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Dear Shareholder:

The enclosed proxy card solicited on behalf ofBloard of Directors of Century Telephone Enterprises. (the "Company") indicates the
number of votes that you will be entitled to casth@ Company's Annual Meeting of Shareholdersetbddd April 28, 1994 (the "Annual
Meeting"), according to the stock records of thenpany. The Company's Articles of Incorporation, islevant provisions of which are
printed on the reverse side of this letter, provit® each voting share of the Company that has Heneficially owned" continuously since
May 30, 1987 entitles the holder thereof to terespsubject to compliance with certain procedurash other voting share entitles the holder
thereof to one vote. In general, shares registerdte name of any natural person or estate tleategaresented by certificates dated prior to
May 30, 1987 are presumed to have ten votes pee.shth other shares are presumed to have onlyoteper share.

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

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

/s/ Clarke M WIllians
Chai rman of the Board
March 18, 1994

Dear Shareholder:

The enclosed proxy card solicited on behalf ofRloard of Directors for Century Telephone Entergjdac. (the "Company") indicates the
number of shares that you will be entitled to haewted at the Company's Annual Meeting of Sharehsltiebe held April 28, 1994 (the
"Annual Meeting"), according to the records of ybuoker, bank or other nominee.

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

First, you may write a letter to the Company atdabeve address describing the reasons for yowrfb&le letter should contain your name
(unless you prefer to remain anonymous), the ndntigedorokerage firm, bank or other nominee holdingr shares, your account number
with such nominee and the number of shares you bereficially owned continuously since May 30, 198fernatively, you may ask your
broker, bank or other nominee to write a letteth®s Company on your behalf stating your accountlmmand indicating the number of she
that you have beneficially owned continuously sivay 30, 1987. In either case, your letter shonttidate how you wish to have your shg
voted at the Annual Meeting so that, once a deteatitin as to voting power is made, your votes magdunted.

The Company will consider all letters received ptmthe date of the Annual Meeting and, when arreaddress is provided in the letter, will
promptly advise each beneficial owner or nominedha case may be, concerned of its decision wihetct thereto, although in many cases
the Company will not have time to inform an ownenominee of its decision prior to the time therslsaare voted. In limited circumstances,
the Company may require additional information befa determination will be made. If you have anggions about the Company's voting
procedures, please call the Company at (318) 3889.9

/s/ Carke M WIllians
Chai rman of the Board
March 18, 1994

Dear Participants in the Company's Stock Bonus, Haiployee Stock Ownership Plan, Dollars & Sens@ BlF Retirement Savings Plan for
Bargaining Unit Employees:

As a participant in one or more of the above-ligikths you are entitled to direct the exerciseating power with respect to shares of the
Company's Common Stock held in such plans. If ymose to do so, all of your instructions (subjeatértain limited exceptions) will be
deemed to be made by you in your capacity as aéddiduciary" under the plans, which require youwit@ct your votes in a manner that y
believe to be prudent and in the best interestseparticipants of each respective plan. If yoshad direct the exercise of such voting power
in your capacity as a "named fiduciary," please plete and return the enclosed voting instructiagao later than the close of busines:



April 25, 1994 in accordance with the accompanyirggructions.

Most of you will receive the attached proxy matksriaf the Company from both (i) First American Ba&aKrust of Louisiana ("First
American"), which is the trustee for the Compar8teck Bonus and Employee Stock Ownership Plans(igntfells Fargo Bank, National
Association ("Wells Fargo"), which is the trustee the Company's Dollars & Sense and Retiremenin§awlans. To ensure that your voting
instructions are counted, please carefully reviesvihstructions separately provided by each sugdide. It is important that all voting
instruction cards relating to the Stock Bonus ompliyee Stock Ownership Plans are returned ONLYitst American and that all voting
instruction cards relating to the Dollars & Sensd Retirement Savings Plans are returned ONLY ttis/frargo.

If after reading the accompanying instructions awe any questions regarding the enclosed votistguiction cards, please contact the tru
responsible for administering the plan or plangich your questions relate.

/s/ Carke M WIllians
Chai rman of the Board

March 18, 1994
VOTI NG PROVI SI ONS

Paragraph A of Article Il of the Company's Artislef Incorporation provides, in part:

* k k k

(2) Each share of Common Stock and each outstamsthisuge of the Series A, G, H, U and V Preferreas{tvoting Preferred Stock™) which
has been beneficially owned continuously by theesperson since May 30, 1987 will entitle such pertsoten votes with respect to such
share on each matter properly submitted to theshloddters of the Corporation for their vote, consersativer, release or other action when the
Common Stock and the Voting Preferred Stock vagettoer with respect to such matter.

(3) For purposes of this paragraph A, a changeneficial ownership of a share of the Corporatistésk shall be deemed to have occurred
whenever a change occurs in any person or gropprsbns who, directly or indirectly, through anytact, arrangement, understanding,
relationship or otherwise has or shares

(i) voting power, which includes the power to vateto direct the voting of such share; (ii) invasht power, which includes the power to
direct the sale or other disposition of such sh@iithe right to receive or retain the proce@dsny sale or other disposition of such share; or
(iv) the right to receive distributions, includirgsh dividends, in respect to such share.

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

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

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

(4) Notwithstanding anything in this paragraph Ahe contrary, no change in beneficial ownershidldle deemed to have occurred solel
a result of:

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

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

c. any change in the beneficiary of any trust,ryr distribution of a share of stock from trust,heyson of the birth, death, marriage or divorce
of any natural person, the adoption of any natpeason prior to age 18 or the passage of a giveadhef time or the attainment by any
natural person of a specified age, or the creaidermination of any guardianship or custodiamgement; or

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



(5) For purposes of this paragraph A, all detertimms concerning changes in beneficial ownershiphe absence of any such change, shall
be made by the Corporation. Written proceduresgdesi to facilitate such determinations shall batdisthed by the Corporation and refined
from time to time. Such procedures shall proviadepag other things, the manner of proof of facts wid be accepted and the frequency v
which such proof may be required to be renewed.ddmporation and any transfer agent shall be entiib rely on all information concernii
beneficial ownership of a share of stock cominthtr attention from any source and in any manaasonably deemed by them to be
reliable, but neither the Corporation nor any tfanagent shall be charged with any other knowledgeerning the beneficial ownership of a
share of stock .

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

(7) Each share of Common Stock acquired upon ceiovenf the outstanding Series A, G, H, U and fé&red Stock of the Corporation
("Convertible Stock") shall be deemed to have Hemnreficially owned by the same person continuofisiy the date on which such person
acquired the Convertible Stock converted into sst@dre of Common Stock.

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

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

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

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

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

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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO THE SHAREHOLDERS OF
CENTURY TELEPHONE ENTERPRISES, INC.

The Annual Meeting of Shareholders of Century Tietaye Enterprises, Inc. will be held at 2:00 p.wcal time, on April 28, 1994, at the
Holiday Inn Professional Centre/Atrium, 2001 LotuligvAvenue, Monroe, Louisiana, for the followingnposes:

1. To elect four Class lll directors; and
2. To transact such other business as may propentg before the meeting and any adjournments thereo

The Board of Directors has fixed the close of besson March 8, 1994, as the record date for tterrd@nation of shareholders entitled to
notice of and to vote at the meeting and all adjments thereof.

By Order of the Board of Directors

I'sl  HARVEY P. PERRY
Secretary



Dated: March 18, 1994

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

CENTURY TELEPHONE ENTERPRISES, INC.

P. O. Box 4065
Monroe, Louisiana 71211

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
April 28, 1994

This proxy statement is furnished in connectiorhwtiite solicitation of proxies on behalf of the Bibaf Directors (the "Board") of Century
Telephone Enterprises, Inc. (the "Company") for atsés annual meeting of shareholders to be heldeastime and place set forth in the
accompanying notice, and at any adjournments thétte® "Meeting”). The date of this proxy statemisntMarch 18, 1994,

On March 8, 1994, the record date for determinimaysholders entitled to notice of and to vote atNfeeting (the "Record Date"), the
Company had outstanding 53,230,538 shares of constook (the "Common Stock") and 18,162 shares efiepred stock, which votes
together with the Common Stock as a single clasie@tively, "Voting Shares"). The Company's Aréislof Incorporation (the "Articles")
generally provide that holders of Voting Shared ttave been beneficially owned continuously sinayM0, 1987 are entitled to cast ten
votes per share, subject to compliance with cefiedcedures. Article Il of the Articles and thetivng procedures adopted thereunder contain
several provisions governing the voting power @f Woting Shares, including a presumption that a&aing Share held by nominees or by
any holder other than a natural person or estdittesrsuch holder to only one vote, unless themétolder thereof furnishes the Company
with evidence to the contrary. Applying the prestions described in Article 1, the Company's red®indicate that 134,949,233 votes are
entitled to be cast at the Meeting. All percentagfesoting power set forth in this proxy statembate been calculated based on such numbel
of votes.

The Company will pay all expenses of solicitingxpes for the Meeting. Proxies may be solicited peadly, by mail, by telephone or by
facsimile by the Company's directors, officers antployees, who will not be additionally compensatestefor. The Company will also
request persons holding Voting Shares in their rsaimieothers, such as brokers, banks and othernmemsj to forward proxy materials to their
principals and request authority for the executbproxies, for which the Company will reimburseh for expenses incurred in connection
therewith. The Company has retained Hill and Knownjtinc. to assist in the solicitation of nomingexes, for which it will be paid a fee of
$5,000 and will be reimbursed for certain out- otlet expenses.

ELECTION OF DIRECTORS

The Articles authorize a board of directors of 1dmmbers divided into three classes. Members ofdbpeactive classes hold office for
staggered terms of three years, with one classeelet each annual shareholders' meeting. Fous Qladirectors will be elected at the
Meeting. Unless authority is withheld, all votegibtitable to the shares represented by each delguted and delivered proxy will be cast
the election of each of the four below-named ClHs®ominees, each of whom has been recommendeeldotion by the Board's Nominating
Committee. If for any reason any proposed nomiheelsl decline or become unable to stand for elea®a director, which is not
anticipated, votes will be cast instead for anott@ridate designated by the Board, without reisiolgcproxies.

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

Nominees for Election asClass 111 Directors (for term expiring in 1997):

{Photograph
of Nominee} Calvin Czeschin, age 58; a directocsia975; President and Chief Executive Officercgellelephone Company.

Committee Memberships: Executive; Audit (Chairm



Shares Beneficially Owned: 110,332(1)

{Photograph
of Nominee} F. Earl Hogan, age 72; a director sih@68; Managing Partner of EDJ Farms Partnershigrnaing enterprise.
Committee Memberships: Executive; Audit; Ins urance
Evaluation

Shares Beneficially Owned: 17,397

{Photograph
of Nominee} Harvey P. Perry, age 49; a directocsii990; Senior Vice President, Secretary and @Gé@eunsel of the Company. Mr. Perry
is the son-in-law of Clarke M. Williams.

Committee Membership: Executive
Shares Beneficially Owned: 172,193(2)(3)

{Photograph
of Nominee} Jim D. Reppond, age 52; a directorsib®86; President-Telephone Group of the Company.

Committee Memberships: Executive; Insurance Evaloat

Shares Beneficially Owned: 159,267(2)

The Board recommends a vote FOR each of these ggdpmminees.
Class| Directors (term expiresin 1995):

{Photograph
of Nominee} William R. Boles, Jr., age 37; a di@csince 1992; Vice President and a director aadtiming attorney with Boles, Boles &
Ryan, a professional law corporation.

Shares Beneficially Owned: 1,960

{Photograph
of Nominee} W. Bruce Hanks, age 39; a director sifi®92; President- Telecommunications ServiceBofCompany (or a predecessor
position) since July 1989; from June 1988 to JA89, Senior Vice President and Chief Financial caffi

Shares Beneficially Owned: 165,636(2)

{Photograph
of Nominee} C. G. Melville, Jr., age 53; a directimce 1968; private investor; restaurant propriftam March 1991 to July 1992; President,
Melville Equipment, Inc., a distributor of marinediindustrial equipment, prior to March 1991.

Committee Memberships: Audit; Nominating
Shares Beneficially Owned: 16,633

{Photograph
of Nominee} Glen F. Post, I, age 41; a directimce 1985; Vice Chairman of the Board and Chiefdttiwe Officer of the Company since
1992 and President since 1990; Chief Operatingc@ffirom 1988 to 1992; Executive Vice Presidentfrtd87 to 1990.

Committee Membership: Executive
Shares Beneficially Owned: 280,331(2)

{Photograph

of Nominee} Clarke M. Williams, age 72; a direcgince 1968; Chairman of the Board; Chief Execu@ffcer from the Company's
incorporation in 1968 to 1989 and from 1990 to 1992 Williams, who is the father-in-law of Harvé Perry, founded the Company's
telephone business in 1946.



Committee Membership: Executive (Chairman)

Shares Beneficially Owned: 665,595(2 )

Class Il Directors (term expires in 1996):

{Photograph
of Nominee} Ernest Butler, Jr., age 65; a direstioce 1971; Executive Vice President, Stephens émcinvestment banking firm.
Committee Memberships: Audit; Compensation ( Chairman);
Shareholder Relations (Chairman)

Shares Beneficially Owned: 337

{Photograph

of Nominee} James B. Gardner, age 59; a directares1981; President and Chief Executive OfficecjifiRaSouthwest Bank, F.S.B. since
November 1991; from March 1991 to November 199%ihan of the Board and President of EIm Interdsts, a corporation formed -
acquire and operate Bluebonnet Savings Bank, F.BrBsident and Chief Executive Officer of Margeéttational Life Insurance Company
and an officer of its parent corporation from Augi:890 to March 1991; served from July 1987 to Asidi990 as an executive officer of
either Bank One, Texas, N.A., MBank Dallas, N.Atlwe federal bridge bank organized to acquire MBaakas, N.A. Mr. Gardner has also
been a director of Ennis Business Forms, Inc. si9d®.

Committee Memberships: Executive; Audit; Compersati
Shares Beneficially Owned: 1,012

{Photograph
of Nominee} R. L. Hargrove, Jr., age 62; a diredimice 1985; certified public accountant; retiredeaecutive Vice President of the Comp
in 1987.

Committee Memberships: Executive; Audit; Sha reholder

Relations

Shares Beneficially Owned: 29,987

{Photograph
of Nominee} Johnny Hebert, age 65; a director sit@@8; President of Valley Electric Company andé/Rresident of River City Electric,
both of which are electrical contracting firms.

Committee Memberships: Audit; Nominating (Ch airman);
Insurance
Evaluation (Chairman)

Shares Beneficially Owned: 3,134(4)
{Photograph

of Nominee} Tom S. Lovett, age 81; a director sia®80; President, Deep Bayou Farms, Inc., a farrairtgrprise; retired as a practicing
attorney in 1978.

Committee Memberships: Audit; Co
Relations

mpensation; Shareholder

Shares Beneficially Owned: 15,735

(€0

@
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Name Opti on Shares Plan Shares

Harvey P. Perry 1 28,803 11,694
Jim D. Reppond 1 13,803 30,704
W. Bruce Hanks 1 28,251 17,958
Glen F. Post, Ill 2 19,358 27,226
Clarke M. Williams 5 49,953 68,037

(3) Includes 12,335 shares owned by Mr. Perry's véi§ to which he disclaims beneficial ownershiypl 843 shares held as custodian for the
benefit of his children.

(4) Includes 750 shares owned by Mr. Hebert's vaigeto which he disclaims beneficial ownership.
Meetings and Certain Committees of the Board
During 1993 the Board held four regular meetings #imee special meetings.

The Board's Executive Committee, which met six Srdaring 1993, is authorized to exercise all thegrs of the Board to the extent
permitted by law.

The Board's Audit Committee meets with the Compaimdependent auditors and the Company's persoesbnsible for preparing its
financial reports and is responsible for reviewtihg scope and results of the auditors' examinatidghe Company, discussing with the
auditors the scope, reasonableness and adequantgrofl accounting controls, considering and rem@mding to the Board a certified public
accounting firm for selection as the Company's jrthelent auditors, and directing and supervisingsagial investigations as instructed by
the Board. The Audit Committee held three meetihgsng 1993.

The Board's Nominating Committee, which held tweetivegs in 1993, is responsible for recommendinthéoBoard both a proposed slate of
nominees for election as directors and the indizisiproposed for appointment as officers. In cotioravith the 1995 annual shareholders'
meeting, the Nominating Committee will consideredior candidates suggested by shareholders, whibdsadvise the Secretary of the
Company in writing at any time prior to November, 1694 and include sufficient biographical inforfoatto permit appropriate evaluation.

The Board's Compensation Committee, which is desdrfurther below, held two meetings during 1993.
Director Compensation

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

Under the Company's Outside Directors' Retireméant,hon-employee directors who have completedyfears of Board service are entitled
to receive, upon normal retirement, monthly payraémat on a per annum basis approximate their &congpensation for Board service at
the time of retirement. In addition, this plan po®s certain disability and preretirement deatheffies

VOTING SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

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

Amoun tand

Natur e of Percent
Name and Address of Benef icial of Voting
Beneficial Owner Owner ship(1) Power(2)

Principal Shareholders:

First American Bank & Trust of Louisiana,

as Trustee (the "Trustee") of the

Stock Bonus Plan and ESOP (the

"Benefit Plans") 6,280, 943(3) 38.5%
P. O. Box 7232
Monroe, Louisiana 71211

Putnam Investments, Inc. 3,714, 506(4) 2.8%
One Post Office Square
Boston, Massachusetts 02109



Gabelli Funds, Inc. 2,971, 607(5) 2.2%
One Corporate Center
Rye, New York 10580-1434

Management Group:

All directors and executive
officers as a group (15 persons) 1,758, 368(6) 2.7%

(1) Determined in accordance with Rule 13d-3 of $f#C based upon information furnished by the peréisted. Although several persons
beneficially own in excess of 5% of certain classiethe Company's voting preferred stock, the petecge of voting power held by these
persons is immaterial.

(2) Based on the Company's records and, with reésped! shares held of record by the Trustee, haseinformation the Trustee periodically
provides to the Company to establish that cerththe Trustee's shares entitle it to ten votesspare.

(3) All voting power attributable to these sharedirected by the participants of the Benefit Pl@agh of whom is deemed, subject to certain
limited exceptions, to tender such instructions &samed fiduciary" under such plans, which requihe participants to direct their votes in a
manner that they believe to be prudent and in &t interests of the participants of each respegtian.

(4) Based on share ownership information as ofdign26, 1994 contained in a Schedule 13G ReporfRtmam Investments, Inc. has filed
with the SEC. Based on such information, Putnanestments, Inc. (i) shares voting power with respedt0,733 of the shares shown and
(i) shares dispositive power with respect to éllhe shares shown.

(5) Based on share ownership information as of kA, 1993 contained in a Schedule 13D Report amehdments thereto that Gabelli
Funds, Inc. has filed with the SEC. Based on saofdrination, Gabelli Funds, Inc. (i) does not hautharity to vote 146,100 of the shares
shown and (ii) shares voting and dispositive powiéh respect to 3,000 of the shares shown.

(6) Includes (i) 66,140 shares of Restricted St¢igk1,227,117 Option Shares that such persons laaight to acquire within 60 days of the
Record Date, (iii) 167,327 Plan Shares allocatetiédr respective accounts as of December 31, u888r the Benefit Plans and as of the
Record Date under the 401(k) Plan, (iv) 18,417 eshheld of record by the spouses of certain dire@ond executive officers, as to which
beneficial ownership is disclaimed, and (v) 543rehdeld as custodian for the benefit of the childsf a director and executive officer.

EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Committee Report

General. During 1993 the Board's Compensation Cdtaeriamong other things, monitored and evaludteddmpensation levels of senior
management and administered the Company's resdtgtdek and incentive compensation programs. Akmheinations of the Committee he
traditionally been submitted as recommendatiorteédBoard for its approval, except for grants obedg under certain of the Company's
stock-based compensation programs, which may be imelgt by the Committee. The Company's Bylaws veenended in February 1994 to
provide that the Company may not, among other H)iagt the salaries or change the benefits okésugive officers without the approval of
the Compensation Committee. The Committee is cortpestirely of Board members who are not emplopéd¢ise Company.

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

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

* providing salaries and incentive compensatiod t@the Company's annual, intermediate and long-performance

* encouraging team orientation

* providing sufficient benefit levels for executvand their families in the event of disabilityndss or retirement

* structuring executive compensation to ensuréuitsdeductibility under the Omnibus Budget Recdiation Act of 1993

At present, the Company's executive compensatioangrised of (i) salary, (ii) an annual cash aiedlsincentive bonus, (iii) additional
incentive compensation in the form of stock optiand a stock retention program, and (iv) other beiypically provided to executives of
comparable companies, all as described furthembdtor each such component of compensation, thep@oys compensation levels are
compared with those of comparable companies. Fgrgse of establishing these comparable compendatieis, the Company compal



itself to a national group of companies selectednaypagement and its consultants. This group cangisharily of telecommunications
companies (including each of the 12 companies cisingrthe "Value Line Telecommunications/Other Majmmdex" referred to in the
Company's stock performance graph appearing elsewlseein), but also includes several other congsatfiat have revenue levels similar to
the Company's.

Salary. The salary of each executive officer, idoig the Chief Executive Officer, is based on tffecer's level of responsibility and
comparisons to prevailing salary levels for simpasitions at the Company and at comparable corapafihe Committee seeks to provide
Company's executive officers with salaries thataaeast commensurate with the median salarydeatetomparable companies, and salaries
in excess of these median levels when warranteaidoCompany's financial performance. Although tiahiidual performance of each
executive officer is reviewed, the Committee hasattempted to reward individual achievement thiotige salary component of
compensation due to the inherent subjectivity chsevaluations and the detrimental effect this migltve on the Company's team orienta

After taking into account the Company's return quity, its revenue and earnings growth and otheasuees of financial performance, the
Committee sought to establish the 1993 salariemolf of its executive officers at or up to 15% abthe median salary levels for similarly-
situated executives of comparable companies. keffant to ensure that the base salary of the Corylp&hief Executive Officer remained
slightly above the median level, his base salary iwereased 4% in 1993.

Annual Bonus. In connection with the Company's ahimcentive bonus program, the Compensation Cotaeannually establishes target
performance levels and the amount of bonus payhtilese targets are met, which typically is defirie terms of a percentage of each
officer's salary. In early 1993 the Committee reomnded that the executive officers receive an iteemonus for 1993 equal to 25% of
their annual salaries if the Committee's 1993 t@rgere attained, with no bonus being payableriage minimum target performance levels
were not attained, and a bonus of up to 50% ofgaleing payable if the Committee's 1993 targeteevgabstantially exceeded. Although the
Committee may choose any measure of financial pedace that it deems appropriate, the Committeéhfopast several years has used
return on equity and revenue growth, but has weidjn¢turn on equity more heavily than revenue gnawbrder to reflect the Committee's
desire to more closely tie executive compensathareholder return.

In determining the size of the executive officéasget bonus pool, the Compensation Committee wevieformation furnished by its
consultants as to the bonus practices among cofripazampanies. The annual bonuses paid to the Quytspaxecutive officers have
typically been less than the median annual bonpaesby comparable companies. To compensate farttie Company seeks to provide its
executives with the opportunity to earn above-ayetavels of stock incentive compensation.

As a result of the Company exceeding its 1993 tarfpe both return on equity and revenue growtlcheaxecutive officer has received a
bonus equal to 40% of his 1993 salary. The Compems@ommittee determined to pay 60% of each exeeuifficer's incentive bonus in
cash and 40% in Restricted Stock that may notdesterred by the officer for five years and willfoefeited if prior to that time he leaves the
Company, other than as a result of death, disglaitiretirement. As a result, the realization aignificant portion of the 1993 bonus is tied to
the Company's future stock price performance.

Similar to its policy with respect to salaries, themmittee traditionally has refrained from rewaglindividual achievement through the use
of bonuses. However, in early 1993 the Committgg@ped a special incentive bonus for the Compdpsgsident - Telecommunications
Services which targeted an additional bonus of Dd¥%is salary based upon attainment of certairetaxlevels of cellular revenues,
operating expenses and subscriber growth. Thisademus resulted in an additional bonus payméftl8,276 to such officer. The
Committee has approved a similar arrangement ferafficer for 1994 and is currently exploring thessibility of reserving a portion of
future bonus pools for discretionary bonus awandsxecutive officers based on their role in siguifit contributions benefiting the Company
and its shareholders.

Stock Incentive Programs. The Company's 1988 af8@ kftentive compensation programs authorize thagamsation Committee to grant
stock options and various other incentives to kengs@nnel. The Committee's philosophy with respestack incentive awards is to strengt
the relationship between compensation and increaghe market price of the Common Stock and theedly the executive officers' financ
interests with those of the Company's shareholders.

Options. Options granted under these programs beexmrcisable based upon criteria establisheddZtdmpensation Committee. The
Compensation Committee determines the size of mgfiants based on information furnished by the Cdtagais consultants regarding stock
option practices among comparable companies argplying compensation multiples designed to crgegater opportunities for stock
ownership the greater one's responsibilities arigsluThe Committee also takes into account thebmurof outstanding unexercised options
held by the executive officers. In 1993 the Comeaittietermined that the number of outstanding unesest options issued to the executive
officers in prior years was adequate and electassige no further options.

Stock Retention Program. To provide an incentiveofficers to acquire and hold Common Stock, thenfensation Committee instituted a
stock retention program in 1993. Under this prograath executive officer who in 1993 voluntarilyghased a specified number of share
Common Stock was awarded (i) an equal number otshaf Restricted Stock, all of which will be fatés if within three years the purcha:
shares are sold or if the officer's employment teates, other than as a result of death, disalilitsetirement, and (ii) performance units
entitling the officer to earn a number of share€ofmmon Stock equal to 40% of the number of shawmeshased. These shares are earned
only if the trading price of the Common Stock irases by 30% at any time prior to the fifth anniaeysf the award, but may in no event be
issued prior to the third anniversary date of twara. The executive officers are paid dividend egignt cash payments with respect to
unearned performance units at the dividend ratécaiybe to the underlying Common Stock. The Compamgnges and guarantees loan



officers for the purchase of shares under this ramog

The number of shares reserved in 1993 for eachuéixemfficer under this program was based on imftion furnished by the Committee's
consultants regarding the practices of comparaimgpanies. The Committee also applied salary mekiplesigned to increase the size of the
awards for those officers with greater respongiegdiand duties. In 1993 each executive officecipased the maximum number of shares
permitted under this program. As a result of thée€CExecutive Officer's participation, he was geth2,700 Restricted Shares and 1,080
performance units in 1993.

Other Benefits. The Company maintains certain bitmagbd employee benefit plans in which the exeeufficers are generally permitted to
participate on terms substantially similar to thoslating to all other participants, subject totagr legal limitations on the amounts that may
be contributed or the benefits that may be paytigieeunder. The Board has determined to have thgp@oy's matching contribution under
the

401(k) Plan invested in Common Stock so as to éurétign employees' and shareholders' financiat@sts. The Company also maintains the
Bonus Plan and ESOP, which serve to further aligpleyees' and shareholders' interests.

Additionally, the Company makes available to itBoafrs a supplemental life insurance plan, supplgaidenefits under its medical
reimbursement plan, a supplemental retirement @léuich is described below under "- Pension Plan a disability salary continuation
plan.

Ernest Butler, Jr. James B. Gardner Tom S. Lovett
Compensation Committee Interlocks and Insider Participation

As indicated above, the members of the Compens@iwnmittee are Ernest Butler, Jr., James B. GaranéTom S. Lovett. Mr. Butler is
Executive Vice President of Stephens Inc., which pr@vided, and is expected to continue to providgsstment banking services to the
Company from time to time.

Summary of Compensation

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

Summary Compensation Table

Long-Term
Compensation Awards
No. of
Restricted Securities

Name and Current Annual Compensation Stock  Underlying All Other
Principal Position Year Salary Bonus Awards(1l) Options Compensation(2)
Clarke M. Williams 1993 $429,710 $103,130 $178,554 0 $42,554
Chairman of the Board 1992 412,648 123,795 82,545 97,500 40,768

1991 394,482 75,741 75,741 0 39,618
Glen F. Post, Il 1993 322,288 77,349 132,229 0 20,366
Vice Chairman of the 1992 302,899 90,870 60,587 75,000 18,150
Board, President and 1991 250,328 48,063 48,063 0 19,326
Board, President and 1991 250,328 48,063 48,063 0 19,326
Chief Executive Officer
W. Bruce Hanks 1993 209,796 69,627 93,051 0 18,589
President- 1992 204,534 61,360 40,899 52,500 16,485
Telecommunications 1991 198,909 38,191 38,191 0 17,637
Services
Jim D. Reppond 1993 202,497 48,599 96,188 0 18,611
President-Telephone 1992 194,632 58,390 38,927 52,500 16,257
Group 1991 187,789 36,055 36,055 0 17,165
Harvey P. Perry 1993 202,496 48,599 92,896 0 18,442
Senior Vice President, 1992 194,632 58,390 38,927 52,500 16,123
Secretary and General 1991 187,789 36,055 36,055 0 17,080
Counsel

(1) Represents for each year shown the number of shares of Restricted

Stock awarded in connection with the Company's
bonuses, multiplied by the per share closing p
Stock on the award date, plus, for 1993 only,
shares of Restricted Stock awarded in connecti
Company's stock retention program, multiplied
closing price of the Common Stock on the award
additional information on the terms of the Res
"Executive Compensation and Related Informatio
Committee Report." At December 31, 1993, the
officers held the following aggregate number o
Restricted Stock with the following year-end v
Williams, 18,689 shares ($481,242); Mr. Post,
($302,048); Mr. Hanks, 9,409 shares ($242,282)

annual incentive
rice of the Common
the number of

on with the

by the per share
date. For

tricted Stock, see
n - Compensation
named executive
f shares of

alues: Mr.
11,730 shares

; Mr. Reppond,



9,073 shares ($233,630); and Mr. Perry, 9,073
These amounts do not reflect awards of Restric
in February 1994 as incentive bonuses for the
performance. Dividends accruing on the shares
Stock are paid currently.

(2) Comprised of the Company's (i) matching co
401(k) Plan, (ii) premium payments under a med
plan that are attributable to benefits in exce
provided generally for other employees, (iii)
for life insurance policies providing death be
executive officers' beneficiaries (and no othe
officers), and (iv) contributions pursuant to
Plan and ESOP valued as of December 31, 1993,
and on behalf of the named executive officers

M
401(k) Plan
Name Year Contributions
Clarke M. Williams 1993 $ 0
1992 2,182
1991 2,373
Glen F. Post, Il 1993 3,164
1992 2,182
1991 2,373
W. Bruce Hanks 1993 3,285
1992 2,182
1991 2,373
Jim D. Reppond 1993 3,323
1992 2,182
1991 2,334
Harvey P. Perry 1993 3,323
1992 2,182
1991 2,373

Option Exercises and Holdings

The following table sets forth certain informatiooncerning the exercise of options during 1993 wamekercised options held at Decembe

1993.
Aggregated Option Exercises in L

No. of

Shares

Acquired

on Value
Name Exercise Realize

Clarke M. Williams 0
Glen F. Post, Il 17,700 374,0
W. Bruce Hanks 2,025 41,5
Jim D. Reppond 2,025 45,8
Harvey P. Perry 2,025 42,5

Pension Plan

P

shares ($233,630).
ted Stock granted
Company's 1993
of Restricted

ntributions to the
ical reimbursement
ss of those
premium payments
nefits to the

r benefit to such
the Stock Bonus

in each case for

as follows:

edical Life Stock Bonus
Plan Insurance Plan and ESOP
remiums  Premiums  Contributions
$1,344 $25,923 $15,287
1,344 23,131 14,111
1,344 20,721 15,180
1,344 571 15,287

1,344 513 14,111

1,344 429 15,180

1,344 361 13,599

1,344 348 12,611

1,344 332 13,588

1,344 818 13,126

1,344 731 12,000

1,344 659 12,828

1,344 669 13,106

1,344 597 12,000

1,344 535 12,828

ast Fiscal Year and Fiscal Year-End Option Values

Number of Securities Value
Underlying Unexercised in-the-
Options at December 31, 1993 Decem
d Exercisable Unexercisable Exercisable
$0 549,953 77,085 $5,867,64
18 219,358 32,374 1,692,59
63 128,251 21,319 788,22
67 113,803 19,543 585,05
76 136,303 19,543 965,30

of Unexercised
Money Options at
ber 31, 1993
Unexercisable
$314,507
132,086
86,982

NNBDON

The Company has a Supplemental Executive RetireRlant(the "Supplemental Plan") pursuant to whimtheofficer who has completed at
least five years of service is entitled to reca&vmonthly payment upon retirement or, under cegasumstances, attainment of age 55. The
following table reflects the annual retirement Héae¢hat a participant with the indicated yearsefvice and salary level may expect to
receive under the Supplemental Plan assuming megineat age 65. Early retirement may be taken@badoy any person with 15 or more
years of service, with reduced benef

Annual Benefit Payable on Retirement

Years of Service

Salary 15 20 25 30

$150,000 $ 33,750 $ 45,000 $ 56,250 $67,500
200,000 45,000 60,000 75,000 90,000
250,000 56,250 75,000 93,750 112,500
300,000 67,500 90,000 112,500 135,000
350,000 78,750 105,000 131,250 157,500
400,000 90,000 120,000 150,000 180,000
450,000 101,250 135,000 168,750 202,500

500,000 112,500 150,000 187,500 225,000



The above table reflects the benefits payable uthdeBupplemental Plan assuming such benefitdbwipaid in the form of a monthly lifetir
annuity and before reductions relating to the igtoafi Social Security benefits as described belblne amount of an officer's monthly
payment under the Supplemental Plan is equal tounsber of years of service (up to a maximum of&ars) multiplied by the difference
between 1.5% of his average monthly base salaipgltine 36-month period within his last ten yedrsmployment in which he received his
highest base salary and 3 1/3% of his estimatedhtyo8ocial Security benefit.

Under the Supplemental Plan, the number of cregiteds of service at December 31, 1993 was ovgeadts for each of Mr. Williams and
Mr. Reppond, 17 years for Mr. Post, 13 years for Nanks and 9 years for Mr. Perry, and the salagnuvhich benefits are based is each
respective officer's base salary reported undet3h&ary" column in the Summary Compensation Talplgearing elsewhere herein.

Mr. Williams has the option of receiving retireméxanefits under either the Supplemental Plan oeuadeparate supplemental retirement
plan (the "Other Plan"). Currently, the benefits Miilliams would receive upon retirement under $upplemental Plan significantly exceed
the benefits he would receive under the Other Piae.Company anticipates that this benefit leviedential will continue for the foreseeal
future.

Employment Contracts

The Company has agreements with certain executfieers, including Messrs. Post, Hanks, ReppondReny, providing for a severance
payment if such officer is terminated without caoseesigns under certain specified circumstandésmthree years following any change in
control of the Company. The severance paymentualdq three times the officer's annual salarpé Board did not approve, and one year's
salary if the Board did approve, the change inm@dnin no event, however, may a severance paymeaged the amount allowable to the
Company as a deduction for federal tax purposes.

The Company also has an employment agreement withMilliams providing for, among other things, ammum annual salary of $436,8(
participation in all of the Company's employee bigmptans and use of the Company's aircraft. Theagent's initial thregear term lapses
May 1996 but thereafter continues from year to yealbject to the right of Mr. Williams or the Conmyato terminate the agreement as of the
third anniversary or any subsequent anniversamy. dabr. Williams is terminated without cause esigns under certain specified
circumstances, including following any change intcol of the Company, he will be entitled to reagiin addition to all amounts to which he
is entitled pursuant to the Company's terminatiolicigs then in effect, certain severance bendfitduding (i) a lump sum payment equal to
three times his annual compensation, (ii) continpdicipation in the Company's employee beneéinplfor three years and (iii) continued
use of the Company's aircraft for one year on teromsparable to those previously in effect. If Mrili&ms terminates his employment
following a change in control of the Company, hd e entitled to receive, in addition to any otlaenounts due, amounts sufficient to
reimburse him for any excise or income taxes payabla result of his receipt of severance bengiiigr the agreement.

Performance Graph

The graph below compares the cumulative total $twdder return on the Common Stock for the last figars with the cumulative total rett
on the S&P 500 Index and the Value Line Telecommeations/Other Majors Index, in each case assunijirigg investment of $100 on
January 1, 1989 at closing prices on December®38 and (ii) reinvestment of dividends. The Valuee_Telecommunications/Other Majors
Index is prepared by Value Line, Inc., consistd dtelecommunications companies, including the Gaomgpand is available by contacting
Value Line, Inc. directly.

{LINE GRAPH PLOTTED FROM DATA IN TABLE BELOW}

D ecember 31,
1988 1989 1990 1991 1992 1993
Century Telephone Enterprises, Inc. $100 $174 $154 $151 $216 $197
S & P 500 Index $100 $132 $128 $166 $179 $197

Value Line Telecommunications/Other
Majors Index $100 $165 $138 $167 $185 $206

Certain Transactions and Filings

The Company paid $406,412 to Boles, Boles & Ryarofessional law corporation, for legal servicesdered to the Company in 1993;
William R. Boles, Jr., a director of the Comparsy)ice President and a director and practicingia¢p with such firm, which has continued
to provide legal services to the Company in 1994,

During 1993, the Company paid $206,000 to a reakesdirm owned by the brother of Harvey P. Peting, Company's Senior Vice President,
Secretary and General Counsel. In exchange for pagiments (a substantial portion of which were usatbmpensate subcontractors and
vendors), such firm provided a variety of serviaéth respect to several of the Company's officessénd over 100 of its cellular tower sites,
including locating and analyzing properties suigafior acquisition as cellular tower sites, negat@purchase terms with the land owners,



subleasing cellular tower space. Based on its épaz with similar firms in other operating regiptiee Company believes it has obtained
such services on favorable terms and intends tbre@nand perhaps expand its use of such firm 8419

The Company's Board of Directors has authorizedihmpany to guarantee a $25 million loan from onmore banks to a principal
shareholder of a local exchange telephone comparmmpnnection with making this guarantee, it is@pated that the Company would
receive certain first refusal rights to purchasetiephone company under various specified cirtamaegs, including the borrower's loan
default or death. The father of William R. Boles, dne of Century's directors, is a director aB#dwner of the bank that is expected to |
approximately $3.25 million of the $25 million loand to organize a syndicate of participating baokend the remainder. Because
negotiations are ongoing and the borrower is asgeadl of his options, no assurances can be gageto the terms, participants,
consummation or ultimate outcome of the transaction

The Securities Exchange Act of 1934 requires the@amy's executive officers and directors, amongrstito file certain beneficial
ownership reports with the SEC. During 1993, Johdapert, a director of the Company, failed to répora timely basis a purchase of sh
of common stock by his wife.

INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

KPMG Peat Marwick, independent certified public@attants for the Company for 1993, has been seldéstehe Board to serve again in 1
capacity for 1994. A representative of such firxpected to attend the Meeting, will have an opity to make a statement if he or she
wishes to do so, and will be available to respandppropriate questions.

OTHER MATTERS
Quorum and Voting of Proxies

The presence, in person or by proxy, of a majarftthe total voting power of the Voting Sharesés@ssary to constitute a quorum to
organize the Meeting. If a quorum is present, descwill be elected by plurality vote.

A proxy may be revoked at any time before it isrebged by filing with the Company's Secretary atteri revocation or a duly executed pr:
bearing a later date, or by attending the Meetmj\ating in person. Because directors are eldayqulurality vote, withholding authority to
vote in such election will not affect whether theposed nominees named herein are elected.

Under the rules of the New York Stock Exchangekérs who hold shares in street name for custorrears the authority to vote on certain
items, including the election of directors, wheaytthave not received voting instructions from barafowners. Although any shares subject
to such brokers' voting rights will be counted orrposes of constituting a quorum to organize tleeting, any failure by brokers to exercise
these voting rights will not affect the outcometloé election of directors.

Management is unaware of any matter for actionHayeholders at the Meeting other than the eleafatirectors. The enclosed proxy,
however, will confer discretionary authority witbspect to any other matter that may properly coefierb the Meeting. It is the intention of
the persons named therein to vote in accordandethsgir best judgment on any such matter.

Shareholder Proposals

Shareholder proposals intended to be presenté@ 41995 annual shareholders' meeting must be extéiy the Company on or before
November 16, 1994, in order to be considered fdugion in the Company's proxy materials relatimeréto.

By Order of the Board of Directors

/sl Harvey P. Perry
Secretary
Dated: March 18, 1994
{ FRONT}

PROXY

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
CENTURY TELEPHONE ENTERPRISES, INC.

The undersigned hereby constitutes and appoint&€&M. Williams or Glen F. Post, lll, or either thfem, proxies for the undersigned, with
full power of substitution, to represent the undgred and to cast the number of votes attributabldl of the shares of common stock and
voting preferred stock (collectively, the "Votinh&es") of Century Telephone Enterprises, Inc. (@®mpany”) that the undersigned is
entitled to vote at the annual meeting of sharedrsldf the Company to be held on April 28, 1994] anany and all adjournments thereof
(the "Annual Meeting")



1. To elect four Class Il Directors. FOR / / atiminees listed below (except as marked to the apnbrelow)
WITHHOLD AUTHORITY // to vote for all nominees lisd below
INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:
Calvin Czeschin Harvey P. Perry F. Earl Hogan JinR[ppond
2. In their discretion to vote upon such other bess as may properly come before the Annual Meeting
(Please See Reverse Side)
{BACK}

The Board of Directors recommends that you vote E@Rhominees. This Proxy will be voted as spetifie NO SPECIFIC DIRECTIONS
ARE GIVEN, ALL OF THE VOTES ATTRIBUTABLE TO YOUR VAING SHARES WILL BE VOTED FOR THE NOMINEES.

DATE NAME (PLEASE PRINT)
SIGNATURE
ADDITIONAL SIGNATURE (IF JOINTLY HELD)

Please sign exactly as name appears on the caeific certificates representing shares to be vmtdtlis proxy. When signing as executor,
administrator, attorney, trustee or guardian, @agsge full title as such. If a corporation, pleaggn in full corporate name by president or
other authorized officer. If a partnership, plesigm in partnership name by authorized persons.

{FRONT}

PROXY
THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
CENTURY TELEPHONE ENTERPRISES, INC.

The undersigned hereby constitutes and appoint&€M. Williams or Glen F. Post, lll, or either thfem, proxies for the undersigned, with
full power of substitution, to represent the unégred and to cast the number of votes attributaioldl of the shares of common stock and
voting preferred stock (collectively, the "Votingp&es") of Century Telephone Enterprises, Inc. {@@mpany") that the undersigned is
entitled to vote at the annual meeting of sharedrsldf the Company to be held on April 28, 1994 anany and all adjournments thereof
(the "Annual Meeting").

1. To elect four Class Il Directors. FOR / / atiminees listed below (except as marked to the apntyrelow)
WITHHOLD AUTHORITY // to vote for all nominees lisd below
INSTRUCTIONS: To withhold authority to vote for amdividual nominee, strike a line through the noeg's name in the list below:
Calvin Czeschin Harvey P. Perry F. Earl Hogan JinR[ppond
2. In their discretion to vote upon such other bess as may properly come before the Annual Meeting
(Please See Reverse Side)
{BACK}

The Board of Directors recommends that you vote F@Rhominees. This Proxy will be voted as spetifie NO SPECIFIC DIRECTIONS
ARE GIVEN, ALL OF THE VOTES ATTRIBUTABLE TO YOUR VAING SHARES WILL BE VOTED FOR THE NOMINEES.

LONG-TERM SHARES SHORT-TERM SHARESTOTAL VOTES
(10 votes per share) (1 vote per share)

DIVIDEND REINVESTMENT
VOTING SHARES



ALL OTHER VOTING SHARES

GRAND TOTAL OF YOUR VOTES
DATE NAME (PLEASE PRINT)
SIGNATURE
ADDITIONAL SIGNATURE (IF JOINTLY HELD)

Please sign exactly as name appears on the caeific certificates representing shares to be vmtdtlis proxy. When signing as executor,
administrator, attorney, trustee or guardian, @agsge full title as such. If a corporation, pleaggn in full corporate name by president or
other authorized officer. If a partnership, plesigm in partnership name by authorized persons.
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