proxyiatation material, together with a form requesgticonfidential directions on how such
shares of Company Stock allocated to such PartitgpAccount in the Company Stock Fund shall bed@n each such matter. Upon timely
receipt of such directions, the Trustee shall athesuch matter, vote as directed the number okvatteibutable, as provided in (c) below, to
such Participant.

(c) Determination of Votes. The number of voteslattable to each Participant shall be determiretbows:
(2) first, the total number of votes attributaldeGompany Stock held in the Company Stock Fund bkadletermined;

(2) second, the number of votes determined undeafibve, shall be attributed to each Participarttie ratio which the number of shares of
Company Stock allocated to such Participant's Aotouthe Company Stock Fund as of the record bages to the total number of shares of
Company Stock held in the Company Stock Fund asicifi date.

(d) Undirected Share Voting. Each Participant, aaraed fiduciary, shall also be entitled to semdyalirect the vote of a portion of the
number of votes with respect to which a signedngptiirection instrument is not timely received fronhet Participants ("Undirected Votes
Such direction with respect to each Participant wimely elects to direct the vote of Undirected &pas a named fiduciary shall be with
respect to a number of Undirected Votes equale@ddtal number of Undirected Votes multiplied bfyaction, the numerator of which is the
total number of votes attributable to such Paréinipand the denominator of which is the total nunaferotes attributable to all Participants
who timely elect to vote Undirected Votes as a rafiduciary.

(e) Responding to Tender and Exchange Offers. Pacticipant, as a named fiduciary, shall have ittat rto the extent of the number of
shares of Company Stock attributable to such Rpatit's Account in the Company Stock Fund, to ditiee Trustee in writing as to the
manner in which to respond to such tender or exghaiffer with respect to shares of Company Stoble Trustee shall use its best efforts to
timely distribute or cause to be distributed toheRarticipant (or Beneficiary) such informationvali be distributed to stockholders of the
Company in connection with any such tender or exghaffer. Upon timely receipt of such instructiptie Trustee shall respond as
instructed with respect to shares of Company Satickated to such Participant's Account in the CanypStock Fund. If the Trustee shall
receive timely instructions from a Participant Beneficiary) as to the manner in which to respansgluch a tender or exchange offer, the
Trustee shall not tender or exchange any shar€smipany Stock with respect to which such Partidipas the right of direction. In effectil
the foregoing, to the extent possible, the Trustesd| tender or exchange shares of Company Stddledrto one vote per share prior to
shares of Company Stock having greater than oreepatshare.

(f) Confidentiality. Any instructions received hiye Trustee from Participants pursuant to this 8ac6.9 shall be held by the Trustee in s
confidence and shall not be divulged or releasexhtoperson, including officers or Employees of Bmeployer or a Related Company;
provided, however, that to the extent necessarthimoperation of the Plan, such instructions mayetayed by the Trustee to a recordkeeper,
auditor or other person providing services to tlenif such person (i) is not the Employer, a Rela€ompany or any Employee, officer or
director thereof, and (ii) agrees not to divulgetsdirections to any other person, including Empks; officers and directors of the Employer
and its Related Companies.

16.10 Registration and Disclosure for Company Stock

The Administrator shall be responsible for deteingrthe applicability (and, if applicable, complgimith) the requirements of the Securities
Act of 1933, as amended, the California Corporateugties Law of 1968, as amended, and any othaicaple blue sky law. The
Administrator shall also specify what restrictiegénd or transfer restriction, if any, is requitede set forth on the certificates for the
securities and the procedure to be followed byTtustee to effectuate a resale of such secur



16.11 Master Company Stock Fund

The Trustee may establish, at the direction ofGbhepany, a single Company Stock Investment Fured"(tfaster Company Stock Fund"),
the benefit of this Plan and any other plan of ted Company for which the Trustee acts as trystieguant to a plan and trust document
that contains a provision substantially identicalhis Section 16.11. The assets of this Plarheaktent invested in the Master Company
Stock Fund, shall consist only of that percentdgé®assets of the Master Company Stock Fund septed by the shares held by this Plan.

17. TRUST ADMINISTRATION
17.1 Trustee to Construe Trust

The Trustee shall have the discretionary authdoityonstrue those provisions of this Plan and Twisth relate to the Trustee and to do all
things necessary or convenient to the administradfche Trust, whether or not such powers areiipalty set forth in this Plan and Trust.
Actions taken in good faith by the Trustee shaltbaclusive and binding on all interested parties] shall be given the maximum possible
deference allowed by law.

17.2 Trustee To Act As Owner of Trust Assets

Subject to the specific conditions and limitatices forth in this Plan and Trust, the Trustee dhalie all the power, authority, rights and
privileges of an absolute owner of the Trust asaets not in limitation but in amplification of ttieregoing, may:

(a) receive, hold, manage, invest and reinvedt,teader, exchange, dispose of, encumber, hypatbepledge, mortgage, lease, grant options
respecting, repair, alter, insure, or distributg and all property in the Trust;

(b) borrow money, participate in reorganizatiorsy palls and assessments, vote or execute pr@xes;ise subscription or conversion
privileges, exercise options and register any sgesiin the Trust in the name of the nominee giefral book entry form or in any other form
as will permit title thereto to pass by delivery;

(c) renew, extend the due date, compromise, atbjtaajust, settle, enforce or foreclose, by judiproceedings or otherwise, or defend
against the same, any obligations or claims infaf@r against the Trust; and

(d) lend, through a collective investment fund, aegurities held in such collective investment ftmttrokers, dealers or other borrowers and
to permit such securities to be transferred ineortame and custody and be voted by the borrowethers.

17.3 United States Indicia of Ownership

The Trustee shall not maintain the indicia of ovehgy of any Trust assets outside the jurisdictibthe United States, except as authorize:
ERISA section 404(b).

17.4 Tax Withholding and Payment

(a) Withholding. Effective for taxable distributismade on or before December 31, 1992 the Truktdkecslculate and withhold federal (a
if applicable, state) income taxes in accordandh thie Participant's withholding election or asuiegd by law if no election is made.
Effective for taxable distributions made after Daber 31, 1992, the Trustee shall calculate andhwithfederal (and, if applicable, state)
income taxes with regard to any Eligible Rollovestfibution that is not paid as a Direct Rolloveraiccordance with the Participant's
withholding election or as required by law if n@&ion is made or the election is less than theusnnequired by law. With regard to any
taxable distribution that is not an Eligible RoleDistribution, the Trustee shall calculate anthihbld federal (and, if applicable, state)
income taxes in accordance with the Participanitisheolding election or as required by law if noatlen is made.

(b) Taxes Due From Investment Funds. The Trustak gay from the Investment Fund any taxes or asseats imposed by any taxing or
governmental authority on such Fund or its incomeuding related interest and penalties.

17.5 Trustee Duties and Limitations

Unless otherwise agreed to by the Trustee, thetfelssduties shall be confined to construing thaseof the Plan and Trust as they relate to
the Trustee, receiving funds on behalf of and ngliayments from the Trust, safeguarding and valtingt assets, and investing and
reinvesting Trust assets in the Investment Fundbrasted by the Administrator or Participants. Tiiastee shall have no duty or authority to
ascertain whether Contributions are in complianith the Plan, to enforce collection or to computeerify the accuracy or adequacy of any
amount to be paid to it by the Employer. The Tresteall not be liable for the proper applicatiorany part of the Trust with respect to any
disbursement made at the direction of the Admiaistt

17.6 Trust Accountin



(a) Annual Report. Within 60 days (or other reasdmgeriod) following the close of the Plan Yeae Trustee shall provide the
Administrator with an annual accounting of Trustets and information to assist the Administratangeting ERISA's annual reporting and
audit requirements.

(b) Periodic Reports. The Trustee shall maintatorés and provide sufficient reporting to allow th@ministrator to properly monitor the
Trust's assets and activity.

(c) Administrator Approval. Approval of any Trustaecounting will automatically occur 90 days afach accounting has been received by
the Administrator, unless the Administrator files/atten objection with the Trustee within such ¢iperiod. Such approval shall be final a
all matters and transactions stated or shown themsd binding upon the Administrator.

17.7 Valuation of Certain Assets

If the Trustee determines the Trust holds any askith is not readily tradable and listed on aaral securities exchange registered unde
Securities Exchange Act of 1934, as amended, thstde may engage a qualified independent apptaisitermine the fair market value of
such property, and the appraisal fees shall befpaid the Investment Fund containing the asset.

17.8 Legal Counsel

The Trustee may consult with legal counsel of fitsice, including counsel for the Employer or colimdeéhe Trustee, upon any question or
matter arising under this Plan and Trust. Whemdelipon by the Trustee, the opinion of such coustsal be evidence that the Trustee has
acted in good faith.

17.9 Fees and Expenses

The Trustee's fees for its services as Truste¢ Ishauch as may be mutually agreed upon by thep@agnand the Trustee. Trustee fees and
all reasonable expenses of counsel and advis@iseetby the Trustee shall be paid in accordante Séction 6.

18. RIGHTS, PROTECTION, CONSTRUCTION AND JURISDIG@M
18.1 Plan Does Not Affect Employment Rights

The Plan does not provide any employment rightsgoEmployee. The Employer expressly reservesighe to discharge an Employee at
any time, with or without cause, without regardhe effect such discharge would have upon the Eyagls interest in the Plan.

18.2 Limited Return of Contributions

Except as provided in this paragraph, (1) Plantasd®ll not revert to the Employer nor be diveftadany purpose other than the exclusive
benefit of Participants or their Beneficiaries; dBjla Participant's vested interest shall notuigext to divestment. As provided in ERISA
section

403(c)(2), the actual amount of a Contribution mhagdéhe Employer (or the current value of the Cibutiion if a net loss has occurred) may
revert to the Employer if:

(&) such Contribution is made by reason of a méest#ifact;

(b) initial qualification of the Plan under Codecien 401(a) is not received and a request for suclification is made within the time
prescribed under Code section 401(b) (the existehaad Contributions under the Plan are herebylitiomed upon such qualification); or

(c) such Contribution is not deductible under Cedetion
404 (such Contributions are hereby conditioned uparh deductibility) in the taxable year of the Hoypr for which the Contribution is
made.

The reversion to the Employer must be made (iflatéthin one year of the mistaken payment of @entribution, the date of denial of
qualification, or the date of disallowance of deitut, as the case may be. A Participant shall maveghts under the Plan with respect to any
such reversion.

18.3 Assignment and Alienation

As provided by Code section 401(a)(13) and to ttiere not otherwise required by law, no benefityided by the Plan may be anticipated,
assigned or alienated, except:

(a) to create, assign or recognize a right to amgebt with respect to a Participant pursuant @RO, or



(b) to use a Participant's vested Account balaeceaurity for a loan from the Plan which is petatitpursuant to Code section 4975.
18.4 Facility of Payment

If a Plan benefit is due to be paid to a minorfdhé Administrator reasonably believes that anyegais legally incapable of giving a valid
receipt and discharge for any payment due him grthe Administrator shall have the payment oflibeefit, or any part thereof, made to the
person (or persons or institution) whom it reasdnbblieves is caring for or supporting the paysdess it has received due notice of claim
therefor from a duly appointed guardian or congervaf the payee. Any payment shall to the extbatdof, be a complete discharge of any
liability under the Plan to the payee.

18.5 Reallocation of Lost Participant's Accounts

If the Administrator cannot locate a person erditie payment of a Plan benefit after a reasonaddech, the Administrator may at any time
thereafter treat such person's Account as forfeitetluse such amount to offset any Employer Carttdbs. If such person subsequently
presents the Administrator with a valid claim foe tbenefit, such person shall be paid the amoeatdd as forfeited, plus the interest that
would have been earned in the Sweep Account tddteof determination. The Administrator shall plag amount through an additional
Employer Contribution.

18.6 Claims Procedure

(a) Right to Make Claim. An interested party wheatjrees with the Administrator's determinationisfdr her right to Plan benefits must
submit a written claim and exhaust this claim pohe before legal recourse of any type is sougdt. daim must include the important
issues the interested party believes support gimclThe Administrator, pursuant to the authoritgyided in this Plan, shall either approve or
deny the claim.

(b) Process for Denying a Claim. The Administrat@artial or complete denial of an initial claim shinclude an understandable, written
response covering

(1) the specific reasons why the claim is beinget&fwith reference to the pertinent Plan provisjoand

(2) the steps necessary to perfect the claim atairoa final review.

(c) Appeal of Denial and Final Review. The inteeglsparty may make a written appeal of the Admiatstrs initial decision, and the
Administrator shall respond in the same mannerfard as prescribed for denying a claim initially.

(d) Time Frame. The initial claim, its review, appand final review shall be made in a timely fashisubject

to the following time table:

Days to Respond
Action From Last Actio n

Administrator determines benefit NA
Interested party files initial request 60 days
Administrator's initial decision 90 days
Interested party requests final review 60 days
Administrator's final decision 60 days

However, the Administrator may take up to twice th@ximum response time for its initial and finalieav if it provides an explanation
within the normal period of why an extension isaeand when its decision will be forthcoming.

18.7 Construction

Headings are included for reading convenience.t&kieshall control if any ambiguity or inconsistgrexists between the headings and the
text. The singular and plural shall be interchangbdrever appropriate. References to Participaait sttlude Beneficiary when appropriate
and even if not otherwise already expressly stated.

18.8 Jurisdiction and Severability

The Plan and Trust shall be construed, regulatdcadministered under ERISA and other applicabler@daws and, where not otherwise
preempted, by the laws of the State of CaliforHiany provision of this Plan and Trust shall beeoimvalid or unenforceable, that fact shall
not affect the validity or enforceability of anyhet provision of this Plan and Trust. All provissoof this Plan and Trust shall be so construed
as to render them valid and enforceable in accaelarith their intent.

18.9 Indemnification by Employt



The Employers hereby agree to indemnify all Pldndiaries against any and all liabilities resultfrgm any action or inaction, (including a
Plan termination in which the Company fails to gpiolr a favorable determination from the InternaM@nue Service with respect to the
qualification of the Plan upon its termination),refation to the Plan or Trust (1) including (witlidimitation) expenses reasonably incurre
the defense of any claim relating to the Plan®agsets, and amounts paid in any settlementnglatithe Plan or its assets, but (2) excluding
liability resulting from actions or inactions maitebad faith, or resulting from the negligence dltful misconduct of the Trustee. The
Company shall have the right, but not the obligatio conduct the defense of any action to whiéh $ection applies. The Plan fiduciaries
not entitled to indemnity from the Plan assetstimigto any such action.

19. AMENDMENT, MERGER AND TERMINATION
19.1 Amendment

The Company reserves the right to amend this RidriTaust at any time, to any extent and in any reaitrmay deem necessary or
appropriate. The Company (and not the Trustee) bhaksponsible for adopting any amendments nagess maintain the qualified status
this Plan and Trust under Code sections 401(apafr). If the Committee is acting as the Admimitstr in accordance with Section 15.6, it
shall have the authority to adopt Plan and Trustradments which have no substantial adverse finkingeact upon any Employer or the
Plan. All interested parties shall be bound by amgndment, provided that no amendment shall:

(a) become effective unless it has been adoptaddardance with the procedures set forth in Sedito4;

(b) except to the extent permissible under ERISA the Code, make it possible for any portion of Thest assets to revert to an Employer or
to be used for, or diverted to, any purpose ottien for the exclusive benefit of Participants amt&iciaries entitled to Plan benefits and to
defray reasonable expenses of administering the Pla

(c) decrease the rights of any Employee to benaditsued (including the elimination of optionalrfts of benefits) to the date on which the
amendment is adopted, or if later, the date upaciwihe amendment becomes effective, except textent permitted under ERISA and the
Code; nor

(d) permit an Employee to be paid the balance ®bhiher Pre-Tax Account unless the payment wotlldravise be permitted under Code
section 401(k).

19.2 Merger

This Plan and Trust may not be merged or cons@iblaith, nor may its assets or liabilities be tfared to, another plan unless each
Participant and Beneficiary would, if the resultipign were then terminated, receive a benefitgétst the merger, consolidation or transfer
which is at least equal to the benefit which wdddreceived if either plan had terminated just l=fnch event.

19.3 Plan Termination

The Company may, at any time and for any reasomjt@te the Plan in accordance with the procedseeforth in

Section 19.4, or completely discontinue contribgioUpon either of these events, or in the eveatpdrtial termination of the Plan within t
meaning of Code section

411(d)(3), the Accounts of each affected Employbe Was not yet incurred a Break in Service shaflbg vested. Complete distributions or
withdrawals will be made in accordance with thengof the Plan as in effect at the time of the Blrmination or as thereafter amended
provided that a post-termination amendment will m@effective to the extent that it violates Settl®.1 unless it is required in order to
maintain the qualified status of the Plan uponeétmination. The Trustee's and Employer's authatigll continue beyond the Plan's
termination date until all Trust assets have bapndated and distributed.

19.4 Amendment and Termination Procedures
The following procedural requirements shall govirm adoption of any amendment or termination (agl@je") of this Plan and Trust:
(a) The Company may adopt any Change by actiots dfdard of directors in accordance with its norpracedures.

(b) The Committee, if acting as Administrator itaance with Section 15.6, may adopt any amendwmigiiin the scope of its authority
provided under Section 19.1 and in the manner fipddn Section 15.7(a).

(c) Any Change must be (1) set forth in writingdd8) signed and dated by a corporate officer ef@ompany or, in the case of an
amendment adopted by the Committee, at least oite wlembers.

(d) If the effective date of any Change is not #jgtin the document setting forth the Changshitll be effective as of the date it is signed
by the last person whose signature is requiredrutidase (2) above, except to the extent that @nafiective date is necessary to maintain
the qualified status of this Plan and Trust undedesections 401(a) and 501



(e) No change shall become effective until it isegated and signed by the Trustee (which accepsimenot unreasonably be withheld).
19.5 Termination of Employer's Participation

Any Employer may, at any time and for any reasermtinate its Plan participation by action of itsalmbof directors in accordance with its
normal procedures. Written notice of such acticalldie signed and dated by a corporate officenefEmployer and delivered to the
Company. If the effective date of such action isspecified, it shall be effective on, or as sosmemsonably practicable, after the date of
delivery. Upon the Employer's request, the Compaay instruct the Trustee and Administrator to sdfrall affected Accounts and
underlying assets into a separate qualified plateuwhich the Employer shall assume the powerdatids of the Company. Alternatively,
the Company may treat the event as a partial textioim described above or continue to maintain theofints under the Plan.

19.6 Replacement of the Trustee

The Trustee may resign as Trustee under this PldTeust or may be removed by the Company at ang tipon at least 90 days written
notice (or less if agreed to by both parties).uarsevent, the Company shall appoint a succeasstetr by the end of the notice period. The
successor trustee shall then succeed to all thensoand duties of the Trustee under this Plan aast.TIf no successor trustee has been
named by the end of the notice period, the Comparhyef executive officer shall become the trustedf he or she declines, the Trustee may
petition the court for the appointment of a sucoeswsistee.

19.7 Final Settlement and Accounting of Trustee

(a) Final Settlement. As soon as is administragivehsible after its resignation or removal as Te¢asthe Trustee shall transfer to the
successor trustee all property currently held leyTthust. However, the Trustee is authorized torvessuch sum of money as it may deem
advisable for payment of its accounts and expeinsesnnection with the settlement of its accoumtstber fees or expenses payable by the
Trust. Any balance remaining after payment of sieels and expenses shall be paid to the succeastedr

(b) Final Accounting. The Trustee shall providéralfaccounting to the Administrator within 90 dafghe date Trust assets are transferr
the successor trustee.

(c) Administrator Approval. Approval of the finateounting will automatically occur 90 days aftecls@ccounting has been received by the
Administrator, unless the Administrator files atten objection with the Trustee within such timeipé. Such approval shall be final as to all
matters and transactions stated or shown thereibiding upon the Administrator.

APPENDIX A - INVESTMENT FUNDS
I. Investment Funds Available

The Investment Funds offered to Participants anteBeiaries as of the Effective Date include thés af daily valued funds:

Category Funds

Money Market Money Market
Income Bond Index
Balanced Asset Allocation
Equity Company Stock

Growth Stock
S&P 500 Stock

Il. Default Investment Fund
The default Investment Fund as of the EffectiveeDathe Money Market Fund.
I1l. Contribution Accounts For Which InvestmentR&stricted

A Participant or Beneficiary may direct the investiof his or her entire Account except for thédi@ing Contribution Accounts, and except
as otherwise provided in Section 7, which shalinvested as of the Effective Date as follows:

Employer Match Account Company Stock Fund Additidviatch Account Company Stock Fund DiscretionarytéfiaAccount Company
Stock Fund

IV. Maximum Percentage Restrictions Applicable &rt@in Investment Func



As of the Effective Date, there are no maximum eetage restrictions applicable to any Investmemntdsu
APPENDIX B - PAYMENT OF PLAN FEES AND EXPENSES
As of the Effective Date, payment of Plan fees explenses shall be as follows:

1) Investment Management Fees: These are paidigiPants in that management fees reduce the imatt return reported and credited to
Participants, except that the Employer shall payf¢ies related to the Company Stock Fund. Thesgagdeby the Employer on a quarterly
basis.

2) Recordkeeping Fees: These are paid by the Emptoya quarterly basis.

3) Loan Fees: A $3.50 per month fee is assessetib@dicollected quarterly from the Account of bdarticipant who has an outstanding
loan balance.

4) Investment Fund Election Changes: For each tmeas Fund election change by a Participant, irees®f 4 changes per year, a $10 fee
will be assessed and billed/collected quarterlynftbe Participant's Account.

5) Additional Fees Paid by Employer: All other Platated fees and expenses shall be paid by thédyerpTo the extent that the
Administrator later elects that any such fees dhmlborne by Participants, estimates of the feab sk determined and reconciled, at least
annually, and the fees will be assessed monthlybdledl/collected from Accounts quarterly.

APPENDIX C - LOAN INTEREST RATE

As of the Effective Date, the interest rate chargedParticipant loans shall be equal to the Tristgeme rate, plus 39



Exhibit 10.21
AMENDED AND RESTATED
CENTURY TELEPHONE ENTERPRISES, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

I. Purpose of the Plan

This Amended and Restated Supplemental Definedribatibn Plan (the "Plan") is intended to providerfury Telephone Enterprises, Inc.
(the "Company") and its subsidiaries a method fvaeting and retaining key employees; to provideedhod for recognizing the
contributions of such personnel; and to promoteetiee and managerial flexibility, thereby advangthe interests of the Company and its
stockholders. In addition, the Plan is intendegdrtavide a more adequate level of retirement benafitcombination with the Company's
general retirement program.

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

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

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

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

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

2.06 "COMPANY" shall mean Century Telephone Entisgs, Inc., any Subsidiary thereof, and any afélidesignated by the Company as a
participating employer under this Plan.

2.07 "COMPENSATION" shall mean a sum of Particigm®alary, determined under Section 2.20 and Inee@ompensation, determined
under

Section 2.11, for a particular year. The deternmmadf a Participant's Compensation for purposetisfPlan shall be made by the
Committee, in its sole discretion.

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

2.09 "EFFECTIVE DATE" of this Plan shall mean Jaryul, 1994,

2.10 "EMPLOYER" shall mean Century Telephone Enisgs, Inc., any Subsidiary thereof, and any atflidesignated by the Company as a
participating employer under this Plan.

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

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

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

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

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



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

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

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

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

2.20 "SALARY" shall mean a Participant's actual paythe calendar year, exclusive, however, of lsgpayments, overtime payments,
commissions, imputed income on life insurance, dehallowances, relocation expenses, severancegragirand any other extra
compensation.

2.21 "SUBSIDIARY" shall mean any corporation in whithe Company owns, directly or indirectly througyiosidiaries, at least fifty percent
(50%) of the combined voting power of all classkéstock.

. Participation

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

a. The officer is employed on a fuiine basis by Century Telephone Enterprises, amy,Subsidiary thereof or any affiliate designdigdhe
Company as a participating employer under this;Plan

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

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

IV. Accounts and Investments

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

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

V. Allocations to Accounts

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

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

For purposes of this Section 5.01 the Common S¢bell be valued at the closing price of the Comi8totk on the New York Stock
Exchange on the trading day immediately precediegiate specified in Section 5.02.

5.02 The amount determined under Section 5.01 beatledited to a Participant's account as ofater bf the date on which the credit to the
Participant's Account for the year under Secti@i %s determined, or the date on which an amoymesenting such credit is contribut



under the Plan, and shall be considered a paheoParticipant's Account Balance as of such date.
VI. Vesting of Account
6.01 A Participant's Account shall be fully vestgubn:

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

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

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

VIl. Years of Service

7.01 A Participant will receive credit for a yedrservice for each calendar year in which he coteglat least one thousand (1000) hours of
service. Years of service will include all yearssefvice prior to becoming an officer of the Compayears of service following Normal
Retirement Date, and years of service with any i8idry or any affiliate designated by the Compasygarticipating employer under this
Plan.. In addition, periods of Leave of Absence padods during which severance pay is provided leacounted for determining years of
service.

VIIl. Time of Payment and Beneficiaries
8.01 Except as provided in Section 8.02, a Paditip vested Account Balance is payable upon tetiim of employment.

8.02 Payment of the Account Balance of a deceaa#dttipant shall commence within ninety (90) dajfis death, and shall be made to his
beneficiary designated on a form provided for spetpose by the Plan Administrator. If the Partiaipfails to designate a beneficiary, his
Account Balance shall be payable to his survivipguse or, if none, to his surviving child or chéddr(or legal representative of any minor
child or child who has been declared incompeteimaapable of handling his affairs) in equal shafid®e Account Balance of a Participant
who dies leaving no spouse or children shall bd fmhis estate.

IX. Form of Benefit Payment
9.01 The normal form of payment of a ParticipaAtsount Balance is a lump sum cash payment.

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

X. Additional Restrictions on Benefit Payments

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

XI. Administration and Interpretation

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

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

XII. Nature of the Plai



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

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

XIll. Employment Relationship

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

XIV. Amendment and Termination of Plan

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

XV. Binding Effect

15.01 This Plan shall be binding on the Compangh &ubsidiary and any affiliate designated by tbenBany as a participating employer
under this Plan, the successors and assigns tharebany entity to which substantially all of #esets or business of the Company, a
Subsidiary, or a participating affiliate are traarséd.

XVI. Reimbursement of Participants

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

XVII. Construction

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

IN WITNESS WHEREOF, Century Telephone Enterprides, has executed this Plan in its corporate namdeta corporate seal to be
hereunto affixed this 20th day of December, 1994.

ATTEST: CENTURY TELEPHONE ENTERPRI SES, | NC.

/sl Conni e Wl den By: /sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Seni or Vice President and
Chi ef Financial Oficer



Exhibit 10.22
AMENDED AND RESTATED
CENTURY TELEPHONE ENTERPRISES, INC.
SUPPLEMENTAL DOLLARS & SENSE PLAN

I. Purpose of the Plan

This Amended and Restated Supplemental Dollars&&®lan is established by Century Telephone Emgerp Inc. (the "Company") and
subsidiaries and designated affiliates to provideetrtain select management employees the opptyrtionidefer a portion of their
compensation in excess of the deferrals permissindier the terms of the Century Telephone Entergrisic. Dollars & Sense Plan and Trust
(the "Dollars & Sense Plan") maintained by the Campand to allow the Company to make matching dautions based on such deferral:
excess of those permissible under such plan. ThisiB not intended to constitute a qualified plaer Section 401(a) of the Internal
Revenue Code of 1986, as amended (the "Code")satabsigned to be exempt from the participatiosting, funding and fiduciary
responsibility rules of the Employee Retiremenbime Security Act of 1974, as amended ("ERISA").

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

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

2.03 "BENEFICIARY" shall mean the person or persdesignated by the Participant to receive benafits the death of the Participant.
2.04 "BOARD OF DIRECTORS" shall mean not less thajuorum of the whole Board of Directors of the Qamy.

2.05 "COMMITTEE" shall mean three or more membédrthe Board of Directors of the Company as describeSection 11.01 of the Plan,
or the Board if no Committee has been appointed.

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

2.07 "EFFECTIVE DATE" of this Plan shall mean tlrstfday of the first payroll period commencing amafter January 1, 1995.

2.08 "EMPLOYER" shall mean the Company, any Subsydihereof, and any affiliate designated by thenGany as a participating employ
under this Plan.

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

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

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

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

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

2.14 "PARTICIPANT" shall mean any officer of the @pany, any Subsidiary thereof, and any designdféidte, who is granted
participation in the Plan in accordance with thevisions of Article IIl.

2.15 "PLAN" shall mean the Century Telephone Enisgs, Inc. Supplemental Dollars & Sense Planpasnaled and restated herein.

2.16 "PLAN YEAR" shall mean the calendar ye



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

. Participation

3.01 Any officer who is either one of the key enyaes of the Employer in a position to contributeemally to the continued growth and
future financial success of the Employer, or on®Whs made a significant contribution to the Emeftsyoperations, thereby meriting special
recognition, shall be eligible to participate ped the following requirements are met:

a. The officer is employed on a full-time basisthg Company, any Subsidiary thereof, or any desaghaffiliate;
b. The officer is compensated for full-time emplamhby a regular salary;
c. The coverage of the officer is duly approvedhsyBoard of Directors of the Company.

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

IV. Accounts and Investments

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

4.02 Each Participant shall have the same rights ri@spect to investment of amounts in his Acctnameunder as are available from time to
time under the Dollars & Sense Plan, as to perbissnvestment funds, except as provided belowestment in the Century Stock Fund and
the Stagecoach Bond Index Fund will not be avaslaisider the Plan. The investment rights of eactidfant hereunder shall extend to alll
amounts in his Account, including deferral conttibns and matching contributions.

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

V. Participant Salary Deferrals

5.01 Each Participant shall make separate writietiens, prior to the first day of each Plan Yéar as to Participants who first become
Participants as of a day other than January 1t tirisuch date) to defer a portion of his (i) Exx8slary and/or (ii) Incentive Compensation.
The amount of allowable deferral pursuant to eddheParticipant's elections shall be a whole @etiage, not to exceed ten percent (10%).
An election to defer Excess Salary shall provideafdeferral to be made from each paycheck. Artieteto defer Incentive Compensation
shall provide for a deferral based on the totakhiive Compensation award, including stock, asradeteed under Section 2.10, with the
amount of such deferral to be made from the bohaslcrepresenting the cash portion of such award.

5.02 Any agreement made under the terms of Sebtlihshall be irrevocable until the succeeding dan, except that a salary deferral
election under the terms of this Plan may be chéjngmended or suspended at the same time and sathe manner as elections under the
Dollars & Sense Plan.

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

VI. Allocations to Participant's Accounts

6.01 The Employer shall allocate to each Partidipakccount the amount of Excess Salary and/omtiee Compensation deferred by such
Participant pursuant to an election made underi@ebtO1. The allocation hereunder shall be mad# #% date of the paycheck or bonus
check to which the deferral by the Participantteda

6.02 The Employer shall allocate a matching couatidn to each Participant's Account under this Rlach Plan Year equal to the total
matching percentage (including matching and adwtionatching contributions) for the year providgdive Dollars & Sense Plan multiplied
by the Participant's deferrals under this Planimeixcess of six percent (6%) of the Participaksess Salary and/or Incentive Compensé
applied to each separately.

VII. Vesting of Account



7.01 A Participant's Account Balance shall be fulbgted at all times.
VIII. Time of Payment and Beneficiaries
8.01 Except as provided in Section 8.02, a Paditip Account Balance is payable upon terminatfoengployment.

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

IX. Form of Benefit Payment
9.01 The normal form of payment of a ParticipaAtsount Balance is a lump sum cash payment.

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

X. Additional Restrictions on Benefit Payments

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

XI. Administration and Interpretation

11.01 The Plan shall be administered by the BoaRirectors of the Company through a Committee \utghall consist of three or more
members of such Board. No individual who is or éasr been a member of the Committee shall be &igibbe designated as a participar
receive payments under this Plan. The Committek Isénae full power and authority to interpret arghanister the Plan and, subject to the
provisions herein set forth, to prescribe, amerirascind rules and regulations and make all atb&rminations necessary or desirable for
the administration of the Plan. The Board may ftome to time appoint additional members of the Catiaa or remove members and
appoint new members in substitution for those gresy appointed and to fill vacancies however cduse

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

Xll. Nature of the Plan

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

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

XIll. Employment Relationship

13.01 An employee shall be considered to be irethployment of the Employer as long as he remairenguloyee of either the Company,
any Subsidiary of the Company, any designatedattfil or any corporation to which substantiallyadlthe assets and business of any of such
entities are transferred. Nothing in the adoptibthis Plan nor the designation of any Participstrgll confer on any employee the right to
continued employment by the Employer, or affecmy way the right of the Employer to terminatednsployment at any time. Any question
as to whether and when there has been a terminait@mm employee's employment, and the cause, notiother circumstances of such
termination, shall be determined by the Board, isdetermination shall be final.

XIV. Amendment and Termination of Plan

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

XV. Binding Effect



15.01 This Plan shall be binding on the Compangh &ubsidiary and any designated affiliate, thesssors and assigns thereof, and any
entity to which substantially all of the assetduosiness of the Company, a Subsidiary, or a detsdradfiliate are transferred.

XVI. Reimbursement of Participants

16.01 The Company shall reimburse any Participartbeneficiary thereof, for all expenses, includatprney's fees, actually and reasonably
incurred by the Participant or beneficiary in amgqeeding to enforce any of his rights under thésm P

XVII. Construction

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

Section headings are included for conveniencefefeace and are not intended to add to, or subfiract, the terms of the Plan.
IN WITNESS WHEREOF, Century Telephone Enterprides, has executed this Plan this 22nd day of Deegnit994.
ATTEST: CENTURY TELEPHONE ENTERPRISES, INC.

/sl Conni e Wal den By: _ /sl R Stewart Ew ng, Jr.
R Stewart Ewi ng, Jr.
Seni or Vice President and
Chi ef Financial Oficer



Exhibit 10.24
AGREEMENT

This AGREEMENT (the "Agreement"), which is datedaioecember 31, 1994, is by and between Centulgphene Enterprises, Inc., a
Louisiana corporation (the "Company"), and Jim [@pBond ("Employee").

WITNESSETH:

WHEREAS, Employee has been employed by the Compadyits predecessor companies for over 34 years, racently as President-
Telephone Group;

WHEREAS, Employee has served as a Director of th@@any since 1986 and has served for several ggaaDirector of various
subsidiaries of the Company; and

WHEREAS, Employee and the Board of Directors of@menpany (the "Board") agree that it is desiralle im the Company's best interests
to name Employee's successor as President-Tele@romp ("Successor") and to provide for an ordedwysition of duties between
Employee and Successor, all on the terms and ¢onslispecified herein;

NOW, THEREFORE, in consideration of the premised the respective covenants and agreements of tliepherein contained, al
intending to be legally bound hereby, the partie®to agree as follows:

1. RESIGNATION AND INTERIM EMPLOYMENT

1.01 Resignation. Effective as of the date heréofployee hereby resigns from his position as Peesidelephone Group of the Company
and resigns from all his positions as a directéiicer or employee of each direct or indirect sdlesiy of the Company. Nothing herein shall
be construed as an obligation of Employee to resimn the Board.

1.02 Interim Employment. Effective as of the dagedof and subject to the terms and conditionsiefAlgreement and applicable law, the
Company hereby agrees to employ Employee, and Br@plbereby agrees to serve, as Vice Presidene@dmpany until his 55th birthday
on July 2, 1996, at which time he will retire a®President of the Company. At all times duringclwlEmployee is employed hereunder,
Employee shall

(i) assist Successor in assuming his duties,gpprt to, be subject to the supervision of, andoper such duties (in connection with special
projects or otherwise) as may be assigned by, tiegany's President, and

(iii) subject to the foregoing, exercise such pasvemd authority as specified in the Company's Bglavihe Company agrees to permit
Employee, to the maximum extent possible, to digghais duties hereunder from his principal resiéen

1.03 Early Retirement. Employee's retirement atsgen July 2, 1996 will be deemed to constitutdyeatirement approved by the Compi
and its Board for purposes of each of the Compdrenefit plans.

1.04 Term. Unless Employee's employment is terrathat an earlier date under Section , all termscanditions contained in Sections 2 and
3 shall continue in full force and effect throughyJ2, 1996, at which time all such terms and ctiods shall lapse. The period between the
date hereof and such termination date shall beresféo herein as the "Interim Employment Period."

2. COMPENSATION AND RELATED MATTERS DURING INTERIMEMPLOYMENT PERIOD

In consideration of the services and duties todréopmed by Employee during the Interim Employmiatiod, the Company agrees to pay
and provide for Employee the compensation and lisragfscribed below:

2.01 Salary. During the Interim Employment Periié, Company shall pay to Employee a salary of $#Bper annum in equal biweekly
installments.

2.02 Expenses. During the Interim Employment Petfidployee shall be entitled to receive prompt rirsement for all reasonable
expenses incurred by Employee in performing sesvieeunder, provided that such expenses are @ttand accounted for in accordance
with the Company's policies and procedures thexffect.

2.03 Benefit Plans. (a) Except as otherwise pralidgparagraphs (b) and (c), during the Interim Exyment Period Employee shall be
entitled to participate in any employee benefinglar arrangements that the Company makes genaxaliable now or in the future to its
employees or non-executive officers, on the sarsestzand subject to the same requirements, limitatamd qualifications that are or may be
made applicable to other employees or non-execoffieers.

(b) Employee shall not be entitled to (i) continagarticipate in the Company's 1983 RestricteaiSRlan, Key Employee Incentive
Compensation Plan, 1988 Incentive CompensationrBrogr 1990 Incentive Compensation Program or angessor incentive
compensation plan (other than with respect to viegibenefits for services prior to the date heyeal receive the benefits of tt



amendments dated July 1, 1994 to the Company'sl&upptal Executive Retirement Plan providing foreapanded definition of
compensation and pre-retirement survivor beneditgiii) participate in the Company's Supplememmafined Contribution Plan or
Supplemental Dollars & Sense Plan.

(c) Notwithstanding any provisions in the Compatggefit plans to the contrary, during the InteEmployment Period the death benefit
payable upon Employee's death under the life imagrgrovided by the Company shall equal $865,600.

3. TERMINATION OF INTERIM EMPLOYMENT
3.01 Death. Employee's employment shall terminptethis death, in which case Section 4.1 heredf Bbapplicable.

3.02 Disability. If a duly qualified physician clesby the Company and reasonably acceptable todyelor his legal representatives
certifies in writing that Employee is incapabledi§charging the essential functions of his job &=\President for a period of 60 consecutive
days because of physical or mental impairment, Eraployee shall be deemed disabled and the Comglailyhave the continuing right and
option during the period such disability continb@$erminate Employee's services hereunder by gimmyiEmployee with a Notice of
Termination as contemplated by Section 3.05. Upgnsaich termination of Employee's services, Empasteall be entitled to the rights
specified in

Section 4.2 hereof.

3.03 With or Without Cause. Subject to Section 3tB8 Company may terminate Employee's employméhtar without Cause, in which
case Employee shall be entitled to the rights $ieelcin Section 4.3 or 4.4 hereof, as applicabte. purposes of this Agreement, the Comp
shall have "Cause" in the event of Employee's babihtoxication, abuse of or addiction to a col substance, or conviction of a felony.

3.04 Termination by Employee. Subject to Sectidb3Employee may terminate his employment at ang tand for any reason, including
Good Reason, in which case Employee shall be edtitl the rights specified in Section 4.3 or 4./eb& as applicable. For purposes of this
Agreement, "Good Reason" shall mean (i) the faihyr¢he Company to pay to Employee any amounts awel@r this Agreement or to
comply with any other material provision of thisr@gment, which failure continues for a period ofdbgs after Employee gives the
Company notice thereof,

(i) the issuance of any directive requiring Emmeyto move from his principal residence, or (iiya&hange, following a Change in Control
of the Company (as defined below), in Employeetseduresponsibilities or position in the managenodéthe Company, including without
limitation (A) the assignment to Employee of duti@gesponsibilities that are inconsistent with Eogpe's position as Vice President of the
Company, (B) the demotion of Employee without Caus€C) any directive requiring Employee to perfamore duties, engage in more tre
or otherwise discharge more responsibilities th@avipusly performed, engaged in or discharged byplgyee prior to the Change in Control
of the Company. For purposes hereof, a "Changeirir@l of the Company" shall mean an event witlpeesto the Company that would be
required to be reported in response to Item 6(&§abiedule 14A of Regulation 14A promulgated unterSecurities Exchange Act of 1934 as
in effect on the date hereof.

3.05 Notice of Termination. Any termination of Erapée's employment by the Company or by Employdee(dhan upon death) shall be
communicated by written Notice of Termination delied to the other party hereto as provided in 8edtiO1. For purposes of this
Agreement, a "Notice of Termination" shall mearo#iae that shall indicate the specific terminatovision in this Agreement relied upon
and shall set forth in reasonable detail the fantscircumstances claimed to provide a basis faritation of Employee's employment under
the provision so indicated. For purposes of thisegment, "Date of Termination" shall mean the datecified in the Notice of Termination,
provided, however, that if, within 30 days aftey &ptice of Termination is given, a dispute existeicerning the termination, the Date of
Termination shall be the date on which the dispfaally determined, either by mutual written aegment of the parties or by a final and
nonappealable judgment, order or decree of a cdwampetent jurisdiction. For purposes of this égment, "Applicable Benefit Plans"
means all benefit plans of the Company in which Exyge participates on the Date of Termination panstio Section 2.03 hereof.

4. COMPENSATION UPON TERMINATION OF INTERIM EMPLOYENT

4.01 Death. If Employee's employment is termindtgdhis death, in addition to all other death beaegdrovided by the Company, the
Company shall pay to Employee's spouse or, if &eds no spouse, to his estate, in a lump sum mwikin 30 days of Employee's death
sum of the pro rata amount of Employee's annua bakary earned through the date of death to ttemnedue but not paid and any
compensation previously deferred by Employee arydaanrued vacation pay, in each case to the ertanireviously paid (collectively,
"Accrued Obligations"). The Company shall also tiyfernish to Employee any other amounts or beagfityable upon death under any
Applicable Benefit Plan.

4.02 Disability. During any period that Employealeemed to be disabled under Section 3.02, Emplslyaié continue to receive his full
annual base salary hereunder without any offsetsdarctions, provided that following any terminatiof Employee's services pursuant to
Section 3.02 such payments may be reduced by theobthe amounts, if any, payable to Employee uigability benefit plans of the
Company. Upon termination of Employee's serviceteuisection 3.02, the Company shall timely furtsEmployee all other amounts or
benefits payable upon disability under any Applledbenefit Plan and, to the extent that any oflieefits contemplated by Section 5 hereof
shall not become payable upon Employee's disahifijer the Applicable Benefit Plans, the Comparajl stiso timely furnish to Employee,
to the greatest extent possible under applicakleatad at the earliest date practicable, each obémefits contemplated by Section 5,
provided, however, that (i) Employee shall not bégated to execute any consulting agreement doparany services to be entitled to the
payments contemplated under the form of agreenaémitred to in Section 5.01 and (ii) Employee shalkentitled to receive promptly ca



payments that compensate him for any economicsioBsred by him as a result of being unable ungetieable law to receive the full bent
of any provision of Section 5.

4.03 Termination for Cause or Without Good Rea#foBmployee's employment shall be terminated fousgaby the Company, or voluntar
terminated by Employee other than for Good ReasenCompany shall have no obligations to Employs#eu Sections 1 or 2 hereof other
than for Accrued Obligations, which shall be paidhilump sum in cash within 30 days of the Dat&exymination, and for any other amounts
or benefits payable upon such termination underfgplicable Benefit Plan, which the Company shatlely furnish to Employee.

4.04 Termination Without Cause or for Good Rea#foruring the Interim Employment Period the Compahll terminate Employee's
employment, other than for death, disability or &awr Employee shall terminate his employmenGood Reason, then, in addition to all
amounts or compensation to which he is entitledyamt to the Company's termination policies anéroftpplicable Benefit Plans then in
effect, Employee shall receive:

(a) 200% of his annual base salary, payable imglsum in cash within 30 days of the Date of Teatiom; and

(b) to the greatest extent possible under appkcktl and at the earliest date practicable, eatheobenefits contemplated by

Section 5 hereof, provided, however, that (i) Ergpkoshall not be obligated to execute any conguétireement or perform any services to
be entitled to the payments contemplated undefotine of agreement referred to in Section 5.01 afdEmployee shall be entitled to receive
promptly cash payments that compensate him foreaopomic loss suffered by him as a result of beimgble under applicable law to rece
the full benefit of any provision of Section 5.

5. BENEFITS AND OBLIGATIONS UPON EMPLOYEE'S EARLYIRTIREMENT AT AGE 55

If Employee remains employed through his earlyreatient on July 2, 1996, then the following benefitis accrue to Employee as of July 2,
1996:

5.01 Consulting Agreement. Employee and the Compéaall enter into a consulting agreement substinirathe form of Exhibit A hereto
(the "Consulting Agreement").

5.02 Supplemental Executive Retirement Plan. Patdoahe powers delegated under Section 7.0det@Cthmpany's Supplemental Executive
Retirement Plan, the Company shall pay, or caube foaid, to Employee 100% of Employee's accrueefiis under such plan on the terms
and conditions specified therein (subject to thatitions specified in

Section 2.03(b)(ii) hereof). Notwithstanding anyidpin such plan to the contrary, all amounts pay&lylthe Company under such plan after
the first anniversary of the initial payment shadlincreased annually at the rate of 3% per annum.

5.03 Restricted Stock; Performance Shares; Optiosvithstanding any term or condition containedity agreement between Employee
and the Company to the contrary (each of whichl fleatieemed to be amended by operation of thisdest03), the Company agrees that:

a. all shares of Restricted Stock issued to Empglayaler the Company's benefit plans shall vesi#indstrictions (other than those arising
under the federal securities laws) on Employegtsito transfer or enjoy the full benefits of sstlares shall lapse;

b. all Performance Shares issued to Employee uthdeCompany's 1990 Incentive Compensation Progheathlse accelerated and become
immediately earned and payable; and

c. all options issued to Employee under the Comigangentive compensation programs shall be acteléand become immediately vested
and exercisable in full, provided that Employeereises his purchase rights thereunder prior teethréer of July 2, 1998 or the tenth
anniversary of the option's grant date.

5.04 Distribution of Qualified Benefit Plan Asselssuance of Stock Certificates. The Company shake such certifications and take alll
such other actions as may be necessary to (ijudiggrall stock, cash or other assets payable tpl@rae pursuant to the Company's Dollai
Sense Plan and Trust, Employee Stock Bonus PlaRANGOP Trust, and Employee Stock Ownership PlahTanst, all in accordance with
the terms and conditions of each such respectas gpplicable upon an employee's early retiremeagea 55, and (i) deliver certificates
representing all shares of the Company's commak $towhich Employee shall become entitled pursta@ection 5.03(a) and (b), all of
which shall be free of any restrictive legends.

5.05 Outside Directors' Retirement Plan. Employesd $e granted participation in the Company's @et®irectors’ Retirement Plan,
provided he is eligible.

5.06 Welfare Benefits. Employee shall be entitedetceive any post-retirement benefits that the @omw makes generally available now or
in the future to its employees or non-executivécefs, on the same basis and subject to the saqn&ements, limitations and qualifications
that are applicable to other similarly-situated &ypes or non-executive officers retiring on thmeaor a substantially similar date, provided,
however, that notwithstanding the foregoing (i) Eoyee shall be entitled to participate in and reeehe benefits payable under the
Company's medical reimbursement plan and (ii) gt benefit payable under the life insurance tprbgided by the Company shall eq



$432,800. Notwithstanding any provision to the camtin the foregoing sentence or elsewhere inAlgieement, the Company agrees to
maintain in effect for the benefit of Employee postirement benefits no less favorable than thosehich Employee would be entitled were
he to retire on the date hereof.

5.07 Car. The Company shall sell to Employee thguoaviously provided by the Company to Employea ptice of $1, and shall execute .
title certificate, bill of sale or other instrumemntecessary or appropriate to evidence the traokfewnership.

6. SUCCESSORS; ASSIGNMENT

6.01 Successors. (a) Except for the amounts payalilenployee under Section 2.01 or 5.01 (whichldf®personal), this Agreement and all
rights and obligations of Employee hereunder dimbinding upon and inure to the benefit of an@ferceable by Employee and his
personal or legal representatives, executors, ddirators, heirs, distributees, devises, legawmssg;essors and permitted assigns.

(b) This Agreement shall be binding upon and intorthe benefit of the Company and any of its susmessor assigns. In addition, the
Company shall require any successor or assign fwhelirect or indirect and whether by purchasdlarasubstantially all of the Company's
assets or capital stock, merger, consolidatiomes@echange or otherwise) to (i) assume unconditipiand expressly this Agreement and (ii)
agree to perform all of the obligations under thigeement in the same manner and to the same edembuld have been required of the
Company had no assignment or succession occurtreld,assumption to be set forth in writing reasopahtisfactory to Employee. In the
event of any such assignment or succession, the"teompany" as used in this Agreement shall relffr 80 such successor or assign.

6.02 Assignment by Employee. Without the writtensent of the Company, neither this Agreement ngrrghts or obligations hereunder
may be assigned by Employee other than such raghisay be transferred by will or the laws of desed distribution.

7. MISCELLANEOUS

7.01 Notice. Any notice permitted or required toda¢ivered under this Agreement by one party dtmin writing and shall be delivered by
hand, overnight delivery service or U.S. registesedertified mail, postage prepaid with returnaigt requested, to the other party at the
address set forth opposite such party's name asighature page hereof until notice of a changediiress is delivered as provided in this
Section 7.01. Notices shall be deemed to be dwigrgiin the case of (i) by hand delivery, upon igg€ii) overnight delivery service, on the
business day after timely delivery to a recogniaeernight delivery service; and (iii) U.S. mail,arpthe third business day after deposit with
the U.S. mail.

7.02 Release. Other than the right to receive #yenents or benefits specified herein, the righttieive fees and reimbursements for service
as a director of the Company, and the right of iooetd coverage under the Company's health plamthgtbe offered to him at the end of the
Interim Employment Period pursuant to Section 49808 the Internal Revenue Code of 1986, Emplogelnowledges that he has no cle
against the Company or its affiliates, or theipexgive officers, directors, employees, agentsesmtatives, successors, assigns or insurance
liability carriers, and hereby irrevocably and perlly releases and discharges each such panydiicclaims whatsoever, in law or equity,
against any such party or its assets, whethengrisider contract law, tort law, civil rights lavisderal or state laws regarding employment
(including age, retirement and discrimination lawsptherwise, whether known or unknown, and whetiising directly or indirectly out of
his association with the Company and its affiliaesan officer, director, employee or otherwiseluding without limitation claims arising

out of matters provided for in this Agreement. With limiting the generality of the foregoing, Empée specifically agrees to release such
parties from any claims under the Age Discriminatio Employment Act of 1967. Employee acknowledtpes he has had at least 21 days to
consider the release in the preceding sentenceasdeven days to revoke such release after esraftthis Agreement.

7.03 Waiver. The failure by any party to enforcg ahits rights hereunder shall not be deemed ta baiver of such rights, unless such
waiver is an express written waiver. Waiver of @amg breach shall not be deemed to be a waivenobtoer breach of the same or any other
provision hereof.

7.04 Entire Agreement. This Agreement (including @onsulting Agreement) sets forth the entire ustdaeding and agreement between the
parties hereto with respect to the subject matteedf, all prior agreements and understandinggtaiperceded hereby.

7.05 Representation of Company. The Company reptesad warrants that (i) the Compensation Comeniifehe Board has duly approved
this Agreement (including the Consulting Agreemegfii)) the Board has ratified the terms and cowdisi of this Agreement (including the
Consulting Agreement) other than those that arelysalithin the province of the Compensation Comestbf the Board, and (iii) no other
corporate proceedings are necessary to authoez€ampany's execution, delivery or performancénisf Agreement or its exhibit.

7.06 Indemnification Agreement. The Company ackeolges and confirms that the indemnification agre#¢rdated May 16, 1988 by and
between the Company and Employee shall remairféctehdefinitely.

7.07 Severance Agreement. The force and effecaat provision of the severance agreement dated24a$990 by and between the
Company and Employee, and all rights and obligatamising thereunder, are hereby terminated anukeslin their entirety as of the date
hereof.

7.08 Further Assurances. The parties hereto agreeecute and deliver to each other such otheficatés or documents and to do such o



acts and things as the other party hereto mayyatime reasonably request for the purpose of cagrgiut the intent of this Agreement and
other documents referred to herein.

7.09 Withholding. The Company shall be entitleavithhold from any payments made hereunder, or iecioas a condition of payment, any
taxes required by law to be withheld.

7.10 Choice of Law. This Agreement shall be govermg and interpreted in accordance with the lawthefState of Louisiana.
7.11 Amendment. This Agreement may be amendedlpynéywritten instrument signed by both parties.

7.12 Severability. The invalidity or unenforceatyilof any provision or provisions of this Agreemshgll not affect the validity or
enforceability of any other provision of this Agneent, which shall remain in full force and effect.

7.13 Counterparts. This Agreement may be execuatedé or more counterparts, each of which shafldemed to be an original but all of
which together will constitute one and the saméumsent.

7.14 Confidentiality. The parties agree that thmmteand conditions of this Agreement (including @@nsulting Agreement) shall be
maintained in confidence, except that any party neagal such terms and conditions to his or itdgagional advisors or representatives or to
the extent required by applicable law.

7.15 Acknowledgement. Employee hereby acknowletlggtshe has read, understands and expressly agrdesterms of this Agreement,
and has been advised and has had an opporturonsult with an attorney of his choice before exeguthis Agreement.

IN WITNESS WHEREOF, the parties have executedAlgieement on the date and year first above written.
CENTURY TELEPHONE ENTERPRISES, INC.

Century Telephone Enterprises, Inc.
100 Century Park Drive

Monroe, Louisiana 71203 By: /sl Gen F. Post, Il
Attention: den F. Post, 111l Aden F. Post, 111
Vi ce Chairman of the Board,
Presi dent and Chi ef Executive
O ficer

Jim D. Reppond
823 Strozier Road

West Monroe, Louisiana 71291 /'s/ JimD. Reppond
Jim D. Reppond

EXHIBIT A
CONSULTING AGREEMENT

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

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

WHEREAS, Consultant and the Company have entetedaim agreement dated December 31, 1994 (the "Ag82ement”), which provides
that Consultant will retire as of the date hereof

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

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



[ll. Consulting Services to be Performed; Term; @emsation and Benefits. (a) The Company herebygasg@onsultant to serve as its
consultant and Consultant agrees to so servegeriad commencing on the date hereof and endirth@tenth anniversary of the date her
Consultant agrees to perform services regarding matters and at such times as will be referrddrtoby the President of the Company,
including without limitation assisting the execwutigfficer or officers of the Company that are resgible for duties previously performed by
Consultant. Consultant agrees to devote such difrhés skill, labor and attention to the performarmd such services as may be necessary or
desirable to render the prompt and effective paréarce of his duties hereunder, provided, howehat,ih no event shall Consultant be
obligated to (i) work more than 15 hours per week50 hours per year or

(if) work from any location other than his principasidence, except for such trips to the Compaoryreipal or regional offices that the
President of the Company deems in good faith todmessary or appropriate, which shall not exceettips per year.

(b) Except as the Company may otherwise permitsGltent shall maintain in strict confidence andllshat disclose, directly or indirectly,
any non-public or proprietary information relatittgthe Company or its affiliates ("Confidential dnfnation”) that Consultant (i) acquired in
any manner during the course of his employmenhbyGompany or (ii) receives or acquires in the sewf rendering consulting services
under this Agreement. Consultant agrees that aifi@ential Information is proprietary to the Comgaonsultant further agrees that he ¢
use all Confidential Information (regardless of wiaend how acquired) solely in connection with thedering of consulting services under
this Agreement. Consultant further agrees thatnduttie term of this Agreement, neither Consultamtanyone acting in concert with
Consultant will solicit or induce, either directly indirectly, any employee of the Company or ffgiates to leave such employment.

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

Year Year

Ending Fee Ending Fee
July 1 July 1

1997  $14,000 2002  $16,230
1998 14,420 2003 16,717
1999 14,853 2004 17,218
2000 15,298 2005 17,735
2001 15,757 2006 18,267

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

IV. Status of Consultant. (a) The Company and Chastuunderstand and agree that Consultant isdependent contractor for withholding
and other employment tax purposes and is not atoges of the Company. Accordingly, Consultant ackiealges and agrees that (i) he will
not be treated as an employee for purposes ofeterdl or state law regarding income tax withhadin for purposes of contributions
required under any unemployment, insurance or cosgiery program and

(i) he will be solely responsible for the paymehtany taxes or assessments imposed on accoum phtyment of compensation to or the
performance of consulting services by him purstarhis Agreement, including, without limitatiomyunemployment insurance taxes,
federal, state or local income taxes, federal $seieurity payments, or state disability insurataoees, all of which he expressly agrees to pay
when such taxes or assessments may become due.

(b) Consultant will not and has no authority toresent to others that he is an employee of the @agnExcept as expressly authorized in
writing by the Company, Consultant has no authddtind or obligate the Company, to participatéhi@ management of the Company, to
use the name of the Company or any of its affdiateany manner whatsoever, or to represent ta®that he has any such authority.

(c) Consultant shall indemnify and hold harmless@ompany from any liabilities, claims, losses xpanses arising out of his breach of this
Section 2.

V. Termination of Consultancy Period. (a) Unlessieaterminated pursuant to the provisions of paagh (b), the terms and provisions of
this Agreement shall terminate on the tenth anseusrof the date hereof.

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

(if) By the Company upon (A) Consultant's death), {2 Company's good faith determination that Cthastihas engaged in a pattern of
habitual intoxication, has abused or become adtlicte controlled substance or has been convidtadedony or (C) Consultant's willful,
unreasonable and uncorrected refusal to providedhsulting services contemplated hereunder, biiese than 45 days after a written
demand for performance is made by the Company; or

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



(c) Upon any termination of this Agreement undelageaph

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

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

4. Release. Consultant hereby reaffirms the reptasens, warranties, covenants and agreements byalien under Section 7.02 of the 1994
Agreement, pursuant to which Consultant, amongrattiegs, released the Company from various claims.

VI. Miscellaneous. (a) Any notice permitted or regqd to be delivered under this Agreement by onéypshall be in writing and shall be
delivered by hand, overnight delivery service oBltegistered or certified mail, postage prepaith weturn receipt requested, to the other
party at the address set forth opposite such parsyhe on the signature page hereof until notigeabfange in address is delivered as proy

in this Section 5(a). Notices shall be deemed tgiben, in the case of (i) by hand delivery, upeosipt; (ii) overnight delivery service, on t
business day after timely delivery to a recogniaeernight delivery service; and (iii) U.S. mail,arpthe third business day after deposit with
the U.S. mail.

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

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

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

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

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

(g) Consultant hereby acknowledges that he has vemtrstands and expressly agrees to the terthgsofgreement, and has been advised
and has had an opportunity to consult with an a#tpof his choice before executing this Agreement.

*kkkkkk k%

[signature blocks intentionally omitte



EXHIBIT 11

CENTURY TELEPHONE ENTERPRISES, INC.

COMPUTATIONS OF EARNINGS PER SHARE

Y ear ended December 31,
1994 1993 1992
(Do llars, except per share
amounts,and shares
e xpressed in thousands)

Income before cumulative effect of changes
in accounting principles $10
Dividends applicable to preferred stock

Income before cumulative effect of changes

in accounting principles applicable

to common stock 10
Dividends applicable to preferred stock
Interest on 6% convertible debentures,

net of taxes

Income before cumulative effect of changes
in accounting principles as adjusted
for purposes of computing fully
diluted earnings per share $10

0,238 69,004 59,973
93) (24) (24)

0,145 68,980 59,949
93 24 24

4,595 4,583 4,201

4,833 73,587 64,174

Net income $10
Dividends applicable to preferred stock

Net income applicable to common stock 10
Dividends applicable to preferred stock
Interest on 6% convertible debentures,

net of taxes

Net income as adjusted for purposes of
computing fully diluted earnings per share $ 10

0,238 69,004 44,305
93) (24) (29)

0,145 68,980 44,281
93 24 24

4,833 73,587 44,305

Weighted average number of shares:
Outstanding during period 5
Common stock equivalent shares
Employee Stock Ownership Plan shares

not committed to be released

Number of shares for computing primary
earnings per share 5

Incremental common shares attributable
to additional dilutive effect of
convertible securities

Number of shares as adjusted for purposes
of computing fully diluted earnings
per share before cumulative effect of
changes in accounting principles 5
Less antidilutive effect of 6% convertible
debentures

Number of shares as adjusted for purposes of
computing fully diluted earnings per share 5

3,139 50,512 47,982
580 694 518

3,419 51,206 48,500

4,716 4,686 4,314

8,135 55,892 48,653

Primary earnings per share:

Income before cumulative effect of changes

in accounting principles $
Cumulative effect of changes in accounting
principles
Primary earnings per share $

Fully diluted earnings per share:



Income before cumulative effect of changes
in accounting principles $

Cumulative effect of changes in accounting
principles

Fully diluted earnings per share $




EXHIBIT 21
CENTURY TELEPHONE ENTERPRISES, INC.
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 1994

State of
Subsidiary incorporation
Brownsville Cellular Telephone Co., Inc. * Delaware
Celutel, Inc. Delaware
Celutel of Biloxi, Inc. * Delaware
Central Indiana Telephone Company, Inc. Indiana
Century Area Long Lines (CALL), Inc. Wisconsin
Century Business Communications, Inc. Louisiana
Century Cellunet, Inc. Louisiana
Century Cellunet of Alexandria, Inc. Louisiana
Century Cellunet of Battle Creek, Inc. Louisiana
Century Cellunet of Jackson, Inc. Louisiana
Century Cellunet of LaCrosse, Inc. Louisiana
Century Cellunet of Lansing, Inc. Delaware
Century Cellunet of Michigan RSAs, Inc. Louisiana
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 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 Louisiana, Inc. Louisiana
Century Telephone of Chatham, Inc. Louisiana
Century Telephone of Claiborne, Inc. Tennessee
Century Telephone of East Louisiana, Inc. Louisiana
Century Telephone of Evangeline, Inc. Louisiana
Century Telephone of Idaho, Inc. Delaware
Century Telephone of Michigan, Inc. Michigan
Century Telephone of North Louisiana, Inc. Louisiana
Century Telephone of North Mississippi, Inc. Mississippi
Century Telephone of Northern Michigan, Inc. Michigan
Century Telephone of Northwest Louisiana, Inc. Louisiana
Century Telephone of Ohio, Inc. Ohio
Century Telephone of Ooltewah-Collegedale, Inc. Tennessee
Century Telephone of Port Aransas, Inc. Texas
Century Telephone of San Marcos, Inc. Texas
Century Telephone of Southeast Louisiana, Inc. Louisiana
Century Telephone of Southwest Louisiana, Inc. Louisiana
Century Telephone of Wisconsin, Inc. Wisconsin
Chester Telephone Company lowa
Forestville Telephone Company, Inc. Wisconsin
Interactive Communications, Inc. Louisiana
Jackson Cellular Telephone Co., Inc. * Delaware
Larsen-Readfield Telephone Company Wisconsin
The McAllen Cellular Telephone Co., Inc. * Nevada
Metro Access Networks, Inc. Delaware
Monroe County Telephone Company Wisconsin
Mountain Home Telephone Co., Inc. Arkansas
Odon Telephone Co., Inc. Indiana
Pascagoula Cellular Telephone Company, Inc. * Delaware
Redfield Telephone Company, Inc. Arkansas
Solon Springs Telephone Co. Wisconsin
Union Telephone Company, Inc. Arkansas
Universal Cellular for Arizona RSA #3-B, Inc. Arizona
Universal Telephone, Inc. Wisconsin
Universal Telephone Company of Colorado Colorado
Universal Telephone Company of Northern Wisconsin, Inc. Wisconsin
Universal Telephone Company of Southwest New Mexico

* Conduct business in the name of Century Cell



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 theiReggion Statements (No. 33-17114, No. 33-472hi, Mo. 33-52915) on Form S-3, the
Registration Statements (No. 33-5836, No. 33-17Nt3,33-46562, and No. 33-48554) on Form S-8, thgifration Statements (No. 33-
31314 and No. 33-46473) on combined Form S-8 amthFS$33, and the Registration Statements (No. 33891lo. 33-48956, and No. 33-
50791) on Form S-4 of Century Telephone Enterprises of our report dated February 6, 1995, ratatd the consolidated balance sheets of
Century Telephone Enterprises, Inc. and subsidiaseof December 31, 1994 and 1993, and the retatesblidated statements of income,
stockholders' equity, and cash flows and relateainftial statement schedule for each of the yedtwithree-year period ended December 31,
1994, which report appears in the December 31, A@®dial report on Form 10-K of Century Telephone&eErises, Inc. Our report refers to
changes in the methods of accounting for incomestand postretirement benefits other than pengiohg92.

/sl KPMG PEAT MARW CK LLP

Shreveport, Louisiana
March 17, 1995



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE AUDITED CONSOLIDATED
BALANCE SHEET OF CENTURY TELEPHONE ENTERPRISES, IN& SUBSIDIARIES AS OF DECEMBER 31, 1994 & THE
RELATED AUDITED CONSOLIDATED STATEMENTS OF INCOMESTOCKHOLDERS' EQUITY & CASH FLOWS FOR THE
TWELVE MONTH PERIOD THEN ENDED & IS QUALIFIED IN I's ENTIRETY BY REFERENCE TO SUCH FINANCIAL

STATEMENTS.
MULTIPLIER: 1000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199.
PERIOD END DEC 31 199
CASH 7,154
SECURITIES 0
RECEIVABLES 43,18¢
ALLOWANCES 2,36(
INVENTORY 7,09(
CURRENT ASSET¢ 81,22¢
PP&E 1,314,20
DEPRECIATION 367,07t
TOTAL ASSETS 1,643,25.
CURRENT LIABILITIES 286,66¢
BONDS 518,60:
COMMON 53,57«
PREFERRED MANDATORY 0
PREFERREL 2,26¢
OTHER SE 594,39:
TOTAL LIABILITY AND EQUITY 1,643,25.
SALES 0
TOTAL REVENUES 540,24(
CGS 0
TOTAL COSTS 370,80!
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 42,57
INCOME PRETAX 161,53¢
INCOME TAX 61,30(
INCOME CONTINUING 100,23t
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 100,23t
EPS PRIMARY 1.8¢
EPS DILUTED 1.8C
End of Filing
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