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PART I. FINANCIAL INFORMATION

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)

Three months
ended March 31,

1998 1997

(Dollars, except per share amounts, and sharémirsands)

OPERATING REVENUES

Telephone
Wireless
Other

Total operating revenues

OPERATING EXPENSES
Cost of sales and operating expenses
Depreciation and amortization

Total operating expenses

OPERATING INCOME

OTHER INCOME (EXPENSE)
Interest expense
Gain on sale or exchange of assets
Income from unconsolidated cellular entities
Minority interest

$259,813 117,095
94,166 65,839
17,741 16,051

182,394 105,962

(42,809) (11,310)
24,343 -
6,877 5,580
(2,643)  (364)



Other income and expense 604 1,234

Total other income (expense) (13,628) (4,860)
INCOME BEFORE INCOME TAX EXPENSE 96,504 52,838

Income tax expense 38,810 19,703
NET INCOME $ 57,694 33,135
BASIC EARNINGS PER SHARE* $ .63 .37
DILUTED EARNINGS PER SHARE* $ .62 .37
DIVIDENDS PER COMMON SHARE* $ .065 .0617
AVERAGE BASIC SHARES OUTSTANDING* 90,961 89,526
AVERAGE DILUTED SHARES OUTSTANDING* 92,917 91,055

* Reflects March 1998 stock split. See Note 5.
See accompanying notes to consolidated financssients.

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three months
ended March 31,

Net income $57,694 33,135

Other comprehensive income, net of tax:
Unrealized holding gains arising during period,

net of $4,836 tax 8,980 -
Reclassification adjustment for gains
included in net income, net of $7,967 tax (14,795) -
Other comprehensive income, net of $3,131 tax (5,815) -
Comprehensive income $51,879 33,135

See accompanying notes to consolidated financsgistents.

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

M arch 31, December 31,
1998 1997

(Dollars in thousands)

ASSETS

CURRENT ASSETS

Cash and cash equivalents $ 15,304 26,017



Accounts receivable, less allowance

of $7,174 and $5,954 182,038 227,272
Materials and supplies, at average cost 21,782 21,994
Other 7,979 8,197

NET PROPERTY, PLANT AND EQUIPMENT 2, 243,775 2,258,563

INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired,
less accumulated amortization

of $95,898 and $84,132 1, 759,337 1,767,352
Other 478,013 400,006
2, 237,350 2,167,358

$4, 708,228 4,709,401

LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of long-term debt $ 33,414 55,244
Accounts payable 72,751 83,378
Accrued expenses and other liabilities

Salaries and benefits 42,734 38,225
Taxes 45,284 74,898
Interest 27,390 20,821
Other 17,779 25,229
Advance billings and customer deposits 26,471 24,213

LONG-TERM DEBT 2, 576,593 2,609,541

DEFERRED CREDITS AND OTHER LIABILITIES 510,003 477,580

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
175,000,000 shares, issued and outstanding
91,547,533 and 91,103,674 shares 91,548 91,104
Paid-in capital 478,373 469,586
Accumulated other comprehensive income -
unrealized holding gain on investments,

net of taxes 6,078 11,893
Retained earnings 779,714 728,033
Unearned ESOP shares (8,010) (8,450)
Preferred stock - non-redeemable 8,106 8,106
1, 355,809 1,300,272
$4, 708,228 4,709,401

See accompanying notes to consolidated financsistents.

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Three months
ended March 31,

(Dollars in thousands)

COMMON STOCK
Balance at beginning of period $ 91,104* 59,859
Conversion of convertible securities into



common stock 169 113
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 247 110
Issuance of common stock for acquisition 28 -
Balance at end of period 91,548 60,082

PAID-IN CAPITAL

Balance at beginning of period 469,586* 474,607
Conversion of convertible securities

into common stock 3,131 3,187
Issuance of common stock through dividend

reinvestment, incentive and benefit plans 4,125 2,106
Issuance of common stock for acquisition 1,059 -
Amortization of unearned compensation and other 472 211
Balance at end of period 478,373 480,111

ACCUMULATED OTHER COMPREHENSIVE INCOME

Balance at beginning of period 11,893 -
Change in unrealized holding gain on

investments, net of reclassification adjustment (5,815) -
Balance at end of period 6,078 -

RETAINED EARNINGS
Balance at beginning of period 728,033 494,726
Net income 57,694 33,135
Cash dividends declared
Common stock-$.065 and $.0617 per

share, respectively* (5,911) (5,523)
Preferred stock (102) (128)
Balance at end of period 779,714 522,210

UNEARNED ESOP SHARES

Balance at beginning of period (8,450)  (11,080)
Release of ESOP shares 440 690
Balance at end of period (8,010) (10,390)

PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning and end of period 8,106 10,041

TOTAL STOCKHOLDERS' EQUITY $1,355,809 1,062,054

* Reflects March 1998 stock split. See Note 5.
See accompanying notes to consolidated financ#tisients.

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

Three months
ended March 31,

(Dollars in thousands)

OPERATING ACTIVITIES
Net income $ 57,694 33,135
Adjustments to reconcile net income to
net cash provided by operating activities:

Depreciation and amortization 79,194 35,325
Gain on sale or exchange of assets (24,343) -

Deferred income taxes 26,599 2,159
Income from unconsolidated cellular entities (6,877) (5,580)

Minority interest 2,643 364



Changes in current assets and current liabiliti es:

Accounts receivable 45,234 6,674

Accounts payable (10,627) (5,928)

Other accrued taxes (29,614) 12,291

Other current assets and other

current liabilities, net 3,316 7,866
Increase in other noncurrent liabilities 7,660 1,308
Other, net (4,021) 2,111

Net cash provided by operating activities 146,858 89,725

INVESTING ACTIVITIES

Payments for property, plant and equipment (58,202) (43,977)
Acquisitions, net of cash acquired (5,000) (21,080)
Proceeds from sale of assets 10,177 -
Purchase of life insurance investment (7,180) (4,000)
Other, net 6,446 4,556
Net cash used in investing activities (53,759) (64,501)

FINANCING ACTIVITIES

Proceeds from issuance of long-term debt 783,000 14,500
Payments of long-term debt (838,582) (31,082)
Payment upon settlement of hedge contracts (40,237) -
Payment of deferred debt issuance costs (6,625) -
Proceeds from issuance of common stock 4,374 2,216
Cash dividends (6,013) (5,651)
Other, net 271 66
Net cash used in financing activities (103,812) (19,951)
Net increase (decrease) in cash and cash equivalent s (10,713) 5,273
Cash and cash equivalents at beginning of period 26,017 8,402
Cash and cash equivalents at end of period $ 15,304 13,675

Supplemental cash flow information:
Income taxes paid $47,313 725

Interest paid $ 36,240 6,597

See accompanying notes to consolidated financsistents.
CENTURY TELEPHONE ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 1998
(UNAUDITED)

(1) Basis of Financial Reporting

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or airpiiesuant to rules and regulations of the Seesrand Exchange Commission; however,
the Company believes the disclosures which are rmaegladequate to make the information presentethisi¢ading. The consolidated
financial statements and footnotes included infaism 10-Q should be read in conjunction with thasolidated financial statements and
notes thereto included in the Company's annualrtemoForm 10-K for the year ended December 3171@®rtain 1997 amounts have been
reclassified to be consistent with the 1998 prextemnt.

The unaudited financial information for the threenths ended March 31, 1998 and 1997 has not bekteduly independent certified public
accountants; however, in the opinion of managenadinidjustments (which include only normal recogradjustments) necessary to present
fairly the results of operations for the thneenth periods have been included therein. Thetesfibperations for the first three months of
year are not necessarily indicative of the rexafligperations which might be expected for the entear.

(2) Net Property, Plant and Equipmi



Net property, plant and equipment is composed ®faHowing:

Marc h 31, Dec. 31,
19 98 1997
(Do llars in thousands)
Telephone, at original cost $ 3,320, 571 3,295,860
Accumulated depreciation (1,421, 726) (1,375,835)
1,898, 845 1,920,025
Wireless, at cost 397, 605 380,218
Accumulated depreciation (144, 016) (133,357)
253, 589 246,861
Corporate and other, at cost 177, 776 169,420
Accumulated depreciation (86, 435) (77,743)
91, 341 91,677
$ 2,243, 775 2,258,563

(3) Earnings from Unconsolidated Cellular Entities

The following summarizes the unaudited combinedlite®f operations of the cellular entities in whibe Company's investments (as of
March 31, 1998 and 1997) were accounted for byethety method.

Three months
ended March 31,

(Dollars in thousands)

Results of operations

Revenues $ 323,584 277,570
Operating income $ 101,346 85,587
Net income $ 96,449 86,241

(4) Accounting Pronouncements

In June 1997, the Financial Accounting Standardsr@@ssued Statement of Financial Accounting Stadsdilo. 130 ("SFAS 130",
"Reporting Comprehensive Income" and Statementrari€ial Accounting Standards No. 131 ("SFAS 131Djsclosures About Segments
an Enterprise and Related Information." SFAS 138tdished standards for reporting and display ofigeehensive income and its
components. Comprehensive income includes all amimequity during a period except those resufiiag investments by and
distributions to shareholders. SFAS 131 establis@adards for reporting information about opegatiagments in annual financial
statements and in interim financial reports to shalders. The Company adopted both statemente ifirhh quarter of 1998; however, the
provisions of SFAS 131 need not be applied to imtgreriods in the initial year of application. SFAS1 is not expected to materially impact
how the Company currently reports its segment m#édion.

(5) Stock Split

On February 25, 1998, the Company's Board of Dirsateclared a three-for-two common stock spleafd as a 50% stock dividend on
March 31, 1998. Shares outstanding and per shé&adatahe three months ended March 31, 1997 haee bestated to reflect this stock split.

(6) Debt Issuance

On January 15,1998, Century issued $100 milliov-géar, 6.15% senior notes (Series E); $240 milibh0-year, 6.3% senior notes (Series
F); and $425 million of 30-year, 6.875% debent&esies G) under its shelf registration statemértie. net proceeds of approximately $758
million (excluding payment obligations of approxirelg $40 million related to interest rate hedgiffigeted in connection with the offering)
were used to reduce the bank indebtedness incbyrdfte Company in connection with its DecemberdB7lacquisition of Pacific Telecom,
Inc.

In mid-January 1998, the Company settled numerous intexteshedge contracts that had been entered irtoticipation of these de



issuances. The amounts paid by the Company uptlarsent of the hedge contracts aggregated appragiyn®40 million. Such payment
obligations will be amortized as interest expensear dhe lives of the underlying debt instrumentse Effective weighted average interest rate
of the above-mentioned debt (after giving consitienao the payment obligations) is 7.15%. In Mat&98 the Company paid approximately
$250,000 upon settlement of its remaining interats hedge contracts.

(7) Sale or Exchange of Asset

In the first quarter of 1998, WorldCom, Inc. ("Wd@om") acquired Brooks Fiber Properties, Inc. ('"&sg'). The Company owned
approximately 551,000 shares of Brooks' commorkstddch, upon WorldCom's acquisition of Brooks, weonverted into approximately
1.1 million shares of WorldCom common stock. Therpany recorded such conversion at fair value wheéshilted in a pre-tax gain of
approximately $22.8 million ($14.8 million aftent¢ab.16 per diluted share).

(8) Pending Acquisition

On March 12, 1998, the Company entered into défsmiéigreements to purchase from affiliates of Aieehi Corporation ("Ameritech") the
assets of certain of Ameritech's local telephortedirectory operations in parts of northern andm@misconsin, in exchange for
approximately $225 million cash (subject to adjustis). The assets to be purchased include (i) satioes and related property and
equipment in 21 predominantly rural communitie$\lisconsin which serve approximately 68,000 cust@n@) Ameritech's directory
publishing operations that relate to nine telephdinectories serving such customers, and (iii) apipnately $4 million in net receivables.
Subject to the satisfaction of various closing étons, this transaction is expected to be compl@iehe fourth quarter of 1998.

CENTURY TELEPHONE ENTERPRISES, INC.

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

Management's Discussion and Analysis of Finanataddition and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's annual report on Form 1@iHe year ended December 31,
1997. The results of operations for the three noetided March 31, 1998 are not necessarily ingieati the results of operations which
might be expected for the entire year.

Century Telephone Enterprises, Inc. (the "Compaisyd) regional diversified communications compdamat {s primarily engaged in providii
local telephone services and cellular telephonenconications services. At March 31, 1998, the Comjsdiocal exchange telephone
subsidiaries operated over 1.2 million telephoreess lines primarily in rural, suburban and smdiban areas in 21 states, and the Company'
majority-owned and operated cellular entities hamerthan 576,000 cellular subscribers. On Decerhp2997, the Company significantly
expanded its operations by acquiring Pacific Telecmc. ("PTI"). As a result of the acquisitionet@ompany acquired (i) over 660,000
telephone access lines, (ii) over 88,000 celluldassribers and (iii) various wireless, cable ted@n and other communications assets.

In addition to historical information, managemeniscussion and analysis includes certain forwaakihg statements regarding events and
financial trends that may affect the Company'sriitaperating results and financial position. Suafwérd-looking statements are subject to
uncertainties that could cause the Company's actaalts to differ materially from such statemesch uncertainties include but are not
limited to: the effects of ongoing deregulatiortlie telecommunications industry; the effects ohtgethan anticipated competition in the
Company's markets; possible changes in the denmaridd Company's products and services; the Cormpability to successfully introduce
new offerings on a timely and cosffective basis; the risks inherent in rapid tedbgiwal change; the Company's ability to effectyvelanag
its growth, including integrating the newly-acquireperations of PTI into the Company's operatianst the effects of more general factors
such as changes in general market or economictommglor in legislation, regulation or public pglicThese and other uncertainties related to
the business are described in greater detail in ft¢o the Company's Annual Report on Form 10-kttieryear ended December 31, 1997.
You are cautioned not to place undue reliance esdtiorward-looking statements, which speak onlyfdise date hereof. The Company
undertakes no obligation to update any of its fedalaoking statements for any reason.

RESULTS OF OPERATIONS
Three Months Ended March 31, 1998 Compared to Tkie®hs Ended March 31, 1997

Net income for the first quarter of 1998 (excludgmjn on sale or exchange of assets) was $41.bbmdbmpared to $33.1 million during t
first quarter of 1997. Diluted earnings per shavecluding gain on sale or exchange of assets)aseto $.45 during the three months ended
March 31, 1998 from $.37 during the three montrdedrMarch 31, 1997, a 21.6% increase.

Three months
ended March 31,

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



Operating income

Telephone $ 76,843 40,524

Wireless 29,655 16,537

Other 3,634 637

110,132 57,698

Interest expense (42,809) (11,310)
Gain on sale or exchange of assets 24,343 -
Income from unconsolidated cellular entities 6,877 5,580
Minority interest (2,643) (364)
Other income and expense 604 1,234
Income tax expense (38,810) (19,703)
Net income $57,694 33,135
Diluted earnings per share $ .62 .37
Average diluted shares outstanding 92,917 91,055

Contributions to operating revenues and operatingrne by the Company's telephone, wireless, arat ofterations for the three months
ended March 31, 1998 and 1997 were as follows:

Three months
ended March 31,

1998 1997

Operating revenues

Telephone operations 69.9% 58.8

Wireless operations 25.3% 33.1

Other operations 4.8% 8.1
Operating income

Telephone operations 69.8% 70.2

Wireless operations 26.9% 28.7

Other operations 3.3% 1.1

Telephone Operations

Three months
ended March 31,

(Dollars in thousands)
Operating revenues

Local service $ 78,126 32,188
Network access 151,178 71,542
Other 30,509 13,365

Operating expenses

Plant operations 56,659 23,596

Customer operations 22,816 10,398

Corporate and other 39,783 17,454

Depreciation and amortization 63,712 25,123

182,970 76,571

Operating income $ 76,843 40,524
Telephone operating income increased $36. 3 million (89.6%) due to an

increase in operating revenues of $142.7 millid21(2%) which more than offset an increase in opegaxpenses of $106.4 million
(139.0%).

Of the $142.7 million increase in operating reven#i34.5 million was attributable to the properiequired in the PTI acquisition. The
remaining $8.2 million increase in revenues wasighr due to a $3.0 million increase in amountseiged from the federal Universal Serv
Fund; a $1.9 million increase in revenues due toeimased minutes of use; and a $1.0 million incredseh resulted from the increase in the
number of customer access lines (exclusive of ffleaBquisition).



During the first quarter of 1998, operating expensaclusive of depreciation and amortization,éased $67.8 million, of which $65.2
million was attributable to the properties acquiethe PTI acquisition. The remainder of the ims®in operating expenses was due to
increases in general operating expenses.

Depreciation and amortization increased $38.6 am)lof which $36.7 million (which includes $6.8 limh of amortization of excess cost of
net assets acquired) was attributable to the ptiegeacquired in the PTI acquisition. The remairafehe increase was primarily due to hig
levels of plant in service.

Wireless Operations and Income From Unconsolidate€ellular Entities

Three months
ended March 31,

(Dollars in thousands)

Operating income - wireless operations $ 29,655 16,537
Minority interest (2,643) (1,320)
Income from unconsolidated cellular entities 6,877 5,580

$ 33,889 20,797

The Company's wireless operations (discussed beteflect 100% of the results of operations of thButar entities in which the Company
has a majority ownership interest. The minoritgiest owners' share of the income of such enttiesflected in the Company's Consolidated
Statements of Income as an expense in "Minorigradt." See Minority Interest for additional infation. The Company's share of earnings
from the cellular entities in which it has lessrtlmajority interest is accounted for using theitggmethod and is reflected in the Company's
Consolidated Statements of Income as "Income frooonsolidated cellular entities." See Income frontahsolidated Cellular Entities for
additional information.

Wireless Operations
Three months
ended March 31,

(Dollars in thousands)

Operating revenues
Service revenues $ 92,098 64,584
Equipment sales 2,068 1,255

Operating expenses

Cost of equipment sold 3,696 3,930

System operations 14,252 10,326
General, administrative and customer service 18,381 14,215
Sales and marketing 13,642 11,570
Depreciation and amortization 14,540 9,261

Operating income $ 29,655 16,537

Wireless operating income increased $13.1 millith3%) to $29.7 million in the first quarter of B8om $16.5 million in the first quarter
of 1997. Wireless operating revenues increased$28lion (43.0%) while operating expenses increla®&5.2 million (30.8%).

Of the $27.5 million increase in service reven$ds,.7 million was attributable to acquisitions comsnated since the first quarter of 1997,
including $13.2 million attributable to PTI. Themainder of the increase in cellular service revenuas primarily due to the increase in the
number of cellular customers. The average numbeeldidlar units in service in majority-owned maikétxclusive of acquisitions) during the
first quarter of 1998 and 1997 was 448,800 and5®X®, respectively. Excluding acquisitions, accesbusage revenues increased $4.7
million (9.9%) in the first quarter of 1998 and noiag and toll revenues increased $4.1 million (26.2

The average monthly cellular service revenue pstocner (including acquisitions) declined to $54idgithe first quarter of 1998 from $58
during the first quarter of 1997 partially due be ttontinued trend that a higher percentage ofsudbscribers tend to be lower usage
customers. In addition, the properties acquireithénPTI acquisition historically have had a loweermge monthly service revenue per
customer than the Company's incumbent properties.al’erage monthly service revenue per customerfungner decline (i) as mark



penetration increases and additional lower usag®mers are activated and (ii) as competitive piressfrom current and future wireless
communications providers intensify. The Compamegponding to such competitive pressures by, artmgy things, modifying certain of
its price plans and implementing certain other pland promotions, all of which are likely to resaltower average revenue per customer.
The Company will continue to focus on customer iserand attempt to stimulate cellular usage by mtomg the availability of certain
enhanced services and by improving the qualityso$érvice through the construction of additioral sites and other enhancements to its
system.

System operations expenses increased $3.9 miB®0%) in the first quarter of 1998 primarily dee$4.1 million of expenses attributable to
entities acquired. Such increase was partiallyedffy a $1.1 million decrease in the amounts paither carriers for cellular service provi
to the Company's customers who roam in the otheiecsl service areas.

General, administrative and customer service exgeimereased $4.2 million (29.3%), of which $3.8ion was attributable to expenses of
entities acquired. The remainder of the increasedug to increases in general office expenses.

The Company's average monthly churn rate (the ptage of cellular customers that terminate serwiae 2.46% for the first quarter of 1¢
and 2.51% for the first quarter of 1997.

Entities acquired subsequent to the first quaté&987 incurred $2.6 million of sales and marketigenses in the first quarter of 1998. A
$573,000 increase in advertising and sales prometipenses and a $605,000 increase in costs idaareelling products and services in
retail locations were more than offset by a $1.8ioni reduction in commissions paid to agents fltisg services to new customers.

Depreciation and amortization increased $5.3 mmil(®7.0%), of which $3.4 million was attributabteacquisitions. The remainder of the
increase was due primarily to a higher level ohpla service.
Other Operations

Three months
ended March 31,

1998 1997
(D ollars in thousands)
Operating revenues
Long distance $ 11,264 7,846
Call center 2,599 3,768
Competitive access - 2,499
Other 3,878 1,938

Operating expenses
Cost of sales and operating expenses 13,165 14,473
Depreciation and amortization 942 941

Operating income $ 3,634 637

Other operations include the results of operat@fraibsidiaries of the Company which are not inetlich the telephone or wireless segments,
including, but not limited to, the Company's conitjpet access subsidiary (which was sold to BrookeFProperties, Inc. in May 1997) and
the Company's nonregulated long distance and eatkc operations. The $3.4 million increase in Idigance revenues was attributable to
the growth in the number of customers; the $1.Aanildecrease in call center revenues was primdrily to the loss of two major customers.
The increase in other revenues was primarily aitaible to the PTI acquisition and the acquisitibtwe security alarm businesses subseq

to the first quarter of 1997.

Operating expenses decreased because (i) thgdister of 1997 included $4.9 million of costs égdble to the Company's competitive
access subsidiary and (ii) the amount of intercamgaofit with regulated affiliates increased $&illion as a result of the acquisition of P
Such decreases were substantially offset by ineseiasoperating expenses due to (i) an increa$d.@fmillion in expenses of the Company's
long distance operations due primarily to an insega customers and (ii) $1.9 million of operatsgenses applicable to acquisitions.

Interest Expense

Interest expense increased $31.5 million in the Guarter of 1998 compared to the first quartek3%7 primarily due to $24.2 million of
interest expense on the borrowings used to findme®TI acquisition and $7.7 million of interespekrse applicable to PTI's de



Gain on Sale or Exchange of Assets

In the first quarter of 1998, the Company recordgute-tax gain of approximately $22.8 million ($.4nillion after-tax; $.16 per diluted
share) upon the conversion of its investment inciremon stock of Brooks Fiber Properties, Inc. tdmmon stock of WorldCom, Inc. See
Note 7 of Notes to Consolidated Financial Statesyéatadditional informatior

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, inaed $1.3 million (23.2%) primarily due to
the improvement in profitability of the cellulart@res in which the Company owns less than a mgjaniterest.

Minority Interest

Minority interest is the expense recorded by thenBany to reflect the minority interest owners' ghafrthe earnings or loss of the Compa
majority-owned and operated cellular entities argjamity-owned subsidiaries. Minority interest inased $1.3 million due to the increased
profitability of the Company's majoritgwned and operated cellular entities. In addit®#§6,000 of the change in minority interest in finst
quarter of 1998 was attributable to the allocabbthe minority interest owner's portion of thedasf the Company's competitive access
subsidiary (which was sold in May 1997) during tinst quarter of 1997.

Income Tax Expense

Income tax expense increased $19.1 million in ifst quarter of 1998 compared to the first quaofet997 primarily due to an increase in
income before taxes. The effective income taxwais 40.2% and 37.3% in the three months ended March998 and 1997, respectively.
Such increase in the effective income tax rate prvasarily due to an increase in non-deductible amation of excess cost of net assets
acquired (goodwill) attributable to the PTI acqtidsi.

LIQUIDITY AND CAPITAL RESOURCES

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

Net cash provided by operating activities was $d4#illion during the first three months of 1998 quared to $89.7 million during the fir
three months of 1997. The Company's accompanyingatislated statements of cash flows identify mdjtferences between net income and
net cash provided by operating activities for eaicthese periods. For additional information reigtto the telephone operations, wireless
operations, and other operations of the ComparyRsesults of Operations.

Net cash used in investing activities was $53.8oniland $64.5 million for the three months endearth 31, 1998 and 1997, respectivi
Payments for property, plant and equipment wereZbidllion more in the first quarter of 1998 thamthe comparable period during 1997.
Capital expenditures for the three months endedcMat, 1998 were $35.3 million for telephone, $1@illion for wireless and $4.8 million
for other operations. Cash used in connection agtjuisitions was $21.1 million in the first threemths of 1997, substantially all of which
was applicable to the acquisition of telephone pridgs in Wisconsin.

Net cash used in financing activities was $103.8aniduring the first three months of 1998 comphte $20.0 million during the first thre
months of 1997. Net payments of lotegm debt were $39.0 million more during the fagarter of 1998 compared to the first quarter &71
During the first quarter of 1998, the Company iskae aggregate of $765 million of senior notes detgentures. The net proceeds of
approximately $758 million were used to reduceltapk indebtedness incurred in connection with tigussition of PTI. In addition, the
Company paid approximately $40 million to settlenawous interest rate hedge contracts that haddrgened into in anticipation of these
debt issuances.

Budgeted capital expenditures for 1998 total $220am for telephone operations, $90 million forneiess operations and $40 million for
corporate and other operations.

As of March 31, 1998, Century's telephone subsebarad available for use $140.9 million of comnatits for long-term financing from the
Rural Utilities Service and the Company had $428illion of undrawn committed bank lines of credit.

During the first quarter of 1998, the Company ezdento definitive agreements to purchase fronliaffis of Ameritech Corporation
("Ameritech") the assets of certain of Ameritedbtsal telephone and directory operations in pafrtsosthern and central Wisconsin, in
exchange for approximately $225 million cash (scbie adjustments). The Company expects to prawitial financing through its
committed credit facilities.

In April 1998 the Company acquired 32 Local MuliipDistribution System licenses in the Federal Gamications Commission's A and B
band auction for an aggregate of $9.7 million. Tibenses acquired cover geographic areas with duwd population of approximately 1(



million. The Company has not finalized capital exgiéure or deployment plans for these systems.
OTHER MATTERS

The Company currently accounts for its regulatéepteone operations in accordance with the provssfrStatement of Financial Accounti
Standards No. 71 ("SFAS 71"), "Accounting for tHéeEts of Certain Types of Regulation.” While thegoing applicability of SFAS 71 to
the Company's telephone operations is being mattdue to the changing regulatory, competitive lagaslative environments, the Comp:
believes that SFAS 71 still applies. However, passible that changes in regulation or legislatipanticipated changes in competition or in
the demand for regulated services or products amddlt in the Company's telephone operations einigbsubject to SFAS 71 in the near
future. In that event, implementation of Statem@rfinancial Accounting Standards No. 101 ("SFA3")0'Regulated Enterprises -
Accounting for the Discontinuance of ApplicationfeASB Statement No. 71," would require the woféof previously established regulatc
assets and liabilities, along with an adjustmerdasfain accumulated depreciation accounts toattie difference between recorded
depreciation and the amount of depreciation thatltvbave been recorded had the Company's telepimerations not been subject to rate
regulation. Such discontinuance of the applicatibBFAS 71 would result in a material, noncash ghagainst earnings which would be
reported as an extraordinary item. While the efééétplementing SFAS 101 cannot be precisely et at this time, management belie
that the noncash, after-tax, extraordinary chargelavbe between $250 million and $300 million.

PART Il. OTHER INFORMATION
CENTURY TELEPHONE ENTERPRISES, INC.

Item 6. Exhibits and Reports on Form 8K

A. Exhibits
10.1 Form of Stock Option Agreement, pursuant @51@icentive Compensation Plan, dated as of Fep2/r1998.

10.2 Amended and Restated Restricted Stock andrRefhce Share Agreement, pursuant to 1995 Ince@tivepensation Plan, dated as of
February 24, 1998.

10.3 Form of Restricted Stock and Performance Shgreement, pursuant to 1995 Incentive Compensé#tian, dated as of February 24,
1998.

11 Computations of Earnings Per Share.

27.1 Financial Data Schedule as of and for theethtenths ended March 31, 1998.

27.2 Amended Financial Data Schedule as of anth@éoyear ended December 31, 1997.

27.3 Restated Financial Data Schedule as of antthéoyear ended December 31, 1996.

27.4 Restated Financial Data Schedule as of antthéoyear ended December 31, 1995.

B. Reports on Form 8-K

The following items were reported in the Form 8-dtetl March 12, 1998 and filed March 31, 1998:

Item 5. Other Events - (i) execution of definitiveagreements
pursuant to which Century plans to purchase cedssets from affiliates of Ameritech Corporationl i) adjusted terms of Century's Rights
Agreement to reflect the three-for-two stock siplithe form of a 50% stock dividend.

SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

CENTURY TELEPHONE ENTERPRISES, INC.

Date: May 13, 1998 /sl Murray H Geer
Murray H G eer
Controller
(Principal Accounting Oficer)






EXHIBIT 10.1

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.

NON-QUALIFIED STOCK OPTION AGREEMENT
UNDER THE
CENTURY TELEPHONE ENTERPRISES, INC.
1995 INCENTIVE COMPENSATION PLAN

THIS AGREEMENT is entered into as of February 2398 by and between Century Telephone Enterprises,d Louisiana corporation
("Century™), and ("Optionee")

WHEREAS Optionee is a key employee of Century @ ohits subsidiaries (collectively, the "Companghid Century considers it desirable
and in its best interest that Optionee be giveimdncement to acquire a proprietary interest int@gnand an incentive to advance the
interests of Century by possessing an option tolsge shares of the common stock, $1.00 par valughare, of Century (the "Common
Stock™) under the Century Telephone Enterprises, 1895 Incentive Compensation Plan (the "Plantictvwas adopted by the
Compensation Committee of the Board of Director€entury (the "Committee") on February 19, 199&fieal by the Board of Directors of
Century on February 21, 1995, and approved byhbeebolders at Century's 1995 Annual Meeting of&halders;

NOW, THEREFORE, in consideration of the premiseis agreed as follow:
1.
Grant of Option

1.01 Century hereby grants to Optionee effectivierrary 24, 1998 (the "Date of Grant") the righiyiiege and option to purchase
shares of Common Stock (the "Option") at an exerpiice of $58.625 per share.

1.02 The Option is a non-qualified stock option ahdll not be treated as an incentive stock optimer Section 422 of the Internal Revenue
Code of 1986, as amended (the "Code").

2.
Time of Exercise
2.01 Subject to the provisions of the Plan andi®e&.02 hereof, the Optionee shall be entitledxercise the Option as follows:

With respect to 50% of the Beginning February 24,1998
shares covered by the Option

With respect to 100% of the  Beginning February 24, 1999
shares covered by the Option,

less any shares previously

issued

The Option shall expire and may not be exercisest than ten years after the Date of Grant.

2.02 Notwithstanding the foregoing, the Option khatome accelerated and immediately exercisalfidliif (a.) Optionee dies while he is
employed by the Company, (b.) Optionee becomebldidavithin the meaning of Section 22(e)(3) of @wde ("Disability”) while he is
employed by the Company, (c.) Optionee retires fesnployment with the Company on or after attairtimgage of 55 ("Retirement") or (d.)
pursuant to the provisions of the Plan.

3.
Conditions for Exercise of Option

During Optionee's lifetime, the Option may be eis&d only by him or by his guardian or legal repreative. The Option must be exercised
while Optionee is employed by the Company, orhtodxtent exercisable at the time of terminatioeraployment, within 190 days of the
date on which he ceases to be an employee, exwptt) if he ceases to be an employee becalRetivément, the Option may be exercised
within three years from the date on which he cetsbg an employee, (b.) if an Optionee's employtrigeterminated for cause, the
unexercised portion of the Option is immediatelyrtimated, and (c.) in the event of Optionee's Dlgglor death, the Option may be
exercised by the Optionee or, in the case of dégthjs estate, or by the person to whom such sgbives from him by reason of his de



within two years after the date of his Disabilitydeath; provided, however, that no Option mayXerased later than ten years after the Date
of Grant.

4,
Preference Share Purchase Rights

Upon exercise of an Option at a time when preferest@are purchase rights to purchase shares os®&Bi®articipating Cumulative
Preference Stock or other securities or properth@fCompany (the "Rights" and each a "Right") riensaitstanding pursuant to that certain
Rights Agreement dated as of August 27, 1996 betilee Company and the Rights Agent named theriia,"Rights Agreement") or any
successor rights agreement, then the Option shtaliveatically be converted into the right to receipon payment of the exercise price, one
Right for each share of Common Stock received up@ncise of the Option.

5.
Additional Conditions

Anything in this Agreement to the contrary notwititeding, if at any time Century further determiriadis sole discretion, that the listing,
registration or qualification (or any updating afyasuch document) of the shares of Common Stociaide pursuant to the exercise of an
Option is necessary on any securities exchangadaeriany federal or state securities or blue sky ta that the consent or approval of any
governmental regulatory body is necessary or dasiras a condition of, or in connection with theuisnce of shares of Common Stock
pursuant thereto, or the removal of any restrigimmposed on such shares, such shares of Commok s$tall not be issued, in whole or in
part, unless such listing, registration, qualifica consent or approval shall have been effectaxbtained free of any conditions not
acceptable to Century. Century agrees to promaklg ainy and all actions necessary or desirabledier dhat all shares of Common Stock
issuable hereunder shall be issued as provideéhhere

6.
No Contract of Employment Intended

Nothing in this Agreement shall confer upon Optieagy right to continue in the employment of thenpany or to interfere in any way wi
the right of Century to terminate Optionee's empient relationship with the Company at any time.

7.
Taxes

The Company may make such provisions as it may dggropriate for the withholding of any federahtstand local taxes that it determines
are required to be withheld on the exercise ofQp&on.

8.
Binding Effect

This Agreement shall inure to the benefit of andlmeling upon the parties hereto and their respetteirs, executors, administrators and
SuCCcessors.

9.
Inconsistent Provisions

The Option granted hereby is subject to the prousiof the Plan. If any provision of this Agreemeanflicts with a provision of the Plan, t
Plan provision shall control.

10.
Adjustments to Options

Appropriate adjustments shall be made to the nurmbérclass of shares of Common Stock subject t@ft®n and to the exercise price in
certain situations described in Section 10.6 ofRlza.



11.
Termination of Option

The Committee, in its sole discretion, may ternerthe Option. However, no termination may adveraéfigct the rights of Optionee to the
extent that the Option is currently exercisabldélendate of such termination.

IN WITNESS WHEREOF the parties hereto have causisddgreement to be executed as of the day andfiystabove written.

CENTURY TELEPHONE ENTERPRISES, INC.

By:

Glen F. Post, llI,
President and
Chief Executive Officer

Optionee



EXHIBIT 10.2

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.

AMENDED AND RESTATED
RESTRICTED STOCK AND
PERFORMANCE SHARE AGREEMENT
UNDER THE
1995 INCENTIVE COMPENSATION PROGRAM

THIS Amended and Restated Agreement is made astofibry 24, 1998, by and between Century Telepkaonerprises, Inc. ("Century")
and ("Award Recipient™).

WHEREAS, Century maintains the 1995 Century Teleghénterprises, Inc. Incentive Compensation Plamanaended (the "Plan™), under
which the Incentive Awards Subcommittee of the Cengation Committee of the Board of Directors of @gn(the "Committee™) granted
the Award Recipient restricted shares (the "ResuliGStock") of Century's common stock, $1.00 pauev@er share (the "Common Stock"),
and awards in the form of performance shares @egfdrmance Shares") and an agreement (the "Agre#&néth respect to such grant was
entered into effective February 24, 1997;

WHEREAS, the Committee wishes to amend the Agre¢mogprovide that Century's performance for purgasiedetermining whether the
Restricted Stock and the Performance Shares havedver been earned will be measured against cdesptirat are more comparable to
Century than are those now included in the ValueLDielecommunications/Other Majors Index.

NOW, THEREFORE, in consideration of the premiseis agreed that the Agreement shall be amendedestated in its entirety to read
follows:

AWARD OF SHARES

1.1 Under the terms of the Plan, the Committeelhyeagvards to the Award Recipient, Time-vested shafdRestricted Stock that vest on
January 1, 2002, if, subject to Section 4 herdaf Award Recipient remains employed by Centuryhan date (the "Time-Vested Restricted
Stock™).

1.2 Under the terms of the Plan, the Committee agards to the Award Recipient, Performance-babatks of Restricted Stock (the
"Performance-Based Restricted Stock") and Perfocm&hares that vest if, subject to Section 4 heteefAward Recipient remains
employed by Century through January 1, 2002, aegé&rformance goals described in Section 3 hereddichieved.

1.3 All awards hereunder are subject to the teamsditions, and restrictions set forth in the Fdad in this Agreement. The date of grant of
the Restricted Stock and Performance Shares isikghb24, 1997.

2.

AWARD RESTRICTIONS ON
RESTRICTED STOCK

2.1 The Restricted Period is a period that begmthe date hereof and ends at such time after Deeeg1, 2001 as the Committee has been
able to determine if and to what extent the appleaonditions and performance goals provided hdrave been met.

2.2 In addition to the conditions and restrictignsvided in the Plan, during the Restricted Peribd,shares of Restricted Stock and the right
to vote the Restricted Stock and to receive divitdethereon may not be sold, assigned, transfezsethanged, pledged, hypothecated or
otherwise encumbered. During the Restricted Peercept as otherwise provided in this Section @ Atvard Recipient shall be entitled to
rights of a shareholder of Century, including tigat to vote the shares and receive dividends amdher distributions declared on the
Restricted Stock.

3.

PERFORMANCE CRITERIA FOR PERFORMANCE-BASED
RESTRICTED STOCK AND PERFORMANCE SHARES

3.1 The restrictions on shares of Performance-BR&stricted Stock will lapse and the Performancar&hwill be earned depending upon
Century's total shareholder return as compareldgdatal shareholder return of other comparablepzomies, as follows



a. At the end of the year 2001, the total sharedraleturn (determined by calculating the increasgtack price plus reinvestment of
dividends) for the five-year period of 1997 throl2f)01 (the "Performance Period") will be calculaf@deach of the companies (the "Peer
Companies") included in the performance graph'@mph") that appears in the Company's proxy statgnssued in connection with the
first annual meeting following the end of the Perfance Period.

b. Each Peer Company will be ranked based upohdiat@eholder return as reflected in the GraphitferPerformance Period.

c. The average shareholder return of the Peer Quiggpthat make up the top one-third, middle onedthind bottom one-third of the
companies included in the Graph will be calculated.

d. If Century's total shareholder return for thef®enance Period is less than the average totakbb&der return of the bottom omigird of the
Peer Companies none of the shares of PerformansedBestricted Stock will vest and no Performaraés will be earned.

e. If Century's total shareholder return for thef&®enance Period equals or exceeds the averadeshaeeholder return of the companies in
the bottom one-third of the Peer Companies, therptition of the Performance-Based Restricted Stoekvests (not more than the number
of shares granted) will be equal to

(A/B)xC

with A equal to the difference between the Centatsl shareholder return and the bottom one-thietage return
and B equal to the difference between the middéetbird average and the bottom one-third average

and C equal to the number of shares of Perform8ased Restricted Stock granted.

f. In addition to the Performance-Based Restri@tmtk that will vest under the terms described.ine3 above, if Century's total shareholder
return for the Performance Period is greater tharaverage shareholder return of the middle ond-dfithe Peer Companies, the Award
Recipient will earn Performance Shares. The poricthe Performance Shares that are earned (na than the number granted) will be
equalto (D/E) x F

with D equal to the difference between the Centatsl shareholder return and the middle one-thietage return
and E equal to the difference between the top bind-average and the middle one-third average

and F equal to the number of Performance Sharesegta

g. If earned, the Performance Shares will be paghares of Common Stock.

3.3 Although permitted by the terms of the Plar, @ommittee may not waive any of the performangeirements described in this Sectic
or accelerate the termination of the Restrictedolexith respect to the Performance-Based ResttiSteck and Performance Shares. All
shares of Restricted Stock will vest, and all Panfince Shares will be earned, however, in the esfemtCorporate Change of the Company,
as provided in Section 10.11 of the Plan.

3.4 Prior to the lapse of restrictions on shareBasformanceBased Restricted Stock or the issuance of shar€smimon Stock in payment
Performance Shares, the Committee must certifyriting (including through the adoption of resoluttoset forth in duly recorded minutes)
that all applicable performance goals and conditiozve been met.

3.5 Any shares of Restricted Stock with respeethah restrictions do not lapse and any Perform@iweres that are not earned shall be
forfeited upon termination of the Restricted Period

4.
TERMINATION OF EMPLOYMENT

4.1 If an Award Recipient's employment terminatesh@ result of death, disability within the meanaf Section 22(e)(3) of the Internal
Revenue Code ("Disability"), or retirement on ceafeaching age 55 ("Retirement") during the Rerfnce Period, all shares of Time-
Vested Restricted Stock shall immediately vestahcestrictions thereon shall lapse. Terminatibemployment for any other reason during
the Performance Period, except termination in cotime with a Corporate Charge, results in forfeatof all Time-Vested Restricted Stock.

4.2 If an Award Recipient's employment terminatesrd the first year of the Performance Perioddioy reason, all shares of Performance-
Based Restricted Stock shall be immediately faxtbaind no Performance Shares shall be ea



4.3 If an Award Recipient's employment terminates aesult of death, Disability or Retirement fallng the first year of the Performance
Period, the Award Recipient shall receive the pita portion of the Performance-Based Restrictedksiad Performance Shares based upon
the number of full years of the Performance Petfiad has elapsed prior to termination of employnaemat Century's total shareholder return
for such years as compared to the Peer Compartesiad in the Graph in the following year. Othearss of Performance-Based Restricted
Stock and Performance Shares shall be forfeited.

5.
STOCK CERTIFICATES

5.1 The stock certificates evidencing the Resti@&ck shall be retained by Century until the iaation of the Restricted Period and the
lapse of restrictions under the terms hereof. Ggrehall place a legend on the stock certificagssricting the transferability of the shares of
Restricted Stock.

5.2 Upon the lapse of restrictions on shares ofrRé=d Stock and when Performance Shares are &a@aamtury shall cause a stock certifi
without a restrictive legend to be issued with eztfio the vested Restricted Stock and the earaddrfhance Shares in the name of the
Award Recipient or his or her nominee within 30 glajter the end of the Restricted Period. Uponipecé such stock certificate, the Award
Recipient is free to hold or dispose of the shegpgesented by such certificate, subject to applicaecurities laws.

6.
DIVIDENDS

Any dividends paid on shares of Restricted Stoell &fe paid to the Award Recipient currently. Nwidends or dividend equivalents will be
paid with respect to the Performance Shares mithe issuance of Common Stock in payment thereof.

7.
WITHHOLDING TAXES

At the time that all or any portion of the ResegittStock vests or the Performance Shares are edneeiward Recipient must deliver to
Century the amount of income tax withholding reqdiby law.

8.
ADDITIONAL CONDITIONS

Anything in this Agreement to the contrary notwtdreding, if at any time Century further determiniagts sole discretion, that the listing,
registration or qualification (or any updating ofyasuch document) of the shares of Common Stodledssr issuable pursuant hereto is
necessary on any securities exchange or undereaeydl or state securities or blue sky law, or thatconsent or approval of any
governmental regulatory body is necessary or dasitas a condition of, or in connection with th&uisnce of shares of Common Stock
pursuant hereto, or the removal or any restriction@sed on such shares, such shares of Commok $talt not be issued, in whole or in
part, or the restrictions thereon removed, unlash $isting, registration, qualification, consentapproval shall have been effected or obta
free of any conditions not acceptable to Century.

9.
NO CONTRACT OF EMPLOYMENT INTENDED

Nothing in this Agreement shall confer upon the AdvRecipient any right to continue in the employineinCentury, or to interfere in ar
way with the right of Century to terminate the Add&ecipient's employment relationship with Centatrany time.

10.
BINDING EFFECT

This Agreement shall inure to the benefit of andlmeling upon the parties hereto and their respetteirs, executors, administrators and
SuCCessors.

11.

INCONSISTENT PROVISIONS



The shares of Restricted Stock and PerformanceeSigaanted hereby are subject to the provisiotiseoPlan. If any provision of this
Agreement conflicts with a provision of the Plame Plan provision shall control.

IN WITNESS WHEREOF the parties hereto have causisddmended and Restated Agreement to be execuatdtbalay and year first abc
written.

CENTURY TELEPHONE ENTERPRISES, INC.

By:

Glen F. Post, lll, President and
Chief Executive Officer

Award Recipient



EXHIBIT 10.3

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.

RESTRICTED STOCK AND
PERFORMANCE SHARE AGREEMENT
UNDER THE
1995 INCENTIVE COMPENSATION PROGRAM

THIS AGREEMENT is made as of February 24, 1998abgt between Century Telephone Enterprises, Inernt\@y") and
("Award Recipient™).

WHEREAS, Century maintains the 1995 Century TeleghEnterprises, Inc. Incentive Compensation Plamanaended (the "Plan"), under
which the Incentive Awards Subcommittee of the Cengation Committee of the Board of Directors of @gn(the "Committee™) may,
among other things, grant restricted shares (tlesttiRted Stock") of Century's common stock, $80value per share (the "Common
Stock™), and awards in the form of performance efdthe "Performance Shares") to key employee®nflly or its subsidiaries as the
Committee may determine, subject to terms, conuitior restrictions as it may deem appropriate;

WHEREAS, pursuant to the Plan the Committee hasdaubto the Award Recipient a Restricted Stock dveard a Performance Share
award.

NOW, THEREFORE, in consideration of the premiseis agreed with respect to the Restricted StockRerformance Shares as folloy
1.
AWARD OF SHARES

1.1 Under the terms of the Plan, the Committeeldyeagvards to the Award Recipient, Time-vested shafdrestricted Stock that vest on
January 1, 2003, if, subject to Section 4 herdaf Award Recipient remains employed by Centuryhan date (the "Time-Vested Restricted
Stock").

1.2 Under the terms of the Plan, the Committee agards to the Award Recipient, Performance-bakates of Restricted Stock (the
"Performance-Based Restricted Stock") and Perfoce&mares that vest if, subject to Section 4 hetkefAward Recipient remains
employed by Century through January 1, 2003 angénrmance goals described in Section 3 hereoéelieved.

1.3 All awards hereunder are subject to the teamsditions, and restrictions set forth in the Pdad in this Agreement. The date of grant of
the Restricted Stock and Performance Shares isi&gb24, 1998.

2.

AWARD RESTRICTIONS ON
RESTRICTED STOCK

2.1 The Restricted Period is a period that begmthe date hereof and ends at such time after Deeef1, 2002 as the Committee has been
able to determine if and to what extent the appleaonditions and performance goals provided hdrave been met.

2.2 In addition to the conditions and restrictignsvided in the Plan, during the Restricted Peribd,shares of Restricted Stock and the right
to vote the Restricted Stock and to receive divildethereon may not be sold, assigned, transfezs@thanged, pledged, hypothecated or
otherwise encumbered. During the Restricted Peercept as otherwise provided in this Section @ Atvard Recipient shall be entitled to
rights of a shareholder of Century, including tiggat to vote the shares and receive dividends ardher distributions declared on the
Restricted Stock.

3.

PERFORMANCE CRITERIA FOR PERFORMANCE-BASED
RESTRICTED STOCK AND PERFORMANCE SHARES

3.1 The restrictions on shares of Performance-BRestricted Stock will lapse and the Performancar&hwill be earned depending upon
Century's total shareholder return as compareldgdatal shareholder return of other comparablepzomies, as follows:

a. At the end of the year 2002, the total sharedraleturn (determined by calculating the increasgtack price plus reinvestment



dividends) for the five-year period of 1998 throl2f)02 (the "Performance Period") will be calculaf@deach of the companies (the "Peer
Companies") included in the performance graph'@maph") that appears in the Company's proxy staterissued in connection with the
first annual meeting following the end of the Perfance Period.

b. Each Peer Company will be ranked based upohdiataeholder return as reflected in the GraphitferPerformance Period.

c. The average shareholder return of the Peer Quiegpthat make up the top one-third, middle onedthind bottom one-third of the
companies included in the Graph will be calculated.

d. If Century's total shareholder return for thef®enance Period is less than the average totakbb&der return of the bottom omigird of the
Peer Companies none of the shares of PerformansedBRestricted Stock will vest and no Performariea&s will be earned.

e. If Century's total shareholder return for thef&®enance Period equals or exceeds the averadesktaeeholder return of the companies in
the bottom one-third of the Peer Companies, therptition of the Performance-Based Restricted Stoekvests (not more than the number
of shares granted) will be equal to

(A/B)xC

with A equal to the difference between the Centatsl shareholder return and the bottom one-thietage return
and B equal to the difference between the middéetbird average and the bottom one-third average

and C equal to the number of shares of Perform8ased Restricted Stock granted.

f. In addition to the Performance-Based Restri@tmtk that will vest under the terms described.ine8 above, if Century's total shareholder
return for the Performance Period is greater tharaterage shareholder return of the middle ond-tiithe Peer Companies, the Award
Recipient will earn Performance Shares. The poicthe Performance Shares that are earned (na than the number granted) will be
equalto (D/E) x F

with D equal to the difference between the Centatsl shareholder return and the middle one-thietage return
and E equal to the difference between the top bind-average and the middle one-third average

and F equal to the number of Performance Sharesegta

g. If earned, the Performance Shares will be paghares of Common Stock.

3.3 Although permitted by the terms of the Plae, @ommittee may not waive any of the performangeirements described in this Sectic
or accelerate the termination of the Restrictedolexith respect to the Performance-Based ResttiSteck and Performance Shares. All
shares of Restricted Stock will vest, and all Panfince Shares will be earned, however, in the esfemtCorporate Change of the Company,
as provided in Section 10.11 of the Plan.

3.4 Prior to the lapse of restrictions on shareBaxformanceBased Restricted Stock or the issuance of shar€smimon Stock in payment
Performance Shares, the Committee must certifyriting (including through the adoption of resolutsoset forth in duly recorded minutes)
that all applicable performance goals and conditiozve been met.

3.5 Any shares of Restricted Stock with respeethah restrictions do not lapse and any Perform@iweres that are not earned shall be
forfeited upon termination of the Restricted Period

4.
TERMINATION OF EMPLOYMENT

4.1 If an Award Recipient's employment terminatesh@ result of death, disability within the meanaf Section 22(e)(3) of the Internal
Revenue Code ("Disability"), or retirement on aeafeaching age 55 ("Retirement") during the Rerfnce Period, all shares of Time-
Vested Restricted Stock shall immediately vestahcestrictions thereon shall lapse. Terminatibermployment for any other reason during
the Performance Period, except termination in cotime with a Corporate Charge, results in forfetof all Time-Vested Restricted Stock.

4.2 If an Award Recipient's employment terminatesrd the first year of the Performance Perioddioy reason, all shares of Performance-
Based Restricted Stock shall be immediately faeteand no Performance Shares shall be earned.

4.3 If an Award Recipient's employment terminates aesult of death, Disability or Retirement faling the first year of the Performan



Period, the Award Recipient shall receive the pita portion of the Performance-Based Restrictedksiad Performance Shares based upon
the number of full years of the Performance Petliad has elapsed prior to termination of employnaerat Century's total shareholder return
for such years as compared to the Peer Compartesi@d in the Graph in the following year. Othearss of Performance-Based Restricted
Stock and Performance Shares shall be forfeited.

5.
STOCK CERTIFICATES

5.1 The stock certificates evidencing the Resti@&ock shall be retained by Century until the iaation of the Restricted Period and the
lapse of restrictions under the terms hereof. Ggrehall place a legend on the stock certificagssricting the transferability of the shares of
Restricted Stock.

5.2 Upon the lapse of restrictions on shares ofrRé=d Stock and when Performance Shares are &a@amtury shall cause a stock certifi
without a restrictive legend to be issued with eztfio the vested Restricted Stock and the earaddrfhance Shares in the name of the
Award Recipient or his or her nominee within 30 glajter the end of the Restricted Period. Uponipecé such stock certificate, the Award
Recipient is free to hold or dispose of the shaepsesented by such certificate, subject to aplplicaecurities laws.

6.
DIVIDENDS

Any dividends paid on shares of Restricted Stoell &fe paid to the Award Recipient currently. Nwidends or dividend equivalents will be
paid with respect to the Performance Shares mithe issuance of Common Stock in payment thereof.

7.
WITHHOLDING TAXES

At the time that all or any portion of the ResgittStock vests or the Performance Shares are edneeiward Recipient must deliver to
Century the amount of income tax withholding regdiby law.

8.
ADDITIONAL CONDITIONS

Anything in this Agreement to the contrary notwititeding, if at any time Century further determiriadis sole discretion, that the listing,
registration or qualification (or any updating ofyasuch document) of the shares of Common Stodledssr issuable pursuant hereto is
necessary on any securities exchange or undereaeydl or state securities or blue sky law, or thatconsent or approval of any
governmental regulatory body is necessary or dasiras a condition of, or in connection with theuisnce of shares of Common Stock
pursuant hereto, or the removal or any restriction@sed on such shares, such shares of Commok $§talt not be issued, in whole or in
part, or the restrictions thereon removed, unlash $isting, registration, qualification, consentapproval shall have been effected or obta
free of any conditions not acceptable to Century.

9.
NO CONTRACT OF EMPLOYMENT INTENDED

Nothing in this Agreement shall confer upon the AdvRecipient any right to continue in the employineinCentury, or to interfere in ar
way with the right of Century to terminate the Add&ecipient's employment relationship with Centatrany time.

10.
BINDING EFFECT

This Agreement shall inure to the benefit of andlmeling upon the parties hereto and their respedtteirs, executors, administrators and
SuCCessors.

11.

INCONSISTENT PROVISIONS



The shares of Restricted Stock and PerformanceeSigaanted hereby are subject to the provisiotiseoPlan. If any provision of this
Agreement conflicts with a provision of the Plame Plan provision shall control.

IN WITNESS WHEREOF the parties hereto have caulsisddgreement to be executed on the day and yestiafbove written.
CENTURY TELEPHONE ENTERPRISES, INC.

By:

Glen F. Post, lll, President and
Chief Executive Officer

Award Recipient



EXHIBIT 11
CENTURY TELEPHONE ENTERPRISES, INC.

COMPUTATIONS OF EARNINGS PER SHARE
(UNAUDITED)

Three months
ended March 31,

(Dollars, except per
share amounts, and
shares in thousands)

Net income $ 57,694 33,135
Dividends applicable to preferred stock (102) (128)
Net income applicable to common stock 57,592 33,007
Dividends applicable to preferred stock 102 128
Interest on convertible securities, net of taxes 93 120
Net income as adjusted for purposes of computing
diluted earnings per share $ 57,787 33,255
Weighted average number of shares:
Outstanding during period 91,362 89,990
Employee Stock Ownership Plan shares not
committed to be released (401) (464)
Number of shares for computing basic
earnings per share 90,961 89,526
Incremental common shares attributable to
dilutive securities:
Conversion of convertible securities 849 1,204
Shares issuable under stock option plan 1,107 325
Number of shares as adjusted for purposes of
computing diluted earnings per share 92,917 91,055
Basic earnings per share $ .63 .37
Diluted earnings per share $ .62 .37




ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE UNAUDITED CONSOLIDATED
BALANCE SHEET OF CENTURY TELEPHONE ENTERPRISES, INGND SUBSIDIARIES AS OF MARCH 31, 1998 AND THE
RELATED UNAUDITED CONSOLIDATED STATEMENT OF INCOME-OR THE THREE MONTH PERIOD THEN ENDED AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINRCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 3 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END MAR 31 199¢
CASH 15,30¢
SECURITIES 0
RECEIVABLES 189,21.
ALLOWANCES 7,17¢
INVENTORY 21,78
CURRENT ASSET¢ 227,10¢
PP&E 3,895,95,
DEPRECIATION 1,652,17
TOTAL ASSETS 4,708,22i
CURRENT LIABILITIES 265,82:
BONDS 2,576,59:
PREFERRED MANDATORY 0
PREFERREL 8,10¢
COMMON 91,54¢
OTHER SE 1,256,15!
TOTAL LIABILITY AND EQUITY 4,708,22i
SALES 0
TOTAL REVENUES 371,72(
CGS 0
TOTAL COSTS 261,58t
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 42,80¢
INCOME PRETAX 96,50¢
INCOME TAX 38,81(
INCOME CONTINUING 57,69
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 57,69¢
EPS PRIMARY .63

EPS DILUTED .62



ARTICLE 5

THIS AMENDED SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE AUDITED
CONSOLIDATED BALANCE SHEET OF CENTURY TELEPHONE ENERPRISES, INC. AND SUBSIDIARIES AS OF DECEMBER
31, 1997 AND THE RELATED AUDITED CONSOLIDATED STATEENT OF INCOME FOR THE TWELVE MONTH PERIOD THEN
ENDED AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCHO SUCH FINANCIAL STATEMENTS.

RESTATED:
MULTIPLIER: 1,000

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 26,017
SECURITIES 0
RECEIVABLES 149,56
ALLOWANCES 5,95¢
INVENTORY 21,99¢
CURRENT ASSET 283,48(
PP&E 3,845,49i
DEPRECIATION 1,586,93!
TOTAL ASSETS 4,709,40.
CURRENT LIABILITIES 322,00t
BONDS 2,609,54.
PREFERRED MANDATORY 0
PREFERREL 8,10¢
COMMON 91,10
OTHER SE 1,201,06.
TOTAL LIABILITY AND EQUITY 4,709,40.
SALES 0
TOTAL REVENUES 901,52!
CGS 0
TOTAL COSTS 633,75!
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 56,47¢
INCOME PRETAX 408,34:
INCOME TAX 152,36:
INCOME CONTINUING 255,97¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 255,97¢
EPS PRIMARY 2.84
EPS DILUTED 2.8C

1 REFLECTS MARCH 1998 STOCK SPLIT. FINANCIAL DATA SCEDULES FOR PRIOR PERIODS HAVE NOT BEEN RESTATED
TO REFLECT SUCH STOCK SPLIT.



ARTICLE 5

THIS RESTATED SCHEDULE CONTAINS SUMMARY FINANCIALNFORMATION EXTRACTED FROM THE AUDITED
CONSOLIDATED BALANCE SHEET OF CENTURY TELEPHONE ENERPRISES, INC. AND SUBSIDIARIES AS OF DECEMBER
31, 1996 AND THE RELATED AUDITED CONSOLIDATED STATEENT OF INCOME FOR THE TWELVE MONTH PERIOD THEN
ENDED AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCHO SUCH FINANCIAL STATEMENTS.

RESTATED:
MULTIPLIER: 1,000

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 8,40
SECURITIES 0
RECEIVABLES 63,50¢
ALLOWANCES 3,32
INVENTORY 8,222
CURRENT ASSET 109,23:
PP&E 1,685,69
DEPRECIATION 536,68
TOTAL ASSETS 2,028,50!
CURRENT LIABILITIES 144,14.
BONDS 625,93(
PREFERRED MANDATORY 0
PREFERREL 10,04:
COMMON 59,85¢
OTHER SE 958,25:
TOTAL LIABILITY AND EQUITY 2,208,50!
SALES 0
TOTAL REVENUES 749,67
CGS 0
TOTAL COSTS 526,38:
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 44,66:
INCOME PRETAX 203,64:
INCOME TAX 74,56¢
INCOME CONTINUING 129,07
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 129,07
EPS PRIMARY 2.17
EPS DILUTED 2.1¢



ARTICLE 5

THIS RESTATED SCHEDULE CONTAINS SUMMARY FINANCIALNFORMATION EXTRACTED FROM THE AUDITED
CONSOLIDATED BALANCE SHEET OF CENTURY TELEPHONE ENERPRISES, INC. AND SUBSIDIARIES AS OF DECEMBER
31, 1995 AND THE RELATED AUDITED CONSOLIDATED STATEENT OF INCOME FOR THE TWELVE MONTH PERIOD THEN
ENDED AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCHO SUCH FINANCIAL STATEMENTS.

RESTATED:
MULTIPLIER: 1,000

PERIOD TYPE 12 MOS<
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END DEC 31 199
CASH 8,54(
SECURITIES 0
RECEIVABLES 53,71
ALLOWANCES 2,76¢
INVENTORY 6,60¢
CURRENT ASSET¢ 95,32¢
PP&E 1,499,55.
DEPRECIATION 451,74¢
TOTAL ASSETS 1,862,422,
CURRENT LIABILITIES 139,92-
BONDS 622,90:
PREFERRED MANDATORY 0
PREFERREL 2,262
COMMON 59,11«
OTHER SE 827,04¢
TOTAL LIABILITY AND EQUITY 1,862,422,
SALES 0
TOTAL REVENUES 644,84(
CGS 0
TOTAL COSTS 441,92:
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 43,61t
INCOME PRETAX 183,06¢
INCOME TAX 68,29:
INCOME CONTINUING 114,77¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 114,77¢
EPS PRIMARY 1.9¢
EPS DILUTED 1.9¢
End of Filing
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